Greater Clevetand 1240 West 6th Street
Regional Transit Authority Cleveland, Ohio 44113-1302
Phone: 216-566-5100

riderta.com

MEETING NOTICE

Notice is hereby given that the following meeting of the Board of Trustees of the Greater Cleveland
Regional Transit Authority will take place on Tuesday, Qctober 26, 2021 in the Board Room of
the Authority, 1240 West Sixth Street, Cleveland, OH 44113 for consideration of the listed items
and such other items that may properly come befora the Board and be acted upon.

This meeting will be live-streamed on RTA's Facebook page (www facebook.com/ridaRTA) for
staff and members of the public. Members of the public may also attend in-person.

Based on Centers for Disease Control (CDC) guidance to continue to avoid large events and
gatherings and Ohio Department of Public Health advice that businesses and other entities may
continue fo require mitigation measures, as well as RTA's interest in protecting community and
employee health and safety, the following measures will be in place for in-person attendance:

1. To allow for secial distancing, RTA Board Room capacity is limited to forty-four (44)
people, To accommodate members of the pubiic, RTA will limit the number of staff
permitted in the Board Room.

2. All persons entering RTA's Main Office Building (*MOB") at 1240 West 6 Street are
required to wear a mask/face covering and maintain a distance of six feet or more from
other individuals who are not members of their family or household. The mask/face
covering must be cloth or other fabric and worn to cover the person’s nose, mouth and
chin, If a person entering the building does not have a mask, one can be provided to
them.

3. All persons entering RTA's MOB will be temperature screened for COVID-19 in
accordance with guidance provided by the CDC and the Cuyahoga County Board of
Health. If the screaning indicates that the person may be infected with COVID-19, that
individual will be denied entry.

The meeting package will be posted on RTA's website at {(www siderta.com/board), on RTA's
Facebook page, and RTA's Twitter page.

9:00 AM. Board of Trustees — agenda attached.
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<7 India L. Birdsong -
General Manager, Chief Executive Officer
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REVISED AGENDA

RTA Board of Trustees Meeting
Tuesday, October 26, 2021

9:00 a.m.

I. Call to order
Il.  Roll Call
[ll.  Certification regarding notice of meeting
IV. Approval of the September 28, 2021 Board Meeting minutes
A. RTA response to service redesign

V. Public comments (2 minutes) on agenda items can be made in person or
phoned in using the dial in information:

Phone: 440-276-4600
VI. Board Governance Committee report

VII.  Operational Planning & Infrastructure Committee report
e Chair: Mr. Terence P. Joyce

VIIl.  Organizational, Services & Performance Monitoring Committee report
e Chair: Mayor Michael P. Byrne

IX. Audit, Safety Compliance and Real Estate Committee report
e Chair: Karen Gabriel Moss

X. External and Stakeholder Relations and Advocacy Committee report
e Chair: Valarie J. McCall

XI. Community Advisory Committee (CAC)
e Board Liaison: Roberta Duarte

XlIl.  Ad Hoc Committee reports
e Ad Hoc Paratransit Committee — President Charles P. Lucas, Chair
e Ad Hoc Technology Committee — Luz Pellot, Chair

XIII.  Introduction of new employees and announcement of promotions

XIV. Introduction of resolutions:

REVISED 10/25/21
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XV.

2021-87 — Authorizing the General Manager, Chief Executive Officer to enter
into an intergovernmental agreement with the Cleveland Metropolitan School
District for student fares for the 2021-2022 school year and ratifying the
issuance of tickets —- TABLED AT THE SEPTEMBER 28, 2021 BOARD
MEETING

2021-92 — Expressing congratulations to the employees of the Greater
Cleveland Regional Transit Authority who retired during the third quarter of
2021

2021-93 — Authorizing Contract No. 2021-141 with Axon Enterprise, Inc. to
provide Taser 7 program equipment and services in an amount not to
exceed $103,178.00 per year for a total contract amount not to exceed
$515,890.00 for a period of five years (General Fund, Transit Police
Department budget)

2021-94 — Authorizing Contract No. 2021-147 with Giro, Inc. to provide
Hastus software implementation, testing and hosting services for a period of
one year in an amount not to exceed $275,082.00 (General Fund, Intelligent
Transportation Systems Department budget)

2021-95 — Authorizing Contract Co. 2021-152 with AT&T Corporation for
switched Ethernet on-demand services for a period of three years in an
amount not to exceed $171,147.60 (General Fund, Innovation & Technology
Department budget)

2021-96 — Authorizing the General Manager, Chief Executive Officer to enter
into an updated Memorandum of Understanding with the Department of
Justice, Federal Bureau of Investigation (FBI) for continued participation in
the Multi-Jurisdictional Organized Crime Task Force

2021-97 — Authorizing the Greater Cleveland Regional Transit Authority to
execute a Development and Use Agreement with AJAPPJR, LLC, an Ohio
Limited Liability Company, to advance the Columbus Road Transit-Oriented
Development Project

2021-98 — Amending Section 620.04 of the Codified Rules and Regulations
of the Greater Cleveland Regional Transit Authority

2021-99 — Enacting Chapter 288, repealing Chapters 291 and 295 and
amending Section 284.01 of the Codified Rules and Regulations of the
Greater Cleveland Regional Transit Authority

Secretary-Treasurer’s Report:

A. General Fund Revenue — status as of September 30, 2021 versus 2020

actuals
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XVI.

XVII.

XVIII.

XIX.

XX.

XXI.

XXII.

B. General Fund Revenue — status as of September 30, 2021 versus the 2021
budget

Sales & Use Tax Receipts Report budgeted during 2021, actual receipts
through October 2021

Inventory of Treasury Investments as of September 30, 2021

Debt Service Schedule and Status of Bond Retirement Fund (cash basis) as
of September 30, 2021

Summary of Investment Performance, Year to Date through September 30,
2021

Report on Investment Earnings (cash basis) as of September, 2021
Composition of Investment Portfolio as of September 30, 2021

Banking and Financial Relationships as of September 30, 2021

mo O

m

~T®

General Manager’s Report

President’s Report

Old Business

New Business

o Proposed 2022 Board and Committee Meeting Schedule

Public comments (2 minutes) on non-agenda items can be made in person or
phoned in using the dial in information:

Phone: 440-276-4600

The next regular Board meeting is scheduled for Tuesday, November 16, 2021
in the Board Room of the Authority, Root-McBride Building, 1240 West Sixth
Street, Cleveland, Ohio 44113. This meeting will also be live-streamed on RTA’s
Facebook page (www.facebook.com/rideRTA).

Adjournment



Minutes

RTA Board of Trustees Meeting

9:01 a.m. September 28, 2021
Present: Lucas (Chair), Moss (Vice-Chair}, Joyce, Koomar, Serrang, Weiss
Not present: Byrne, Duarte, McCall, Pellot
Staff: Benford, Birdsong, Burney, Catalusci, Caver, Coffey, Dangelo, Fields, Garofoli, Gautam,
Ghanem, Johnson, Jones, Kirkland, Lincoln, Miller, Mothes, Petit, Schipper, Sutula, Talley, Togher,
Walker-Minor
Public: Gibbons, Loh, Rodriquez

President Lucas called the meeting to order at 9:01 a.m. The secretary called the rofi and reported
that six {6) board members were present.

This meeting was live-streamed on RTA's Facebook page {(www.facebook.com/rideRTA) for staff and
members of the public. Based on Centers for Disease Control guidance to continue to avoid large
events and gatherings and Ohio Department of Public Health advice that businesses may continue to
require mitigation measures, as well as RTA's interest in protecting community and employee health
and safety, several measures were put in place for in-person attendance, which are spelled out on the
meeting notice. The public was allowed to attend the meeting in-person.

The Secretary advised that notice of this meeting have been posted more than twenty-four hours in
advance of the meeting, that the usual notification has been given the news media and other
interested persons, and that all requirements of the Ohio Revised Code and Rules and Bylaws of this
Board regarding natice of meeting have been complied with,

Minutes

President Lucas stated that the minutes from the August 24, 2021 Board Meeting, August 31, 2021
Special Board Meeting and September 14, 2021 Special Board Meetings had been previously
distributed and reviewed, and asked whether there were any additions and/or corrections, There
were no corrections. The minutes were approved.

Rev. Lucas commended the staff on their work at Tower City during an incident that happened there
last week.

Public Comments — Aagenda ltems (comments were submitted in-person and by phone)

1. Luz Pellot -~ Ms. Pellot is a Board member. She spoke with a woman from UCI and she said
how fantastic the vaccination bus has been and helpful to the public.

2. Mark Rodriquez — He works with NOBLE. He asked about the bus stop that was moved
outside the Emergency Room at MetroHealth Hospital. Now Paratransit passengers have to
wait outside. Dr. Caver said he will look into this matter. It could have been moved at the
request of the hospital due to construction around the hospital.

3. Ms, Montaomery — She called to see if the review of reinstating the 15A has been completed.
Dr. Caver said they are still reviewing the route request from the community.
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Committee Reporls

Ms. Moss stated that the Audit Committee met last week. They will review the Internal Audit Charter
to ensure it is in compliance. They will meet again October 27, 2021 at 2:30 p.m. Ms. Pellot stated
that the Ad Hoc Technology Committee will meet Wed, October 20, 2021 at 5 p.m.

Community Advisory Committee (CAC)

No report.

Ad Hoc Committee Repors

No report.

Introduction of New Emplovees/Promotions

New Hires:
» Kyle Best -~ Engineering Co-Op
Tatiana Bivens — QOperator
Karen Bryant — Operator
Darney Dunn - Operator
Laura Chawshaw —~ Staff Auditor
Michael Fesler — Associate Counsel It
Natasha Everett — Operator
Melonie Foree — Qperator
Sharon Gayle — Operator
Gary Hutchinson, Jr. = Labhorer
Chad Hicks — Operator
Tiffany Holder — Talent Acquisition Manager
Tarig Mohammed — Public Transit Development Program Business Analyst
Shagquille King — Operator
Kylan Levy — Qperator
Deontae Morris — Operator
Andreas Rainge — Laborer
Laura Paull - Talent Acquisition Manager
Kazeem Raheem — QOperator
Verginia Veria — Operator
Darylenna Robinson —~ Operator
Michael Yelko - Operator

* & B & 5 2 2 % % & % % 5 2
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Promotions:
» Evan Lett = Service Quality Coordinator
+ Robert McCormick — Bus Shelter Maintenance Supervisor
s Derrick Gordon — Paratranstt Dispatch

Ms. Birdsong added that there are a lot of operator new hires. Next month there will be a presentation
on hiring practices and where we stand with workforce needs. There is a shortage of operators, Staff
has been working hard to work on creative strategies to fill these positions. There will be a report out
in November on Training and Development. Ms. Moss asked if the report could include a breakdown
of the open positions across the board and how long the positions have been open,
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Introduction of Resolutions;

A

2021-85 — Authorizing Contract No. 2021-085 with the Osborn Engineering Company for
Froject 19.10 — On-Call Bridge Engineering Services il in an amount not to exceed
$300,000.00, (RTA Capital and/or Development Funds, Engineering & Froject
Developrment Department budget), the adoption of which was moved by Mr. Serrano,
seconded by Ms. Moss and approvaed by unanimous vote.

2021-86 ~ Authorizing Contract No. 2021-88 with Kapsch Trafficcom USA Inc. to provide
rail heater equipment and related services for a total contract amount not to exceed
$1,442,351.00 (RTA Development Fund, Power and Way Department budget), the
adoption of which was moved by Mr. Joyce, seconded by Mr. Serrano and approved by
unanimous vate.

2021-87 — Authorizing the General Manager, Chief Executive Officer to enter into an
Intergovernmental Agreerment with the Cleveland Meatropolitan Schoo! District for student
fares for the 2021-2022 school year and ratifying the issuance of tickets, it was moved by
Ms. Moss, seconded by Mayor Koomar to tabte this item due to Mr. Serrano having to
recuse himself, therefore not having enough votes (6) to pass it.

2021-88 — Designation of depositories for active and interim public monies during the five-
year penod cornmencing October 5, 2021 through Qctober 4, 2026, the adoption of which
was moved by Mr. Serrano, seconded by Mayor Koomar and approved by unanimous
vote.

2021-89 — Estimation of inactive deposits of the Greater Clevetland Regional Transit
Authority to be awarded for the period from Qctaber 5, 2021 through October 4, 2026, the
adoption of which was moved by Mayor Koomar, seconded by Mayor Weiss and
approved by unanimous vote.

Ms. Moss asked for more information prior to the vote, Ms. Gautam explained that this
resolution and 2021-88 are requirements of the Ohio Revised Code (ORC). Reso 2021-
88 identifies those financial institutions that have adequate collateral and are eligible to
receive public mantes within the five-year period. They have different amounts of
coltateral. RTA would be restricted to depositing those public monies that meet the
collateral requirement. Reso 2021-8% relates to any funds RTA will not use in a five-year
period. We have zero inactive funds.

2021-90 - Amending Chapter 286 and repealing Chapter 289 of the Codified Rules and
Regulations of the Greater Cleveland Regional Transit Authority, the adoption of which
was moved by Mr. Serrano, seconded by Mayor Koomar and approved by unanimous
vote.

2021-91 - Authorizing a utility agreement with Cleveland Efectric lluminating Company to
extend electric service to the new Warrensville Van Aken substation (Project No. 60B) in
an amount not to exceed $850,520,03 (RTA Development Fund, Engineering & Project
Development Department budget), the adoption of which was moved by Mr. Joyce,
seconded by Mayor Koomar and approved by unanimous vote.
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Secretary-Treasurer's Report

Rajan Gautam, Deputy General Manager of Finance and Secretary-Treasurer, gave the report. The
unemployment rates by month for Cuyahoga County and Ohioc are from the Bureau of Labor
Statistics. The County rate will be published at the end of the month. In August 2021, the U.5.
unemployment rate dropped from 5.4% to 5.2%. The Ohio rate remained at 5.4%. Ridership has
remained steady from May through July. August ridership increased by 14.5% when compared to
2020, YTD ridership is stil 18.2% below 2020 levels. Passenger fare revenue also has remained
stable aver the last three months. August fares were 8% higher than August 2020, YTD they are
18.3% lower than 2020,

Sales tax has remained strong. Sales tax collected in September is basad on June activity due to the
three-month lag. That number is 11.8% higher than September 2020. YTD we are 13.1% higher
compared to 2020. Thirteen of the 23 categories that make up the sales tax base were positive,
September 2021 compared to 2020, motor vehicles and motor crafts were 10.6% higher. Online
sales were 43.8% higher, Regular and statewide sales were 16.4% higher. This is the second month
where liquor receipts were less than the previous year with a decline of 5.3% compared to September
2020. The CARES Act funding was fully drawn down. CRRSAA through August 2021 has been
drawn down for $67.4 M. ARP drawdowns have begun. We have so far drawn down $34.8 M with
$81.3 M remaining.

in May he reported on the plan of spending down the unrestricted funds that the stimulus payments
have resulted in. With the savings and passenger fares and zales tax ravenue, that ordinarily would
have supported our operations, The debt reduction of $60 M has been completed after the Board
approvalin July. The debt will be paid off nine years ahead of schedule, resuiting in approximately
$126 M in savings. We had planned for $60 M, but the actual defeasance was $57.5 M, which is a
result of the fluctuating rates of treasury and other investment rates. The $2.5 M savings will go back
to supporting Operations or Capital Funds. Rev. Lucas thanked the Finance Department for their
hard work.

General Manager/CEQ Report

India Birdsong, General Manager/CEQ, presented the report. She thanked the Board, staff and
Transit Police for their commitment to public transit. The transit industry is working toward figuring out
how to respond to the federal vaccine mandate, The RTA management team is finding out how many
employees have their vaccination card. The data will be presented to the Board in Qctober with next
steps to determine how we will proceed with the mandates. At that time, they will seek out guidance
from the FTA and our CDC partners to determine next steps. We are working with the union also.

RTA received TRAC funding for its light rail program for $4.2 M for State Fiscal Year 2022 to replace
the tracks and crossovers at the end of the Blue Line. Staff has been working with our legisiative
partners and advocacy groups to explain the importance of our rail systern and how we are going
through the eligibility process with ODOT to be able to recognize that importance and gualify for
funding. She thanked Mr. Marchbanks who heads ODOT. A $8 M, 6-week light rait rehab project was
completed. Service will be restored Oct. 2, 2021, The rail car replacement project was repostad from
being cancelled June 11, 2021, We wanted to ensure a quality response. We conducted a thorough
vendor debrief and industry review. Staff spoke to the FTA administrator and others on guidance on
the legislative side to ensure the procurement is guality this second round. We met with other transit
properties to see what they have done and decided to post it for a longer period of time with a few
additional modifications to the specifications. It will be advertised in October and brought back to the
Board for recommendations.
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Staff attended the Chio Public Transit Association (OPTA) Conference Sept 15-17, 2021 in Akron,
Ohio. This is our state advocacy organization. Marketing and Human Resources staff made
presentations. .Jeff Macke, Planning Team Leader won the 40 under 40 award. Conference of
Minarity Transportation Officials (COMTQ) will celebrate 50 years September 27-29, 2021. They
advocate for an equal playing field for communities of color and transit officials of color for diversity
and inclusion. COMTO has a Cleveland/Northeast Ohio Chapter. The chapter was very active 10
years ago. Staff is working to make this a part of the D&l program at RTA. The chapter will host an
event to broadcast COMTCO's Celebrating The Women Who Move the Nation virtual event today at 2
p.m. Ms. Birdsong who is a former National Board Member as well as retired DGM for Finance
loretta Kirk are past honorees. The current Chapter President is Jarrett Davis from Human
Resources.

President's Report

Fresident Lucas considers it an honor to serve in his position. He reguiarly speaks with the Board
Support Administrator Theresa Burrage and visits the office regularly to conduct business. He
appreciates the hard work of the General Manager, Legal Departrment and staff. He is happy that the
work on the Shaker Rapid Line is almost complets.

He read into the racord the following Delegation of Authority memao:

The responsibilities of the Secretary/Treasurer are outlined in Article Il, Section 8 of the Bylaws.
Pursuant to Article {1, Section 8(b){8) of the Bylaws, the Secretary-Treasurer may perform "such other
duties as may be required by or delegated by the Board.”

Effective as of May 1, 2021, | hereby delegate to Rajan D. Gautam, Secretary/Treasurer, or his
designee, the responsibility for reviewing and approving purchasing card transactions and travel
expense reports submitted by the General Manager, Chief Executive Officer, the Executive Director of
Internal Audit and members of the Board of Trustees.

Public Cormmments — Non-Agenda ltems {commants were submitted in-person and phone)

1. Ms._Montgomery — She asked what the time frame is for a response on the reinstallation of the
15A and 48A. Ms. Birdsong said she will have Operations and Planning review the request
and bring a recommendation to her next month and bring back to the Board before the holiday
season,

2. Arric Stewart — At the July 27 Board Meeting, Ms. Birdsong said she’d review his email about
putting the 15A and 48A back into its previous service. He hasn't heard back from her after
leaving several messages. Councilman Joe Jones hasn't had a conversation with her either.
His proposal is to have the 48A serve one stop service to route 15 at E£. 131%, service a
transfer point for the 15A, one stop service to Shaker Sguare and go to University Hospital and
Cleveland Clinic which the regular 48 currently serves. Slow down the 48 and put it back at
hourly service and keep the 48A at hourly service, they will operate at 30 minute intervals from
E. 131 in Miles heading North, Start the 50 at Marymount at hourly service, it will serve 30
minute intervals from Marymount Hospital to E. 131% in Miles and the same 50 can head on
Miles where it will shift service with the 19 and 19B and go down E.116" and to the same
hospitals. This is a factual assessment and would give more service to the public and would
be more efficient to the public who live east of E. 131% in Cane.

Ms. Birdsong is aware of his calls to staff. She asks Natoya Walker-Minor to work with
Councilman Jones to set up a call before the next Board Meeting. The review was given at a
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previous Board Meeting, They will reach out to him to explain the outcome and provide follow-
up information to the Board.

3. Carlita Gardner — She asked that the 48A and 15A be reinstated,

Upcoming Meetings

The next regular Board meeting is scheduled for Tuesday, October 26, 2021 in the Board Room of the
Authority, Root-McBride Building, and 1240 West Sixth Street, Cleveland, Ohio 44113, This meeting
will be live streamed on RTA's Facebook page for staff and members of the public at
www.facebook.com/riderta The public is allowed to attend in-person.

This meeting was adjourned at 9:47 a.m.,

President

Attest:

Secretary-Treasurer



ggf;gjif’lﬂ-325 Greater Cleveland Regional Transit Authority
STAFF SUMMARY AND COMMENTS
TITLE/DESCRIPTION: Resolution No.:
2021-87
AUTHORIZING INTERGOVERNMENTAL AGREEMENT WITH Date:

CLEVELAND METROPOLITAN SCHOOL DISTRICT FOR STUDENT
FARES FOR SCHOOL YEAR 2021-2022 AND RATIFYING THE

September 23, 2021

ISSUANCE OF TICKETS FOR THE FIRST DAY(S) OF SCHOOL Initiator:
Finance
ACTION REQUEST:
i Approval [} Review/Comment [ Information Only i Other
1.0 PURPOSE/SCOPE: This Intergovernmental Agreement will aliow a volume discount to

2.0

3.0
4.0

5.0

6.0

the Cleveland Metropolitan Schoot District ("CMSD"), the Authority's largest volume
buyer of student fare cards and tickets, for the purchase and payment of student tickets
for the 2021-2022 school year. The purchase and payment will relieve some of the
budgetary impact on the schools, as well as improve cash flow and accounts receivable
activity for the GCRTA. This action includes ratification of the issuance of two hundred
twenty thousand (220,000) 2-trip tickets to CMSD for use by students on August 6, 2021,

The CMSD school board approved this agreement at its August 24, 2021 board meeting.

DESCRIPTION/JUSTIFICATION: The proposed Intergovernmental Agreement with
CMSD will aliow for discounted rates, provided the school district meets certain criteria.
This proposal is a resuit of discussions with CMSD with uncertainties presented by the
COVID-19 pandemic in which CMSD rermains uncertain of how the school year will
progress between in-school or remote fearning for its students, The terms have been
madified from prior years.

PROCUREMENT BACKGROUND: Does not apply.
DBE/AFFIRMATIVE ACTION BACKGROUND: Does not apply.

POLICY IMPACT: This action is consistent with the Board's policy to authorize the
Authority to enter into intergevernmental agreements with school districts for student
fares. Authorization of this Intergovernmental Agreement will allow GCRTA to continue
to provide economical public transportation to students as well as promote ridership of
public transportation,

ECONOMIC IMPACT: Based on the needs of CMSD, a maximurn of 2,400,000 2-trip
tickets could be purchased which would result in revenue of up to $3,840,000 for the
Authority.
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Staff Summary and Comments
tntergovernmental Student Transportation Agreement
Page 2

7.0 ALTERNATIVES: Rejection of this action would result in hardship for the school district
and could iead to the possible discontinuation of using public transportation for student
transport.

8.0 RECOMMENDATION: This resolution was discussed at the September 14, 2021,
Operational Planning & Infrastructure Committee and recommended for consideration by
the full Board of Trustees. H is recommended that this resolution be adopted.

9.0 ATTACHMENT: Draft Intergovernmental Student Transportation Agreement.

Recommended and certified as appropriate to the availability of
funds, legal form and conformance with the Procurement
requirements.

-

e T ey

General Manager, Chief Exgtutivé Officer




INTERGOVERNMENTAL STUDENT TRANSPORTATION AGREEMENT
BETWEEN THE
GREATER CLEVELAND REGIONAL TRANSIT AUTHORITY
AND THE
CLEVELAND METROPOLITAN SCHOOL DISTRICT
FOR THE 2021-2022 SCHOOL YEAR

THIS AGREEMENT, by and between the Greater Cleveland Regional Transit
Authority (hereinafter referred to as "GCRTA"), 1240 West 6" Street, Cleveland, Ohio
44113-1331, acting pursuant to Resolution No. , adopted by its Board of Trustees
on September oy 2021, and the Cieveland Metropolitan Schootl District
(hereinafter referred to as the "District”), whose principle offices are located at 1111
Superior Ave E, Suite 1800, Cleveland, OH 44114, acting pursuant to Resolution No,
2021-81008(B}), adopted by the Board of Education of the District on August 24, 2021

WITNESSETH: That

WHEREAS, the District is certified by the Ohio Department of Education to
provide education services; and

WHEREAS, the District wishes to make transportation avaitabie to its enrollied
sfudents and to students on whose behalf it is obligated to provide transportation service;

and

WHEREAS, the GCRTA is amenable to providing said service to the District's
students; and

WHEREAS, the District and GCRTA wish tao provide transportation in a
controlled, efficient and cost effective manner; and

WHEREAS, due to the COVID-19 pandemic, the District moved to remote
learning in March 2020 and its students did not use GCRTA's transportation services from
that date through the June 18, 2020 conclusion of the term of the Intergovernmentat
Student Transportation Agreement between the Greater Cleveland Regional Transit
Authonty and the Cleveland Metropolitan School district for Academic Year 2018 (*2019
Agreement"); and

WHEREAS, the District requested a refund for a portion of the amount paid
under the 2019 Agreermnent to refiect the time period during which it did not take advantage
of the transportation services provided by GCRTA; and

WHEREAS, aithough GCRTA continued to provide transportation services
during the time period from March 2020 through June 2020, it wishes to support its
community partners to the extent practicable; and



WHEREAS, after negotiation, the District and GCRTA agreed that GCRTA
would apply a credit of $518,000 to the District's account aver the course of the 2020-
2021 and 2021-2022 schoot years, with 25% of that amount credited to each of the fall
2020, spring 2021, fall 2021 and spring 2022 terms; and

WHEREAS, If the value of the tickets purchased by the District in any term is
less than the amount of the credit for that term, GCRTA will credit up to the amount of the
tickets purchased and carry the remainder forward to the next term but not past the spting
2022 term; and

WHEREAS. GCRTA will not in any event issue a cash refund; and

WHEREAS, the COVID-19 pandemic created uncertainty
regarding whether the District's students would attend schoo) in person or virtually during
the 2020-2021 school year as well as the need for transportation services and
GCRTA and the District entered info a short-term agreement to address the District's
reduced need for transportation during the COVID-19 pandemic without setting a
precedent for future agreements; and

WHEREAS, due to continuing uncertainty for the 2021-2022 school year, the
District has detemmined that tickets will best address the District's need for transportation
during the 2021-2022 school year.

NOW, THEREFORE, GCRTA and the Districl, for good and valuable consideration
including the mutual promises contained balow, agree as follows;

1. TERM OF AGREEMENT

This Agreement shall commence on August 1, 2021, and shall continue through
June 22, 2022,

2. FRICE AND TERMS OF SALE

a) The District will purchase up to 2,400,000 two-trip student tickets at a price of
$1.60 per two-trip ticket. (Thesa tickets will be referred to herein as “Tickets.")
Tickets must be ordered on a separate written purchasea order. The District shall
not assess a charge in excess of this price for each Ticket,. GCRTA shall deliver
the number of Tickets specified in each order to the District's Transportation
Department. The risk of loss for said Tickets shall pass to the District
immedlately upon delivery of the Tickets to the District. The District shali sign
the accompanying invoice and immediately return tha signed invoice to
GCRTA's Accounts Receivable Dapartment,

by Tickets may be used by District students in Grades 6 through 12, residing within
the borders of Cuyahoga County and attending private or public schools
certified by Ohio Department of Education unii} the expiration date of the



Tickets. The District may exchange unused tickets prior to such expiration
date. Tickets may be used on regular routes operated by the GCRTA for the
purpose of transporting fare paying passengers. Tickets are non-transferable.
Non-students using Tickets will either be denied service or required to pay the
full fare,

c) Payment

GCRTA shall invoice the District for each order of Tickets and the District shall
remit payment within 30 days of receipt of the invoice,

Failure to make timely payment may lead to the termination of this agreement,

Due to the fact that the District’s students did not use transporation services
during a portion of the 2019-2020 school year, GCRTA and the District agreed
that GCRTA would apply a credit to the District's account. GCRTA will apply
the remaining credit to the District's account over the course of the 2021-2022
school year. In no event will the ramainder be carried forward past the 2021-
2022 schoot year. Cash refunds wilt not be issued,

d) Invoices

Invoices will be directad to the District's Office of Accounting, Altention: Michael
Bowen, Director of Attounting.

RIGHT TO TERMINATE AGREEMENT

If either Party becomes insolvent or fails to perform any undertaking essential fo
the purpose of this Agreement, ar fails to conduct its business to the satisfaction
of the other Patty, then the other Party may cance! and terminate this Agreement
by thirly (30) days' notice in writing to the defaulting Party, provided, however, that
the defaulting Party may cure any failure of performance within thity days of
receipt of notice.

The expiration or termination, for any reason, of this Agreament shail be without
prejudice o the rights of either Party.

STUDENT CONDUCT

a) In accordance with its representations in 2015, the District removed the
following language from the 2016-2017 Student Code of Conduct and
maintains its deletion from the 2021-2022 Student Code of Conduct:

A student suspended from the bus will be given two RTA tickets at
the time of suspension. Additional RTA tickets will be provided, as

3



needed, each day the student appears in school during the term of
the bus suspension.

b} The Beard of Education of the District has adopted and maintains the policy
outlined in Exhibit A hereto,

FORCE MA.JEURE

If because of Force Majeure, either Party shall be unable to cerry out any of its
obligations under this Agreement, then those obligations shalt be suspended to the
extant rade necessary by Force Majeure. The Party affected by Force Majeure
shall give notice to the other Party as promptly as practical of the nature and
probable duration of such Force Majeure. "Force Majeure” shall mean acts of God,
riots, strikes, labor disputes, labor or material shortages, firas, explosions, floods,
breakdowns of or damage to plants, equipment or {acilities, or other causes of
similar nature which are beyond the reasonabie control of the Party and which
wholly or partially prevent the timely performarnca of the Party's obligations under
this Agreement, provided that the effect of such Force Majeure shall be eliminated
insofar as possible with all reasonable dispatch; provided further, that perfarmance
of service obligations by the Party shall be excused only to the extent made
necessaty by the Force Majeure condition; provided further, that neither Party shall
be required to settle a labor dispute on terms unacceptable to the Party affected:
and provided further, that neither Party shall be required to rebuild all or a major
portion of its facilities which are destroyed or substantially impaired by a Force
Majeure condition. The Parties agree that, during the duration of the Farce
Majeure condition, neither will sesk to declare the other in default for failure to
timely perform its obligations under this Agreement.

RECORDS AND AUDITS

The District shall maintain books, records, docurments, and other evidence directly
pertinent to the pedformance of the Work under this Agreement in accordance with
generally accepted accounting principles and practices consistently applied and
Federal Acquisition Regulations, Parts 30 and 31, as applicable. GCRTA and its
authorized representatives shall have the right to audit, to examine and to make
copies of or extracts from all financial and related records (in whatever form they
may be kept, whether written, electronic, or ather} relating to or pertaining to this
Agreemeni kept by or under the control of the District, including, but nat limited to
those kept by the District, its employees, agents, assigns, successors and
subcontractors. Such records shalt include, but not be limited to, accounting
records, written policies and procedures; subcontract files; all paid vouchers
including those for out-of-pocket expenses; other reimbursement supported by
invoices, ledgers; cancelled checks; deposit slips; bank statements; journals;
original estimates, estimating work sheets; contract amendments and change
crder files; hack charge logs and supparting documentation; insurance docurnents;
payroll documents; timesheets; memoranda; and correspondence. The District
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shall, at all times during the term of this Agreement and for a period of three years
after the completion of this Agreement, maintain such records, together with such
supporting or underlying documents and materials. The District shall at any time
requested by GORTA, whether during or after completion of this Agreement, and
at the District's own expense make such records available for Inspection and audit
(including copias and extracts of records as required) by GCRTA. Such records
shall be made available to GCRTA during normal business hours at the District's
office or place of business. In the event that no such location is avaitable, then the
financial records, together with the supporting or underlying documents and
records, shall be made available for audit at a time and location that is conveniant
for GCRTA. The District shall ensure GCRTA has thaese rights with the District's
employees, agents, assigns, successaors, and subcontractors, and the obligations
of these rights shall be explicitly included in any subcontracts or agreements
formed between the District and any subcontractors to the extent that those
subcontracts or agreements relate to fulfilment of the District's obligations to
GCRTA. If the audit discovers substantive findings refated to fraud,
misrepresentation, or non-performance, GCRTA may recolp the costs of the audit
work from the District. Any adjustments and/or payments that must be made as a
result of any such audit or inspection of the District's invoices and/or records shall
be made within a reasonable amount of time (not to exceed 90 days) from
presentation of GCRTA's findings to the District,

ASSIGNMENT

Neither Parly shall assign any of its rights or obligations under this Agreement
without the prior written consent of the other Party.

CHANGES; ALTERATIONS

Neo change, alteration, modification, or addition ta this Agreement shall be effective
untess in writing and properly executed by both Parties.

APPLICABLE LAW; SEVERABILITY

This Agreement and any disputes relating to it shall be construed under the laws
of the State of Ohio. If any provigions of this Agreement are determined to be
invalid or unenfarceable, such invalidity or unenforceability shall not affect any of
the Agreement’s remaining provisions.

ENTIRE AGREEMENT

This instrument constitutes the entire Agreement of the Parties with respect to its
subject matter, superseding all prior understandings, agreements, or
communications (whether oral or written), and shalt be binding upon and inure to
the benefit of the Parties, their successors, and permitted assigns.
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NOTICES

All notices to be given pursuant to this Agreement shall be sufficient if given in
writing, defivered in person or by registered or certified mail, pogtage prepsid,
and, in eithar case addressed to the respective party at its postal address or at
such other address or addresses each may hereafter designate in writing.
Notices by mail shall be deemed effective and complete at the time of posting
and mailing in accordance herewith.

Notice shall be deliversd or mailed to the parties at the addresses shown below;

If to the District If to GCRTA

Cleveland Metropolitan School Greater Cleveland Regional Transit
District Authority

Atin: Ere Taylor Attn: John J. Togher

Executive Director, Transpaortation

3832 Ridge Road Director of Accounting

Cleveland, OH 44144 1240 West 6! Street

Cleveland, OH 44113-1331

ACKNOWLEDGEMENT

The Parties acknowledge and agree that the District is a governmental entity and
due to statutory provisions cannot commit to the payment of funds heyond its fiscat
year (July 1 thraugh June 30}). By signing this Agreement, the District represents
that it has appropriated the funds necessary to fulfill its obligations under this
agreement for the 2021 -- 2022 schoal year.



IN WITNESS WHEREOQF, the Parties have executed this Agreement at Cleveland, Ohio,
as of the last date set forth below.

GREATER CLEVELAND CLEVELAND METROFOLITAN
REGIONAL TRANSIT AUTHORITY SCHOOL. DISTRICT
By: . By: i \\ m :
India L. Birdsong, Eric 5. Gardon
General Manager, CEO Chief Executive Officer
Date: Date:  September 8, 2021
The legal form and correctness of the within -
Instrument is hereby approved. Approved as toil/_?gal Sufficiency
' Co t%f: - ‘Bocument
; initials: __£_F{ IV
Sheryt King Benford Date: IS

Deputy General Manager-Legal Office of the Chief Legal Counse
Cleveland Metropolitan School District

JEN—

CERTIFICATE OF FUNDS
{Section 5705.47, O.R.C.)

In the matter of: Greater Cleveland Regionat Transil Authority

IT IS HEREBY CERTIFIED that moneys required to meet the obligations of the
Hoard of Education of the Cleveland Metropolitan School District under the above
referenced Agreement have been lawfully appropriated for such purposes and are in the
treasury of the Schoaol District or are in the process of collection to an appropriate fund,
free from any previous encumbrance.

by By

CLEVELAND MET@DF’QH-‘F{{HS&GHDOL DISTRICT

it
i e

By:

r

Dated:




Exhibit A
Repeat Violent Offender Exclusion Policy

Any high school student found by any judicial system to have committed two or more
nonviclent crimes (including, but not limited to, theft, criminal damaging, disorderly
conduct, or menacing) refated to conduct occurring on an RTA vehicle or at an RTA facility
or stop rmay, at the discretion of the CEQ or his/her designee, forfeit their privilege to
receive RTA transportation or payment for a period of up to one year.

Any high school student found by a judicial system to have committed any violent crime
{(including, but not limited to, assault, robbery, any sex crime, arson, possession of a
dangerous ordinance, or possession of any weapon prohibited by Cleveland Codified
Ordinance Section 627.11) related to conduct occurring on an RTA vehicle or at an RTA
facility or stop will forfeit their privilege to receive RTA fransportation or payment for a
period of ona year.

Any high school student found by a judicial system to have committed any violent or
nonviolent crime refated to conduct occurring on an RTA vehicle or at an RTA facility ar
stop after a one year forfeiture and reinstatement of RTA transportation privileges wilt
permanently forfeit his or her privilege to receive RTA iransportation or payment.

Studenis who forfeit their RTA transportation privilege pursuant to this policy witt not be
provided any other means of transportation by the District, except that students who
require transperiation services pursuant to an individualized education program or 504
plan will be provided aiternative transportation services by the District.



RESOLUTION NO, 2021-87

AUTHORIZING THE GENERAL MANAGER, CHIEF EXECUTIVE QFFICER TO
ENTER INTO AN INTERGOVERNMENTAL AGREEMENT WITH THE
CLEVELAND METROPOLITAN SCHOOL DISTRICT FOR STUDENT FARES
FOR THE 2021-2022 SCHOOL YEAR AND RATIFYING THE ISSUANCE OF
TICKETS

WHEREAS, the Greater Cleveland Regional Transit Authority (*GCRTA” or “the
Authority”) provides public transportation that facilitates travel by students to and from schoot;
and

WHEREAS, pursuant to Resolution No, 2006-131, to avoid an undue hardship on the
school districts and to improve the cash flow for the Authority, the GCRTA established an
alternate fare structure for the 2006--2007 school year through the 2009-2010 school year for
school districts that purchase $1,000,000 or more of student fare cards per year; and

WHEREAS, pursuant to Resofution No. 2010-019 the rates of fares to be charged by the
GCRTA were amended; and

WHEREAS, pursuant to Resolution No. 2010-043, the alternate fare structure
established in Resolution No. 2006-131 was revised for the 2010-2011 school year through the
2012-2013 school year to align with the fares enacted in Resolution 2010-019; and

WHEREAS, pursuant to Resolution 2012-076, the Board of Trustees approved an
agreement with the Cleveland Metropolitan School District ("CMSD"), the Authority’s largest
volume buyer of student fare cards, for the purchase of $2,430,000 in tickets in advance and
instituted the use of farebox-compatible picture identification cards (“Fasses”) thus improving
transportation efficiency and control of student passengers; and

WHEREAS, pursuant to Resoiution Nos. 2013-109, 2014-061, 2015-075, 2016-066,
2017-051, 2018-073 and 2019-101, the Board of Trustees approved agreements with CMSD for
the purchase of passes and tickets; and

WHEREAS, pursuant to Resolution 2016-036, the rates of fares to be charged by the
GCRTA were amended, including an increase in the price of a student ticket from $1.50 to
$1.75; and

WHEREAS, due to the uncertainties presented by the COVID-19 pandemic, GCRTA
entered into a modified agreement with CMSD for the 2020-2021 school year with terms that
were modified from previous years; and

WHEREAS, due to the ongoing uncertainties presented by the COVID-19 pandemic, it is
in the best interest of the Authority to again enter into an intergovernmental agreement with
CMSD with terms that have been modified from previous years for the 2021-2022 school year;
and

WHEREAS, CMSD has agreed to purchase up to 2,400,000 two-trip student tickets at a
price of $1.60 per two-trip ticket, and to order tickets as needead:; and

WHEREAS, CMSD has ordered and GCRTA has delivered 220,000 tickets to CMSD for
use by students.



Resolution No, 2021-87
Page 2

NOW, THEREFORE, BE |IT RESOLVED by the Board of Trustees of the Greater
Cleveland Regional Transit Authority, Cuyahoga County, Ohio:

Section 1. That the General Manager, Chief Executive Officer is authorized to enter into
an intergovernmental agreement with the Cleveland Metropolitan School District ("CMSD") for
the 2021-2022 school year. The actions of the General Manager, Chief Executive Officer, in
issuing tickets on August 6, 2021, are hereby ratified.

Section 2. CMSD will purchase up to 2,400,000 two-trip student tickets at a price of
$1.80 per two-trip ticket. Tickets shall be ordered as needed and paid for within 30 days of
receipt of GCRTA's invoice,

Section 3. That this resolution shail become effective immediately upon its adoption.

Adopted: October 26, 2021
President

Attest

Secretary-Treasurer



RESOLUTION NO. 2021-92

EXPRESSING CONGRATULATIONS TO THE EMPLOYEES OF THE
GREATER CLEVELAND REGIONAL TRANSIT AUTHORITY WHO RETIRED
DURING THE THIRD QUARTER OF 2021

WHEREAS, the following employees retired from the Greater Cleveland Regional
Transit Authority during the third quarter of 2021 after numerous years of dedicated public
service:

Name Title Work L ocation
l.ouis Sawchik Paratransit Operator Paratransit
Robert Schwab Transit Police Sergeant Transit Police
Edward Drewery Janitor Triskett
Joseph Figas Operator Triskett
Nicholas Kinnear Supervisor - Traction Power Central Service
Karen Banks Station Attendant Rail

Kimberly Collins Maintenance Helper Triskett
Bonita Harris Qperator Triskett
Theophilus Smith Equipment Repair Leader Hayden
James Frick Sales Manager/Sales Director Main Office
Steve Johnson Paratransit Operator Paratransit
Godwin McNeal Operator Hayden
Damon Jones Maintainer Main Office

WHEREAS, these retirees faithfully gave of their skills, time and talents to provide high
quality public transportation to the community; and

WHEREAS, these retirees did much to contribute to the quality of life in Greater
Cleveland by providing much-needed public transit service and protecting our valuable
environment; and

WHEREAS, the retirees’ outstanding difigence in the performance of their jobs was of
immeasurable value to both riders and residents of Cuyahoga County; and

WHEREAS, these retirees represent hundreds of years of invaluable public transit
experience, and they will be missed.

NOW, THEREFORE, BE IT RESOLVED by the Board of Trustees of the Greater
Cleveland Regional Transit Authority, Cuyahoga County, Ohio:

Section 1. That the sincere congratulations and gratitude of the Board of Trustees is
hereby extended to each of the above named employees on the occasion of their retirement
from the Greater Cleveland Regional Transit Authority.

Section 2. That the members of the Board of Trustees offer their best wishes to the
retirees for continued success and happiness, which they so richly deserve.

Section 3. That this resolution shali become effective immediately upon its adoption.

Adopted. October 26, 2021

President

Attest:

Secretary-Treasurer



Greater Cleveland Regional Transit Authority

eyt STAFF SUMMARY AND COMMENTS
TITLE/DESCRIPTION: Resalution No.:
2021-93
CONTRACT: TASER 7 PROGRAM EQUIPMENT AND SERVICES Date:
VENDOR: AXON ENTERPRISE, INC. October 21, 2021
Initiator:

AMOUNT:  NOT TO EXCEED $103,178.00 PER YEAR, FOR A

TOTAL CONTRACT AMOUNT NOT TO EXCEED Transit Police

$515,890.00 FOR A PERIOD OF FIVE YEARS

ACTION REQUEST:

X Approval [ Review/Comment [1 Information Only i) Other

1.0

2.0

3.0

4.0

50

PURPOSE/SCOPE: This action will allow the Authority to enter into a sole source
contract to provide a comprehensive Taser program equipment and services to its Transit
Police Officers that includes training, certification, materials, Taser units, licenses,
equipment, and other related services for a period of five years.

DESCRIPTION/JUSTIFICATION: Conducted energy weapons (CEW), commonly
referred to as “Tasers” allow transit police officers an important tool that bridges the gap
between open hand control techniques and lethal force. CEW can be used at distances of
up to 27 feet, depending on what hardware is deployed and are useful in taking peopte
into custody that would be otherwise subjected to more significant amounts of force. The
Taser program wilt reduce the likelihood of officers being injured while dealing with violent
and combative subjects. The Authority will be obtaining the Taser 7 units in the yellow
handle version, allowing officers the greatest possible ¢chance of recognizing it as a
nonlethal CEW and not a lethal handgun. The Taser 7 energy weapon program is
necessary so that all Greater Cleveland Transit Police Officers will @each have a
department issued Taser, equipment, training, and other related services. This will
specifically allow the Autherity to purchase energy weapon program management, Taser
7 model units, licenses, warranty, the Taser 7 certification plan and add-ons, hands on-
weapon training through virtual reality, equipment, materiais, and other related services.
All equipment includes a five-year warranty.

PROCUREMENT BACKGROUND: The sole source contract is exempt from competitive
bidding as authorized by Section 305.43 (H)(3) of the Ohio Revised Code. This
procurement will allow the Authority {o upgrade its current Taser program, which utilizes
older Taser models, with 130 of the Taser 7 model units and will include licenses, training,
equipment, and related services in an amount not to exceed $103,178.00 per year, for a
total contract amount not to exceed $515,690.00 for a period of five years, The upgrade
includes a discount for trade-in of older Taser models for a total value of $17,010.00.

A cost analysis has been performed and the Procurement Department has determined the
negotiated proposal fram Axon is fair and reasonable to the Authority.

AFFIRMATIVE ACTION/DBE BACKGROUND: All Affirmative Action requirements have
been met. A 0% DBE goal was established for this procurement due to the lack of

certified DBE firms.

POLICY IMPACT: Does not apply.




2021-93
Staff Summary & Comments

Taser 7 Program Equipment and Services
Page 2

6.0 ECONOMIC IMPACT: This procurement will be funded through the General Fund, Transit
Police Department budget, in an amount not to exceed $103,178.00 per year, for a tota]
contract amount not to exceed $515,890.00 for a period of five years,

7.0 ALTERNATIVES: Rejectthis offer. Rejection of this offer would leave each transit police
officer without their own individual yellow handle department issued Taser.

8.0 RECOMMENDATION: This procurement was discussed by the Organizational, Services
& Performance Monitoring Committee at the Qctober 12, 2021 meeting. itis
recommended that the offer of Axon Enterprise, Inc. be accepted and the resolution
passed authorizing the General Manager, Chief Executive Officer to enter into a contract.

9.0 ATTACHMENTS: None.

Recommended and certified as appraopriate to the availability
of funds, legal form and conformance with the Procurement
requirements.

j‘,_..-x" d ' ? .

s il
@%eral Manager, Chief Executi&e"'ﬁ)@rer




RESOLUTION NO. 2021-93

AUTHORIZING CONTRACT NO. 2021-141 WITH AXON ENTERPRISE, INC.
TO PRQVIDE TASER 7 PROGRAM EQUIPMENT AND SERVICES IN AN
AMOUNT NOT TO EXCEED $103,178.00 PER YEAR FOR A TOTAL
CONTRACT AMOUNT NOT TO EXCEED $515,890.00 FOR A PERIOD OF
FIVE YEARS (GENERAL FUND, TRANSIT POLICE DEPARTMENT BUDGET)

WHEREAS, the Authority currently utilizes Tasers when performing its transit police
duties; and

WHEREAS, the Authority utilizes Axon Enterprise, Inc. located at 17800 North 85t
Street, Scottsdale, Arizona B5255 for its Taser equipment; and

WHEREAS, the Ohio Revised Code, Section 306.43(H)(3) provides that competitive
bidding is not required when the expenditure is for a renewal or renegotiation of a lease or
license for telecommunications or electronic data processing equipment, services, or systems,
or for the upgrade of such equipment, services, or systems, or for the maintenance thereof as
supplied by the original source or its successors or assigns; and

WHEREAS, the Authority needs to replace old and outdated Taser modeis from the
original source, Axon Enterprise, Inc. because it is the only vendor that can provide an upgrada
to the new model Taser 7 certification plan with virtual reality, equipment, and related services:
and

WHEREAS, Axon Enterprise, Inc., has offered to provide Taser 7 program egquipment
and related services for the upgrade, in an amount not to exceed $103,178.00 per year for a
total contract amount not to exceed $515,890.00 for a period of five years; and

WHEREAS, the General Manager, Chief Executive Officer deems the negotiated offer of
Axon Enterprise, Inc. to be in the best interest of the Authority, price and other factors
considered, and recommends acceptance thereof by the Board of Trustees.

NOW, THEREFQORE, BE IT RESQOLVED by the Board of Trustees of the Greater
Cleveland Regional Transit Authority, Cuyahoga County, and Qhio;

Section 1, That the offer of Axon Enterprise, inc. to provide Taser 7 program equipmeant
and related services, is hereby accepted.

Section 2. That the General Manager, Chief Executive Officer of the Authority be and
she is herehy authorized to enter into a contract with Axon Enterprise, Inc. to provide Taser 7
program eguipment and related services, for a period of five years.

Section 3. This procurement will be funded through the General Fund, Transit Palice
Department budget, in an amount not to exceed $103,178.00 per year, for a total contract
amount not to exceed $515,890.00 for a period of five years.



Resolution No. 2021-83
Page 2

Seaction 4. That said contract shall be binding upon and an obligation of the Autharity
contingent upon appropriation of future funds, compliance by the contractor to the Specifications
and Addenda thereto, if any; the Affirmative Action Plan adopted by the Board of Trustees:
banding and insurance requirements and all applicable laws relating to contractual obligations of
the Authority.

Section 5. That the Greater Cleveland Regional Transit Authority's Board of Trustees
expects that Axon Enterprise, Inc. will atternpt to exceed the 0% DBE goal assigned to this
procurement,

Section 6. That this resolution shall become effective immediately upon its adoption.

Adopted: Qctober 26, 2021

President

Attest:

Secretary-Treasurer



Greater Cleveland Interoffice Memao
Regional Transit Authority

Te: Rev. Charles P. Lucas, President
and Members, Board of Trustees
From: india L. Birdsong - ”ﬂﬂj
General Managear, Chief Executive Officer waﬂ%
Date: October 21, 2021
Subject: HASTUS Software Hosting

At the Qctober 26!, Board Meeting, GCRTA will seek approval of a resolution for HASTUS
software hosting services for a period of one year. RTA's current bid dispatch and scheduling
software vendor, GIRO, is the leading scheduling vendor in nation. Their software (*HASTUS™
was implemented in 2012. {n 2020, the board approved a resolution to upgrade the HASTUS
software to the most current version. Management then datermined that hiring GIRO to also
host its software would provide significant benefits to RTA.

RTA does not currently have a disaster recovery program active for HASTUS and other
systemns, In the event of a major power and/or network outage at the main office, ali system
access would be lost. Hiring GIRO to host the software ensures that our systems have the
latest operating software, windows updates, database back-ups and a fully redundant sarver
environment. Utilizing the Microsoft Azure services, GIRO can effectively manage our system
and guarantee 99% up time for our users. Utilizing GIRO's hosting solution will also free up in-
house IT staff resources, allowing them to focus on other initiatives,

This agreement will include development, implementation and testing of the hosting
enviranment, as well as ane year of hosting in the production environment. Due to fluctuations
in Microsoft's costs to GIRO, pricing can only be extended for ane year at this time. GCRTA
staff will evaluate the hosting benefits during this initial period and seek renewal upon
confirming its success.

Please call me if you have any questions or require additional information prior to Tuesday's
meeting.

ILB/MD



Form 100- Greater Cleveland Regional Transit Authority
070297 STAFF SUMMARY AND COMMENTS
TITLE/DESCRIPTION: Resolution No.:
CONTRACT; HASTUS SOFTWARE HOSTING 2021-94
Date:
VENDOR. GIRO, INC. Qctober 21, 2021
Initiator:
AMOUNT: NTE $275,082.00 FOR A PERIOD OF ONE YEAR Elr_1telilgent .
ransportation
Systems

ACTION REQUEST!
& Approval 1 Review/Comment [ Information Only [} Other

1.0 PURPOSE/SCOPE: This action will allow the Authority to enter into a sole source
agreement for the implementation, testing and offsite hosting of HASTUS, the Authority's bid
digpaich, operator self-service and scheduling software for a period of one year.

2.0 DESCRIPTION/JUSTIFICATION: The Authority relies on its HASTUS software to manage
operator work performance, scheduling, daily work and payroll. The software was
implemented in 2012 and is currently in the process of being upgraded to version 2021 which
will allow the Authority to take advantage of more than 100 new useful features to enhance
its performance and improve operations.

Thea Authority currently has an on-premise environment, maintaining the servers, oparating
system and databases for HASTUS. Maintaining the on-premise environment creates a
burden on the Authority's resources, as well as exposure as a single point of failure. Utilizing
GIRQO, inc. to host software offsite will free up critical staffing and other resources.

3.0 PROCUREMENT BACKGROUND: This sole source contract is exempt from competitive
bidding as authorized under Section 306.43(H)(3) of the Ohio Revised Code. GIRO, Inc.
developed this software on a proprietary basis and is the only source for providing any
modifications, development or maintenance services for the soffware. The hosting solution
will include implementation, testing and hosting services for a period of one yearin an
amount not to exceed $275,082.00,

The Procurement Department requested a proposal from GIRO, In¢. The Intelligent
Transportation Systems department reviewed the proposal for adherence to the technical
requirements. A cost analysis was performed and the Procurement Department has
determined the price to be fair and reasonable to the Authority.

4.0 AFFIRMATIVE ACTION/DBE BACKGROUND: All Affirmative Action requirements have
bheen met. A 0% DBE goal was established for this procurement due to the lack of certified

DBE firms.

50 POLICY IMPACT: Doas not apply.



Staff Summary & Comments 2021-94

HASTUS Software Hosting
Page 2

6.0 ECONOMIC IMPACT: The contract will be funded through the General Fund, Intelligent
Transportation Systemns Department budget, at a total price not to exceed $275,082.00 for
a period of one year. This total is within the budgeted amount for these services.

7.0  ALTERNATIVES: Reject this offer. Rejection of this offer would result in the HASTUS
software application remaining in the Authority’s on-premise environment, resuiting in the
loss of an opportunity to conserve Authority resources to maintain the system, and potentia
exposure due to lack of redundancy. Rejection of this offer could also result in potential
delay of the HASTUS upgrade to version 2021, which is currently underway.

80 RECOMMENDATION: It is recormmended that the offer of GIRQ, Inc. be accepted and the
resolution passed authorizing the General Manager, Chief Executive Officer to enter into a

contract.

90 ATTACHMENTS: None.

Recommended and certified as appropriate to the
availability of funds, legal form and conformance
with the Procurement requirements.

Genera{b’Manager Chief Exeautw:a Oﬁ{cer




RESOLUTION NQ. 2021-94

AUTHORIZING CONTRACT NO. 2021-147 WITH GIRO, INC. TO PROVIDE
HASTUS SOFTWARE IMPLEMENTATION, TESTING AND HOSTING
SERVICES FOR A PERIOD OF ONE YEAR IN AN AMOUNT NOT TO EXCEED
$275,082.00 (GENERAL FUND, INTELLIGENT TRANSPORTATION SYSTEMS
DEPARTMENT BUDGET)

WHEREAS, the Authority currently utilizes GIRQ, Inc. licensed products (*HASTUS") for
its bid dispatch, operator self-service and scheduling softwara applications; and

WHEREAS, the Authority currently operates the bid dispatch, operator self-service and
scheduling software applications in-house via an on-premise environment, maintaining the
servers, operating system and databases; and

WHEREAS, this HASTUS software is propristary to GIRQ, Inc., the original provider and
installer of this software; and

WHEREAS, GIRO, Inc has offered to provide the Authority a hosted solution for its bid
dispatch, operator self-service and scheduling software applications: and

WHEREAS, the offer of GIRQ, Inc, located at 75 Port-Royal Street East, Suite 500,
Montreal, QC H3L 3T1, Canada, to provide said services at a total price not to exceed
$275,082.00, was agreed upon; and

WHEREAS, the Ohio Revised Code, Section 306.43(H)(3) provides that competitive
bidding is not required when the expenditure is for a renewal or re-negotiation of a lease or
license for telecommunications or electronic data processing equipment, services or systems, or
for the upgrade of such equipment, services or systems, or for the maintenance thereof as
supplied by the original source or its successors or assigns; and

WHEREAS, the General Manager, Chief Executive Officer deems the offer of GIRQ,
Inc., as negotiated, to provide implementation, testing and hosting services for its bid dispatch,
operator self-service and scheduling software applications to be in the best interest of the
Authority and recommends acceptance thereof by the Board of Trustees.

NOW, THEREFORE, BE IT RESOLVED by the Board of Trustees of the Greater
Cleveland Regional Transit Authority, Cuyahoga County, Ohio;

Section 1. That the offer of GIRO, In¢., as negotiated, to provide implementation, testing
and hosting services for its bid dispatch, operator self-service and scheduling software
applications for a period of one year be and the same is hereby accepted.

Section 2. That the General Manager, Chief Executive Officer of the Authority be and
she is hereby authorized to enter into a contract with GIRQ, Inc to provide said services for a
period of one year.

Section 3. The contract will be funded through the General Fund, intelligent
Transportation Systems Department budget, in an amount not to exceed $275,082.00 for a
period of one year.



Resolution No. 2021-94
Page 2

Section 4. That said contract shall be binding upon and an obligation of the Autharity
contingent upon future funding, compliance by the contractor with the Specifications and
Addenda, if any; the Affirmative Action Plan adopted by the Board of Trustees: bonding and
insurance requirements and all applicable laws relating to contractual obligations of the

Authority.

Section 5. That the Greater Cleveland Regional Transit Authority’s Board of Trustees
expects that GIRQ, Inc. will attempt to exceed the 0% minimum DBE goal assigned to this
procurement.

Section 6. That this resciution shall become effective immediately upon its adoption.

Adopted: October 26, 2021
President

Attest:

Secretary-Treasurer
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Greater Cleveland Regional Transit Authority

STAFF SUMMARY AND COMMENTS

TITLE/DESCRIPTION: Resolution No.:
2021-95
CONTRACT: AT&T SWITCHED ETHERNET ON-DEMAND SERVICES -
ate:
VENDOR: AT&T CORPORATION QOctober 21, 2021
{nitiator;
AMOUNT; NTE $171,147.60 FOR A PERIOD OF THREE YEARS innovation &
Technology

ACTION REQUEST:
[S_(lApproval 0O Review/Comment O Information Only 0O Other

1.0

2.0

3.0

4.0

5.0

PURPOSE/SCOPE: This action will permit the Authority to enter into a contract with AT&T
Corporation for AT&T Switchaed Ethernet On-Demand Services for a period of three-years.

DESCRIPTION/JUSTIFICATION. In support of the operations of the Authority, the Innovation &
Technology Department maintains a substantial voice and data network that connects various
Authority facilities and systems and allows customers to access the Authority’'s public-facing
services, such as the RTAnswerline and the riderta.com website. The network is comprised of
private infrastructure and supplemernted by leased telecommunications services, including
analog telephane service, local and long distance service, off-premise extensions for
emergency call boxes, direct inward-dial service, point-to-point data circuits, internet service,
metro-ethernet, etc.

This technology upgrade is required because AT&T is discontinuing the Authority's existing
metro-ethernet product, Switched Ethernet, which will be no longer offered by AT&T. AT&T
Switched Ethernet On-Demand is the replacement technology.

PROCUREMENT BACKGROUND: This contract is exempt from competitive bidding under
Section 306.43 (H)(3) of the Ohio Revised Code which states that a sole source procurement is
authorized when “[t]he expenditure is for a renewal or renegotiation of a lease or license for
telecommunications or electronic data processing equipment, services, or systems, or for the
upgrade of such equipment, services, or systems, or for the maintenance thareof as supplied by
the original source or its successors or assigns.” The Authority has been utilizing AT&T services
since 2004, Because this service is baing added to an existing network of AT&T circuits, it
cannot be provided by any alternate vendors. Service from an atternate vendor would not
connect to the existing AT&T network, thereby requiring the construction of a parallel network at
a substantially higher cost.

The maonthly recurring cost for AT&T Switched Ethernat On-Demand Services is approximately
$4,134 per month, or $148,824.00 over the three-year period. Because this service can be
adjusted on-demand to meet short-term or long-term increases in bandwidth needs, the
Authority is including an additional 15%, or $22,323.60, as a contingency, for a total contract
amount not to exceed $171,147 .60 for a period of three years.

AFFIRMATIVE ACTION/DBE BACKGROUND: All Affirmative Action requirements have been
met. A 0% DBE goal was establishad for this procurement due to the lack of certified DBE

firms.

POLICY IMPACT.: Does not apply.
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6.0 ECONOMIC IMPACT: This procurement shall be payable through General Fund, Innovation &
Technology Department budget, in an amount not to exceed $171,147.60 for a period of three

years.

7.0 ALTERNATIVES: Reject this offer. Rejection of this offer would require the Authority to procure
an alternative solution from an alfernative vendor, which will not integrate with existing AT&T
services, causing substantial disruption to daily operations that rely on this connactivity.

8.0 RECOMMENDATION: Itis recommended that the offer of AT&T Corporation be
accepted and the resolution passed authorizing the General Manager, Chief Executive
Officer to enter into a contract.

8.0 ATTACHMENTS: None

Recommended and certified as appropriate to the availability of
funds, legal form and conformance with the Procurement
requirements.

/7
,MM/J&»;/ .

v?’eneral Manager, Chief Exg&utive Officer




RESOLUTION NO. 2021-95

AUTHORIZING CONTRACT NO. 2021-152 WITH AT&T CORPORATION FOR
SWITCHED ETHERNET ON-DEMAND SERVICES FOR A PERIOD OF THREE
YEARS IN AN AMOUNT NOT TO EXCEED $171,147.60 (GENERAL FUND,
INNOVATION & TECHNOLOGY DEPARTMENT BUDGET)

WHEREAS, the Authority has a need for a technology upgrade to Switched Ethernet On-
Demand Services to continue to conduct daily operations; and

WHEREAS, this technology upgrade is required because AT&T is discontinuing the
Authority's existing metro-ethernet product, Switched Ethernet, which will be no longer offered
by AT&T; and

WHEREAS, because AT&T Switched Ethernet On-Demand Services is being added to
an existing network of AT&T circuits, it cannot be provided by any alternate vendors: and

WHEREAS, the Ohio Revised Code, Section 306.43 (H)(3) provides that competitive
bidding is not required when “[tlhe expenditure is for a renewal or renegotiation of a lease or
license for telecommunications or electronic data processing equipment, services, or systems,
ar for the upgrade of such equipment, services, or systems, or for the maintenance thareof as
supplied by the original source or its successors or assigns;” and

WHEREAS, AT&T Corporation, tocated at One AT&T Way, Bedminster, New Jersey
07921, has offered to provide the technology upgrade to Switched Ethernet On-Demand
Services in an amount not to exceed $171,147 .60 for a period of three years; and

WHEREAS, the General Manager, Chief Executive Officer deems tha offer of AT&T
Corporation to provide Switched Ethernet On-Demand Services for a period of three years to ba
in the best interest of the Authority and recommends acceptance thareof by the Board of
Trustees.

NOW, THEREFORE, BE iT RESOIVED hy the Board of Trustees of the Greater
Cleveland Regional Transit Authority, Cuyahoga County, Ohio;

Section 1. That the offer of AT&T Corporation to provide Switched Ethernet On-Demand
Services be and the same is hereby accepted.

Section 2. That the General Manager, Chief Executive Officer of the Authority be and
she is hereby authorized to enter into a contract with AT&T Corporation to provide Switched
Ethernet On-Demand Services for a period of three years,

Section 3, This contract will be funded through the General Fund, innovation &
Technology Department budget, in an amount not to exceed $171,147.60 for a period of three

years.
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Page 2

Section 4. That said contract shall be binding upon and an obligation of the Authority
contingent upon future funding, compliance by the contractor to the Specifications and
Addenda, if any; the Affirmative Action Plan adopted by the Board of Trustees; bonding and
insurance requirements and all applicable laws relating to contractual obligations of the
Autharity.

Section 5. That the Greater Cleveland Regional Transit Authority's Board of Trustees
expects that AT&T Corporation will attempt to exceed the 0% minimum DBE goal assigned to
this procurement.

Section 8. That this resolution shall become effective immediately upon its adoption.

Adopted: October 26, 2021

President

Atiest:

Secretary-Treasurer
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PURPOSE/SCOPE: This resolution will allow the Authority to enter into an updated
Memeorandum of Understanding with the Department of Justice, Federal Bureau of
Investigation (FBI), to establish the conditions under which GCRTA Transit Police Officers
may be detailed to participate in multi-agency organized crime task force.

DESCRIPTION/JUSTIFICATION: Transportation systems have been the target of organized
crime activity. GCRTA Transit Police Officers have been assigned to the local multi-agency
organized crime task force for more than 25 years. The FBI has updated its Memorandum of
Understanding with its multi-agency partners to reflect the change in name of the FBI
Cleveland Transnational Organized Crime Western Hemisphere Task Force, formerly known
as the Northern Ohio Law Enforcement Task Force, to the Cartel Gang Narcotics and
Laundering Task Force (CGNL).

PROCUREMENT BACKGROUND: Does not apply.

DBE/AFFIRMATIVE ACTION BACKGROQUND: Does not apply.
POLICY IMPACT: Does not apply.

ECONOMIC IMPACT: The salaries of GCRTA Transit Police Officers are paid by the
GCRTA. Overtime costs, vehicle costs, training costs and associated administrative or
investigative costs are borne by the FBI.

ALTERNATIVES: Do not adopt this resolution. The action would dissolve RTA's
participation in this FBI multi-jurisdiction taskforce.

RECOMMENDATION: This item was discussed by the Committee of the Whole at the
October 12, 2021 meeting. It is recommended that the Board adopt this resolution as
proposed.

ATTACHMENTS: None.

Recommended and certified as appropriate to the availability of
funds, legat form and conformance with the Procurement

requirements‘/
o -

. 2 - (el o

"ﬁ'?(General Manager, Chief Executive Officer



RESOLUTION NQ. 2021-96

AUTHORIZING THE GENERAL MANAGER, CHIEF EXECUTIVE OFFICER TO

- ENTER INTO AN UPDATED MEMORANDUM OF UNDERSTANDING WITH
THE DEPARTMENT OF JUSTICE, FEDERAL BUREAU OF INVESTIGATION
(FBI FOR CONTINUED PARTICIPATION IN THE MULTI-JURISDICTIONAL
ORGANIZED CRIME TASK FORCE

WHEREAS, the Authority's Transit Police Department has been involved with the FBI's
multi-jurisdictional organized crime task force for more than 25 years; and

WHEREAS, the Authority continues to seek to effectively protect the Authority, its
employees, and patrons from the effects of organized crime; and

WHEREAS, coordination among federal, state and local law enforcement agencies is
critical to establishing an effective force against organized crime activity; and

WHEREAS, the FBI Cleveland Transnational Organized Crime Weastern Hemisphere
Task Force, formerly known as the Northern Ohio Law Enforcement Task Force, has changed
its narne to the Cartel Gang Narcotics and Laundering Task Force (CGNL); and

WHEREAS, the FBI has updated its Memorandum of Understanding with its multi-
agency partners to reflect the name change and to formalize the relationship between the
participating agencies to rmaximize inter-agency cooperation; and

WHEREAS, the General Manager, Chief Executive Officer has determined that the
Authority will benefit by continuing its participation in the FBI's organized crime task force,

NOW, THEREFORE, BE {T RESOLVED by the Board of Trustees of the Greater
Cleveland Regional Transit Authority, Cuyahoga County, Ohio;

Section 1. The Memorandum of Understanding between the Authority and the U.5.
Department of Justice, FBI, formalizing the relationship between the participating agencies of
the FBI-led organized crime task force working in this area, be and the same is hereby accepted
as in the best interest of the Authority.

Section 2. That the General Manager, Chief Executive Officer of the Authority be and
she is hereby authorized to enter into an updated Memorandum of Understanding between the
Authority and the U.5. Department of Justice, FBL.

Section 3. That this resolution shall become effective immediately upon its adoption.

Adopted: Qctober 26, 2021

President

Attest:

Secretary-Treasurer
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TITLE/DESCRIPTION: Resolution No.:
CONTRACT: A DEVELOPMENT AND USE AGREEMENT WITH 2021-97
AJAPPUR, LIL.C TO ADVANCE THE COLUMBUS ROAD TRANSIT- Date:

ORIENTED DEVELOPMENT (*TOD") PROJECT

DEVELOPER: AJAPPJR, LLC, AN OHIO LIMITED LIABILITY _
COMPANY Initiator:

VALUABLE CONSIDERATION: PURCHASE OF THE DEVELOPMENT | Planning
SITE, DEVELOPMENT OF A MIXED-USE TOD AND LONG-TERM
REVENUE FROM THE TOD PROJECT

Qctober 21, 2021

Programming &
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PURPQSE/SCOPE: This resolution seeks GCRTA Board of Trustees' approval for the General
Manager, Chief Executive Officer to execute a Development and Use Agreement ("DUA") with
AJAPPJR, LLC ("Developer”) to plan, finance, develop and operate a mixed-use transit-oriented
development (*TOD") on property owned by the Greater Cleveland Regional Transit Authority
("GCRTA") located at the intersection of Columbus Road and Abbey Avenue in Cleveland, Ohio
and known as pan of Permanent Parcel Numbers 007-11-021, 007-11-022 and 007-11-025, in
addition to certain development air rights (the “Property”).

DESCRIPTION/JUSTIFICATION: AJAPPJR was selected by a “Request for Qualifications”
process to develop the Property and is now prepared to perform due diligence, design, finance,
construct and operate the TOD project {the "Project”). On May 25, 2021, the Board of Trustees
adopted Resolution 2021-57 authorizing GCRTA to enter into a non-binding Letter of intent with
AJAPPJR for the Project. GCRTA and AJAPPJR executed a non-binding Letter of Intent for the
TOD on May 26, 2021, This TOD will enhance the West 25" Street Rapid Transit Station and
promote increased use of the Red Line.

A mixed-use TOD was determined to be the highest and best use for this excess Property, as it
will promote the TOD, economic develppment and real estate goais of the GCRTA. AJAPPJR is a
highly respected local developer, owner and manager of quality rixed-use real estate projects.
GCRTA will retain an ownership position in the single-asset entity that will own the TOD along
with AJAPPJR. The conveyance of the Property from GCRTA to that single-asset entity will take
place after Project design and approval, and after appraisals of the Property and Project, and will
be subject to the Board's authorization of the conveyance. After the sale and conveyance of the
Property, the non-recourse, non-dilutable ownership position will provide GCRTA with long-term
revenue for the life of the TOD, This joint development strategy is in compliance with the public-
private partnership goals established by the FTA and described in FTA Circular 7050.1B.

PROCUREMENT BACKGROUND: Daes not apply.

DBE/AFFIRMATIVE ACTION BACKGROUND: Does not apply,
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2021-97

POLICY IMPACT: The DUA and Project are in compliance with the TOD guidelines established
by the GCRTA and FTA and fully comply with the Real Estate Policies and guidelines of the
GCRTA.

ECONOMIC IMPACT: The Project will provide GCRTA with significant revenue including the fair
market, appraised value of the Froperty and at least a four percent (4%) non-recourse, non-
dilutable ownership position in the legal entity that owns the Project for the life of the Project.

ALTERNATIVES: The GCRTA can refuse to execute the DUA and terminate the TOD process.

RECOMMENDATION: On Qctober 12, 2021 the Audit, Safety Compliance and Real Estate
Committee reviewed the DUA and Project and referred it to the fult Board of Trustees for action.
Staff recommends the Board of Trustees authorize the axecution of the Development and Use
Agreement with AJAPP.JR, LLC to advance the Columbus Road TOD Project through planning
and design.

ATTACHMENTS: Attachment A - Draft Development and Use Agreement.

Recommended and certified as appropriate to the
availability of funds, legal form and conformanca with the
Frocurement requirements.

/ L
m ,.ft’”

eneral Manager Chief E)g,e_glnfe Officer




DEVELOPMENT AND USE AGREEMIENT

THIS DEVELOPMENT AND USE AGREEMENT (this “Agreement™) is entered inlo as
of . 2021 (the “Effective Date”), by and between GREATER CLEVELAND
REGIONAL TRANSIT AUTHORITY, a political subdivigion of the State of Ohio, organized and
duly authorized pursuant to Ohio Revised Code (“ORC™) Section 306.30 et seq. (“GCRTA”) and
AJAPPIR, LLC, an Ohio limited liability company, and/or its successors and/or assigns (tbe
“Developer™), and jointly referred to as “The Parties.”

RECTTALS

A. GCRTA is the owner of certain real property totaling approximately 3.2 acres along a
transit corridor contained within Cuyahoga County, Ohie and known as Permanent Parcel
Numbers 007-11-021, 007-11-022, and 007-11-025, with all improvements and hereditaments,
thereon bounded by Abbey Avenue, Columbus Road, West 25™ Street and Gehring Street in the
City of Cleveland (the “City™), within which a site of approximately 1.7843 acres along Columbus
Road 15 available for development as depicted as Parcel 3 on Exhibit A attached hereto and
incorporated herein (the “Site™).

B. GCRTA has determined that the development of the Site is in the best intcrest of
GCRTA and the City in that 1t promotes the health, safety and welfare of the City’s residents and
is necessary for the purpose of enhancing GCRTA’s mission, as well as the creation of jobs and
employment opportunities in the City and to improve the economic welfare of City residents.

C. After extensive analysis, deliberation and review, GCRTA formulated a strategy 0
pursue development of the Site in a manner thal embodies GCRTA’s compelling vision for the
future of Transit-Oriented Development (“TOD) in the City.

. GCRTA, by the authority of tts Board of Trustees, executed a non-binding Letter of
Intent (“L.OI") dated May 25, 2021 with the Developer, setting forth the basic terms and conditions
provided herein.

NOW, THEREFORE, in consideration of the foregoing and the mutual covenants,
agrecments, and considerations set forth herein and for other good and valuable consideration,
GCRTA and Developer hereby covenant and agree as follows:

ARTICLE |
DESCRIPTION OF TLE PROJECT

Developer shall construct, or cause to be constructed, a new multi-story, mixed-use
development on the Site that comprises some combination of office, retail and residential
development (o be known as [Project Name TBDY], as more fully described in this Article T (the
“Project”). The Project shall be gencrally consistent with the site plan that will be attached hereto
as [ixhibit B (the “Site Plasn™), prior to the expiration of the [nspection Period which generally
depicts the Project’s utilization and incorporation of some or all of the following components, as
reasonably determined in Developer’s business judgment:



Section 1.1 Office and Retail Compeonents. The Project will include a minimum
of 50,000 square feet, combined, of office and retail space (the “Minimum Combined
Commercial Component”). The Minimum Combined Commercial Component shall
reflect a mix of uses that is responsive to community and market demand, in keeping with

TOD principles.

Section 1.2 Residential Component. The Project will inctude a minimum of the
lesser of (a) 125 residential units and (b) 125,000 square feet of residential space (the
“Minimum Residential Component”™). Developer shall use commercially reasonable
efforts to include “for sale™ units in the Minimum Residential Component. The Project’s
residential units shall be reflective of current and anticipated market conditions, respectful
and sensitive to the scale and character of surrounding neighbors, and responsive to the
changing dynamics of housing demand and availability within the City. The Parties
acknowledge and agree that the final mix of residential unit type, size and quantity will be
subject to Developer’s discretion, based upon its’ reasonable business judgment.

Section 1.3 Parking. The Project will provide the required parking to support the
proposed uses in a manner which is convenient yet unobtrusive to facilitate their respective
operations. Final parking requirements will be established in connection with the rezoning
or City Planning Commission approval(s); however, parking should reflect the needs of
the users and future anticipaled parking demands and changes to community transportation
preferences. Parking may be provided on-site or off-site, within reasonable proximity to
the Site, based upon Developer’s reasonable business judgment.

Section 1.4 Walkability and Green Space. The Project will incorporate
pedestrian-friendly green space. The acreage and location of green space dedicated in the
Project will be based on programming needs with input from community stakeholders,
including integrating and being compatible with the Red Line Greenway trail of the
Cleveland Metroparks. Developer will have as its poal that green spaces are included in the
Project which: (i) complement adjacent users and use of the RTA, and (ii) is generally
consistent with the preen space use within current comparable TOD sites in sitnilar-sized
cities and projects.

Seetion 1.5  Community Fnpapement. GCRTA and Developer will engage the
community lo ensure that the surrounding neighbors, adjacent landowners, local
Development Corporations, advisory committees, and tenants remain informed. Developer
will set-up a website to enable members of the community to provide input as the Project
progresses. Specifically, Developer will remain open to working with GCRTA, the City,
Ohto City Incorporated, Tremont West Development Corporation, Duck Island Block
Club, West Side Market Tenants Association, Cleveland Metroparks, and any other
adjacent community stakeholders with an interest in the Project and shall keep the
community apprised of milestones and updates on the Project as they become publicly
available,

Section 1.6 Polential Components. Developer may further consider additional
components to the Project, based on Developer’s reasonable judgment as to the highest and
best use of space within the Project, which additional components may include:

2



Section 1.7  Residential Senjor Housing. In addition to, or as a
part of, the Minimum Residential Component set forth in Section 1.2, the
Project may include age-restrictive residential units to meet anticipated
market demand for senior residential units within the City (“Senior
Housing™).

Section 1.8 Hotel/Hospitality. The Project may include a hotel
and/or hospitality user to accommodate and encourage visitors 1o the
Project, and enhanced tourism within the eommunity and the City.

Section 1.9 Community/Institutional Unit. The Project may
include an educational unit and user dedicated to direct, positive impact in
the neighborhood, e.g., employment training and placement.

Section 1.10  Air Rights. The Project may require acquisition of
the air rights currently owned by GCRTA along the transit corridor from
the West 25" Street Station south, as necessary to accommodate the TOD
and open space requirements proposed by the Developer. GCRTA
covenants to work closely with Developer and convey such rights for fair
market value, as applicable, as a means to further enhance and support the
Project.

Section 1.11  GCRTA W, 25™ Street Station. Developer will ensure the Project
enhances the station and integrates it into the Project pursuant to TOD principles that
enhance connectivily and pedestrian accessibility.

Section 1,12 General Project Objectives. The Project will be a TOD that will
include a balanced and thoughtful mix of uses and incorporate economnically feasible,
sustainable development practices in line with the following commercial design guidelines
and TOD principles (“Development Objectives™):

(a) Leverage presence of W. 25" Street Station and improve
connectivity and contextual compatibility with surrounding neighborhoods;

(b) Provide physical modifications to the West 25% Street Station to
facilitate access from adjacent neighborhoods and support potential increases in
transit ridership;

(c) Inhance transportation network to better balance accommodations
for all travel modes (motorized and non-motorized);

(d) Support a sustainable, livable and walkable environment;

(e) The Project will reflect a design that is aesthetically pleasing from
all sides and compatible with the neighborhood while meeting the economic
requirements for constructing it.



() Create a mix of uses that are complementary and symbiotic to
establish a Project that has economic stability.

ARTICLEII
CONVEYANCE OF THE SITE

Section 2.1 Inspection Period; Indemnification.

(a) Developer shall have from the Effective Date of this Agreement
until December 31, 2022 (the “Inspection Period™) to conduct, at Developer’s sole
cost and expense, any inspections of the Site that Developer deems necessary or
desirable to conflirm the feasibility of the Project and the condition of the Site, in
Developer's sole discretion, including, without limitation, physical inspections,
envircnmental inspections, tests and surveys, soil borings, geotechnical testing,
surveys and title searches, and marketing studies. For any such inspection
operations that require access to the Site, Developer shall coordinate with and
secure approval from GCRTA well in advance of the time of site access as cer(ain
safety parameters or procedures may be required since the Red Line Rapid adjacent
to the site will remain an operating rail transit system. The parties will enter into a
Temporary Right of Entry Agreement allowing Developer and its consultants
authorized access (o the Site.

(b  Within fourteen (14) days of the Effcctive Date, GCRTA will
provide Developer with copies of any inspections and reports previously conducted
on the Site. Developer will provide GCRTA, upon request, at no additional cost to
the GCRTA or Developer, copies of all inspections or reports obtained by
Developer in connection with its inspection of the Site, without representation or
warranty regarding the content thereof or explanation of the suitability of the results
for the Project. GCRTA and Developer agree to maintain the confidentiality of said
inspections and reports from third parties, except as to disclosures required by law,
Developer will have the right, at any time prior to the expiration of the Inspeetion
Period, to terminate this Agreement, on wriiten notice to the GCRTA, for any
reason or for no reason. Upon such termination, the Parties” obligations and
liabilities under this Apreement will terminate, except for those obligations or
labilities that expressly survive the termination of this Agreement. Developer may
identify and notily GCRTA of any unsatisfactory Site condition and provide
GCRTA an opportunity to comect such condition, provided that Developet
thereupon may reserve all rights to terminate this Agreement, for any reason or ho
reason thereafter, through and until the expiration of the Inspection Period. Any
conditions disclosed during the Inspection Period as a result of any test,
examination, inspection or survey and not objected to by Developer during the
Inspection Period or that are accepted hy Developer will be deemed approved by
Developer for purposes of this Agreement.

(c) Decveloper hereby indemnifies and agrees to defend and hold
harmless GCRTA from and against all liability, loss, damage and expense
(including atlorney’s fees) arising from any damage to persons or property caused



by the inspection of the Site by Developer or its agents or consultants. Developer
will maintain commercial general liability insurance with a reputable insurer
licensed in the State of Ohio, with a Best’s rating of A10 or better, providing
minimum limits of liability of One Million Dollars ($1,000,000) per occurrence,
Two Million Dollars ($2,000,000) aggregate, with an umbrella excess liability
policy in minimum amount of Five Miltion Dollars ($5,000,000) per occurrence
bodily injury/property and Five Million Daollars ($5,000,000) aggregate
damage/ocewrrence, naming GCRTA as an additional insured, and will furnish to
GCRTA a certificate of insurance in form satisfactory to GCRTA (ACORD or
similar form). The indemnities contained in this Section 2.1 shall survive for a
period of six (6) months after Closing or termination.

Section 2.2 Condition of the Site.

(a) GCRTA represents to Devcloper that, to the best of GCRTA's
knowledge, without duty of further inquiry: (i) the Site is not subject to any
unrecorded easements, options to purchase, rights of first purchase or refusal, or
any other agreement or contract 1o use, lease, or purchase the Site to which GCRTA
1s not a party, in cach case, which shall survive the Closing; (ii) except as noted and
described in the any inspections and reports previously conducted on the Site, no
hazardous substances have been stored or used on the Site and there are presently
no hazardous substances in, on, or under the Site in violation of any law or
regulation; and (ifi) there are not any special assessments of any nature pending,
planned, proposed or threatened with respect to the Site, except as noted in the
public records, GCRTA shall fully disclose to Developer promptly following
GCRTA’s notice thereof, upon any occurrence, change in facts, assumptions or
circumstances of which GCRTA becomes aware prior to the Closing Date which
may affect the representations set forth above. If any facts arvise or are otherwise
discovered or determined by Developer to be contrary to or inconsistent with the
representations of GCRTA herein, , then Closing shall only proceed upon mutual
agrecment of the Parties.

(b) Developer acknowledges and agrees that except as expressly
provided herein, (i) except as provided above, GCRTA has made no representation
or warranty as to the condition, quantity or quality of the Site, or any portion
thereof, and (ii) subject to the provisions contained herein, Developer agrees the
Site and atl portions thercof shall be transferred, as contemplated herein, in “AS
IS condition “where is” and “with all faults™ as of Closing, without any
representation or warranty whatsoever as to its condition. Developer acknowledges
that Developer be conveyed the Site based solely on and subject to Developer’s
own independent investigations and findings and not in reliance on any information
provided by GCRTA or GCRTA s agents or representatives.

Section 2.3 Closing: Purchase Price.

(a) The closing of the transactions contemplated by this Article [I (the
“Closing™) will take place in escrow on a date mutuatly agreeable to GCRTA and



Developer and not later than July 31, 2023 (the “Targer Closing Date™), provided
that Developer shall have the right to extend the Closing to October 31, 2023 (the
“Quiside Closing Date’™), with written notice to GCRTA, so long as Developer is
diligently pursuing satisfaction of conditions to Closing set forth in Section 2.4,
The date of Closing, as the same may be s0 adjusted or extended, is herein referred
to as the “Closing Date” GCRTA and Developer hereby appoint Northern Title
Agency, Inc., 19545 Center Ridge Road, Rocky River, Ohio 44116 Attn: Deborah
S. Furry, President (the “Escrow Agent”) to act as escrow agent for the Closing of
this transaction. A signed counterpart of this Agreement shall serve as the escrow
instructions 1o the Escrow Agent.

(b) On the Closing [ate, and provided that the Parties performed their
respective obligations under this Article II, GCRTA will deliver to Escrow Agent:
(i) all ownership formation documents properly executed hetween the Parties for
the LI.C Entity as specified in Section 2.4 (a)(); (ii} a limited warranty deed (the
*Deed”), conveying fee title to the Site to the LLC entity or its nominee(s) (to the
extent permitted by this Agreement) in a form satisfactory to the Developer, subject
to the following exceplions: (A) real estate taxes and assessments, if any, which
are a lien bul not yet due and payable, (B) building and zoning ordinances and
regulations, (C) any easements, restrictions and other conditions set forth in the title
commitment issued by Escrow Agent for the issuance of an ALTA Owner’s Policy
of Title Insurance (2006 Form) (the “Title Policy’) that are not objected 10 in
writing by Developer during the Inspection Period, and (D) the Restrictive
Covenant (collectively, the “Permitted Exceptions™);, and (iif) any affidavit
reasonably required by the Escrow Agent to cause the Escrow Apent to delete the
so-called “standard exceptions™ from the Title Policy.

(c) The purchase price for the property will be determined by a fair
market value MAI appraisal of the Project Site by an appraiser mutually apreed to
by GCRTA and the Developer (the “Purchase Price”). If GCRTA and Developer
are unable to mutually agree on such appraiser each party shall select their own
appraiser and those two appraisers shall together select a third appraiser who shall
be responstble for preparing such fair market value MAI appraisal of the Project
Site. Developer will pay GCRTA the Purchase Price in two parts: fifty percent
(50%) in cash at Closing and fifly percent (50%) as GCRTA’s equity in the LLC
Entity. GCRTA’s final membership in the LLC Entity will be determined based on
the residual value of the Project Site afier Developer’s payment of fifty percent
(50%) of the Purchase Price at Closing, relative to the anticipated value of the
Project following completion, as determined through the third-party Project
Appraisal described 1n Section 2.4(a)(v), but in no case shall GCRTA’s interest in
the LI.C Entity be less than four percent (4%) of the membership units.

(d)  On the Closing Date, provided that GCRTA simultaneously
performs its obligations under this Article II, Developer shall deliver to Escrow
Agent: (1) Fifty Percent (50%) of the Purchase Price; and (i1) a real property
conveyance fee statement.



(e) On the Closing Date, Escrow Agent will complete the transaction
described in this Article IT by (i) causing the Deed and Restrictive Covenant 1o be
filed for record with the Cuyahoga County Recorder; (ii) issuing the Title Policy to
Developer; and (ii1) disbursing the Purchase Price to GCRTA, after deducting any
sums, charges and prorations as required hereunder.

(H On the Closing Date, GCRTA will cause to be paid any real estate
taxes and assessments, both general and special (“ Taxes™) relating to the Site which
are then due and payable. Taxes relating to the period prior to the Closing Date
which are not due and payable untif after the Closing Date shall be finally prorated
between the Parties by the Escrow Agent as of the Closing Date, based upon the
latest available tax bill; any taxes paid in advance for any period following the
Closing Date shall also be prorated by the Escrow Apent based upon actual Taxes
paid.

() Developer and GCRTA will each pay one-half (1/2) of any fees
charged by the Escrow Agent in connection with the consummation of the Closing
at the time of the Closing. GCRTA will pay all local or state real estate transfer
taxes, revenue or documentary stamps and Developer will pay for the recording
fees for recording the Deed. Developer and GCRTA will each pay one-half (1/2) of
the owner’s title poliecy premium, and Developer shall pay the cost of any
endorsements and any loan policy premiums. All other costs and expenses ol
closing the sale of the Site to Developer will be borne in accordance with local
custom. kach party will bear its own legal expenses incurred in conneciion with the
negotiation, documentation and Closing of the sale of the Site.

Section 2.4 GCRTA Conditions to Closing.

(a) The obligations of GCRTA under this Article 11 to sell the Site and
consummate the transaction contemplated hereby shall be subject to the satisfaction
of the following conditions on or before the Closing Date, except to the extent that
GCRTA waives any of such conditions in writing at or prior to Closing:

(i) Developer has created a bankruptcy-remote single purpose
entity as an Ohio limited liability company (the “LLC Entity”) to function
as the owner of tbe Project, of which Developer will be the Managing
Member., Based upon the Project Appraisal provided for in Section
2 4(a)(v), Developer or its designated nominee shall own up (o ninety-six
percent (96%) of the issued and outstanding membership units of the LLC
Entity, and GCRTA or its degignated nominee shall own no less than four
pereent (4%) of the issued and outstanding membership units (collectively,
the “Membership Interests”™). GCRTA’s portion of the Membership
Interest shall be a non-voting and non-managerial interest in the LLC Entity
that is entitled to receive distributions as a member in the LL.C Entity.
GCRTA and Developer acknowledge that the mutually agreed upon
ownership percentage held by GCRTA in the Entity will never be subject
to additional cash calls or dilution by an act of the Managing Member,
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GCRTA and Developer further acknowledge that the Entity’s operating
agreement will provide for the rights and obligations of the Members in the
evenl of future transfer of ownership (such as tag-along and drag-along
provisions for transfer of 100% of Entity assets or membership interests),
which will include providing a residual right to GCRTA to charge a
commercially reasonable access fee to future owners for their use of access
ways which directly connect Project components with GCRTA’s West 25%
Street Station.

(i)  Developer has obtained exccuted commitment letters from
one or more lenders sufficient for financing the construction of at least the
components set forth in Sections 1.1 and 1.2, collectively, the “Initial
Project” and such lender(s) have conflirmed that they are prepared to close
the financing on the Closing Date;

(iit)  Developer, with assistance and support from GCRTA, has
obtained the necessary rezoning and any required lot splits or consolidations
contemplated by Section 4.1 below,

(iv)  The City’s Planning Commission, Department of Building
and Housing, and any other requisite advisory or review boards have
approved the Plans and Specifications, which are (or will subsequently be)
attached in Exhibit C and incorporated herein, for the Initial Project as
contemplated by Section 4.2 below;

(v) Developer has obtained a third-party appraisal of the Project
as designed and approved, setting forth the projected value of various
cornponents of the Project (“Appraisal”),

(vi)  Developer confirms in writing that the representations and
warranties set forth in Section 3.1 continue to be true and correct as of the
Closing Date in all material respects;

(vii) Developer shall have performed and complied in all material
respects with all covenants and agreements required by this Agreement to
be performed and complied with by Developer on or before the Closing
Date;

(viii) GCRTA shall have teceived each of the items to be delivered
to it or for its benefit under this Agreement prior to the Closing Date;

(ix) Betwecn the Effective Date and the Closing Date, no writien
order shall have been entered and be in effect by any court of competent
jurisdiction, and no law shall have been promulgated or enacted and be in
effect, that restrains, enjoins or invalidates the transactions contemplated
hereby; and,



(x) The Project as designed will not interfere with the
operation and maintenance of the Red Line Rapid Transit train which runs
adjacent to and through the Site.

(b) If the conditions to transfer of the Site set forth in Section 2.4(a) are
not satisfied by the Targeted Clasing Date, the Closing Date shall attomatically be
extended to no later than the Qutside Closing Date, provided that Developer is
diligently pursuing satisfaction of any remaining conditions to Closing.

(c) GCRTA agrees to act in good faith and use commetcially reasonable
efforts to assist the Developer to cause each of the conditions set fotth in this
Section 2.4 to be satisfied (to the extent within the control of GCRTA) and may not
rely on the failure of any condition set forth in this Section 2.4 to be satisfied to
terminate this Agreement pursuant to Section 2.4(b) if such failure was caused by
GCRTA’s noncompliance with the foregoing covenant,

Section 2.5 Developer Conditions to Closing.

(a) The obligations of the Developer under this Article I to acquire the
Site and consummate the transaction contemplated hercby shall be subject to the
satisfaction of the following conditions on or before the Closing Date, except to the
extent that Developer waives any of such conditions in writing at or prior to
Closing;

(1) GCRTA has completed any site preparation work on the
Site, as specified in the Plans and Specifications, although no site work is
conternplated or anticipated other than to secure and ensure the continuous
operation of the Red Line Rapid Transit train which runs adjacent 1o and
through the Site,

(i1} Developer, with assistance and support from GCRTA, has
obtained the necessary rezoning and any required lot splits or consolidations
and approvals of all plans and specifications have been obtained and
contemplated by Scciion 4.1 below;

(11}  Design Review Committee and the City's Planning
Commission have approved the Plans and Specifications for the Initial
Project as contcimplated in Section 4.2 below;

(iv)  GCRTA confirms in writing that all representations and
warranties sct forth in this Agreement, as applicable, continue 1o be true and
coirect as of the Closing Date in all material respects;

(v) GCRTA shall have performed and complied in all materiat
respects with all covenants and agreements required by this Aprecement to
be performed and complied with by the GCRTA on or before the Closing
Date, including without limitation correcting, to Developer’s reasonable
satisfaction, to the extent so requested, any of the unsatisfactory conditions
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that GCRTA was notified of by the Developer during the Inspection Period
and for which GCRTA agreed 1o correct prior to the Closing Date;

{vi)  Developer shall have formed the LLC Entity, as defined in
Section 2.4{a)(i} that is 10 own the Project and GCRTA has executed all
applicable formation documents including any operating agreement
governing the LLC Entity and received each of the ilems to be delivered to
it or for its benefit under this Agrecment prior to the Closing Date; and,

(vil) Between the Effective Date and the Closing Date, no written
order shall bave been entered and be in effect by any court of competent
jurtsdiction, and no law shall have been promulgated or enacted and be in
effect, that restrains, enjoins or invalidates the transactions contemplated
hereby.

(b) If the conditions to transfer of the Site set forth in Section 2.5(a) are
nol satisfied by the Outside Closing Date, Developer shall have the option of
terminating this Agreement; provided, that Developer may agree, in its reasonable
discretion, to extend such Outside Closing Date, Upon termination pursuant to this
Section 2.5, the Parties will have no further rights or obligations under this
Agreement except for provisions of this Agreement that cxpressly survive
termination. In the event that Developer terminates this Agreement pursuant to this
Section 2.5(b) due to a failure of a condition set forth in Section 2.5(a)(i), (iv), (v);
and/or, due to a tailure in the condition set forth in Section 2.5(a)(vi) , but only 1o
the extent the completed L.LC Entity documents reflect the material terms and
conditions contemplated in this Agreement but GCRTA fails or refuses to execute
same, and/or due to a failure in the condition set forth in Section 2.5(a){vii), but
only to the extent GCRTA causes, or does not undertake reasonable and necessary
steps 1o prevent or avoid, the imposition of such orders or laws which restrain,
enjoin or invalidate the transactions contemplated, then GCRTA shall reimburse
Developer for all documented out-of-pocket expenses incwred through the
termination date by Developer in connection with this Agreement, not to exceed
Fifty Thousand and 00/100 Dotlars ($50,000.00) as provided in Section 7.1.

{c) Developer agrees to act in good faith and use commercially
reasonable efforts to assist GCRTA to cause each of the conditions set forth in
Section 2.5 to be sahisfied (to the extent within the control of Developer) and may
not rely on the failure of any condition set forth in this Section 2.5 to be satisfied to
terminate this Agreement pursuant to Section 2.5(b) if such failure was caused by
Developer's noncompliance with this covenant.

Section 2.6 Sale of the Project. Subsequent to Closing, any sale of Membership
Interest or assets of the LLC Entity will be conducted in accordance with an Operating
Agreement governing the LI.C Entity described in Section 2.4(a)(i). Any procceds that
may be available from a refinance of the Project and which are not otherwise directly,
indirectly, or contemplated to be reinvested in the Project, will be distributed based on each
Parties share of the Membership Interests after all applicable expenses and reimbursements
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have been made, provided however, GCRTA shall only be eligible and entitled to receipt
of such proceeds to the extent Developer likewise elects to receive a distribution at such
time,

Section 2.7 Approvals Required. The real estate transaction contemplated in this
Agreement will require approval from the GCRTA Board of Trustees, in accordance with
GCRTA’s Codified Rules and Regulations, after the Purchase Price has been determined
ptrsuant to Section 2.3(c) of this Apreement, and may require concurrence from the
Federal Transit Administration, prior {0 conveyance of title to the Site.

Section 2.8 LLC Lntity Rights and Obligations. 1t is the intent of the Parties
that, except as otherwise specified herein, the rights and ohligations of the Developer set
forth in the Agreement shall merge with the rights and obligations of the LLC Entity upon
formation of the LLC Entity and admission of GCRTA as a member thereof.

ARTICLE HI
REPRESENTATIONS AND WARRANTIES

Section 3.1 Developer Representations and Warranties. Developer represents
and warrants to GCRTA as follows as of the Effective Date:

(a) Developer is a limited liability company duly organized and validly
existing and in good standing under the laws of Ohio. Developer has the necessary
power and authority to enter into this Agreement, and this Agreement constitutes
the valid and binding obligation of Developer in accordance with its terms. This
Agreement and the transactions contemplated hereby have been approved by the
Members of the Developer;

(b) Developer is in compliance with Ohio Revised Code Section
2921.42, to the extent applicable; and

() Developer has no knowledge of any finding having been issued
against it by the Auditor of the State of Ohio that is “unresolved.”

Section 3.2 GCRTA Representations and Warranties.  GCRTA  hereby
represents and warrants to Developer as follows as of the Effective Date;

(a) GCRTA has the necessary power and authority pursuant to the
authorization from the GCRTA Board of Trustees 10 enter into this Agreement, and
this Agreement constitutes the valid and binding obligation of GCRTA in
accordance with its terms.

(b) The execution and delivery of this Agreement by GCRTA, and the
consummation of the transactions conternplated hereby and the performance by
GCRTA of its obligations hereunder, have been duly authorized and will not violate
any provision of any state or federal law, statutory or otherwise, to which GCRTA
or the Site may be subject.
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(e) There is no litigation, proceeding or action pending or, to the best
knowledge of GCRTA’s General Manager/CEQ, Real Estate Manager, General
Counsel and Board of Trustees, threatened against or relating o the Site at law or
in equity, before any federal, state or local court or regulatory agency, or other
governmental authority, which could reasonably be expecied o have a materially
adverse effect on the Site or upon GCRTA’s right, ability and authority to convey
any interest therein, and no notice of any of the above has been received by
GCRTA. There are no condermnnation actions threatened or pending regarding the
Site and no notice of any has been received by GCRTA.

(d) GCRTA has not entered into apy purchase contracts, rights of
refusal, options or other agreements of any kind whereby any person or entity other
than GCRTA has acquired any right, title or interest in, or right to possession, use,
enjoyment or proceeds of all or any portion of the Site,

ARTICLETV
REZONING: LOT SPLIT AND CONSOLIDATION: APPROVAL OF PLANS

Section4.1  Rezoning; Lot Split and Consolidation. In connection with the
Project, the Site may need 1o be rezoned using “Planned Unit Development Overlay’
zoning, as more particularly described in Chapter 334 of the City’s Code of Qrdinances.
The Parties will work together to commence the rezoning ptocess as soon as possible after
the Effective Date. Developer shall engage a surveyor to obtain a survey and to undertake
any lot consolidation and/or lot splits required for the development of the Project. If the
rezoning process is delayed due 1o reasons outside of Developer’s reasonable control,
GCRTA will agree to an extension of the Closing Date sufficicnt to allow for the
completion of the rezoning process.  All costs of rczoning and any lot splits or
consolidations shall be borne by the LLC Entity.

Section4.2  Approval of Plans and Specifications. Plans and specifications of
the Project, as necessary to comply with Design Review Committee requirements (the
“Plans and Specifications™) shall be prepared by a repistered civil engineer, registered
architect and registered landscape architects/land planner, as applicable, in accordance with
this Agreement and all applicable State and focal laws and regulations, and shall be
submiltted to the City’s Planning Commission and the Design Review Committee and/or
such additional City departments or commissions as may be rcquired to comnply with all
applicable City laws, rules and/or regulations (collectively, the “City Review Bodies™) fot
approval. Developer will also submit the Plans and Specifications for the Project to the
Design Review Advisory Committec for the Downtown and Near West Design Review
District for feedback. The Plans and Specifications shall reflect a commitment to high
quality design and construction. Such Plans and Specifications shall be reviewed, and if
acceptable, approved by the applicable City Review Bodies according to all applicable City
laws, rules and/or regulations, except as may be specifically modified by this Agreement.
Developer shall undertake all reasonable efforts to submit the Plans to the City for review
and approval no later than October 31, 2022, provided that so long as Developer has
undertaken such reasonable efforts to submit the Plans within the stated time period,
Developer shall automatically have thirty (30) days to cure any faiture to submit said Plans
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by the dae provided above. Upon approval, the Plans and Specifications shall be used as
the basis upon which construction documents will be prepared for obtaining building
permits from the City for the Project, The cost of obtaining all required approvals from the
City Review Bodies shall be borne by Developer.

Section4.3  Other Information; Responsibility for Costs. Developer shall
promptly submit all other legally required documentation necessary to develop the Project
in accordance with the Plans and Specifications to the applicable City Review Bodies.
Developer shall be solely responsible for obtaining and paying for all requisite City
approvals and permits and complying with all City laws, rules and/or regulations in
connection with the construction of the Project. GCRTA’s execution of this Agreement
does not indicate or imply that any such approvals have been or must be approved by the
City Review Bodies. Notwithstanding anything contained in this Section 4.3 to the
contrary, GCRTA will cooperate with Developer in obtaining all approvals required
pursuant to this Article [V,

ARTICLE V
CONSTRUCTION AND MANAGEMENT OF THE PROJIECT

Seclion 5.1 Construetion of the Projeet. The various components of the Project
will be constructed in accordance with the Development Objectives, as set forth in Section
1.8 and Exhibit I, and the approved Plans and Specifications and all applicable City
approvals and permnits.

Section 5.2 Timing Requirements. The anticipated timeline and master
schedule for the Project is attached hereto and incorporated herein as Exhibit I (the
“Master Schedule’), and Developer shall use commercially reasonable efforts to cause the
Project to be constructed in accordance with such Master Schedule, The Master Schedule
may be amended from time to time by Developer as development of the Project progresses,
with prior written notice to GCRTA, but not its prior written approval, except where the
outside commencement date or outside completion dates set forth therein or in this Section
5.2 are modified for more than sixty days for reasons other than Unavoidable Delays (as
defined in Section 5.5), in which event the Developer shall seck the prior written approval
of GCRTA, which approval shall not be unrcasonably withheld, conditioned or delayed,
Developer anticipates commeneing construction of one or more components of the Project
no later than three (3) months after the Closing Date and anticipates completing
construction of the enfire Project not later than sixty (60) months after the Closing Date,
subject to Unavoidable Delays, as defined in Section 5.5, Notwithstanding the foregoing,
and subject to Unavoidable Delays, Developer shall endeavor to substantiaily complete
construction pursuant to the Master Schedule, as evidenced by a certificare of substantial
completion executed by Developer’s architect that evidences the applicable component of
the Initial Project and evidence that each component of the Project is eligible to receive all
applicable City approvals necessary to obtain a certificate of occupancy upon completion
of any tenani-specific work (“Substantial Completion™).

Section 5.3 Compliance with Plan and Specifications. All work with respeet to
the construction of improvements and site development of the Project, i applicable, shall
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be in conformity in all material respects with this Agreement and the final approved Plans
and Specitfications, including any changes thereto.

Section 5.4 Project Funding. Except as otherwise set forth in this Agreement,
Developer, acting through the LLC Entity, is solely responsible for coordinating and
obtaining funding for the Project, whether through equity, conventional financing, or
otherwise. GCRTA will cooperate and use all reasonable efforts to assist Developer in its
etforts to identily and apply for additional available city, county, state, federal and transit-
oriented funding for the Project and will consider providing, without being obligated to
provide, additional incentives related to improving the cconomic viability of the Project.

Section 5.5  Unavoidable Delays. Except as otherwise provided hercin,
Developer shall not be considered in default of its obligations to be performed under this
Apreement if delay in the performance of such obligations is due to acts of God, acts of
public enemies, orders or restraints of the government of the United States of America or
of the State of Ohio or any of their departments, agencies, or officials, or any civil or
military authority, riots, landslides, earthquakes, hurricanes, tomados, floods, pandemics,
epidemics, the failure of the City and the City Review Bodies to timely review and approve
the Project, including but not limited to the rezoning, the Plans and Specifications, or other
cause similar in nature to the foregoing if beyond Developer’s control and without its fauit
or negligence (“Unavoidable Delays™). In the event of the occurrence of Unavoidable
Delays, the time or times for performance of such obligations may be cxtended for the
period of the enforced delay up to a maximum period of 180 days; provided, however, that
Developer covenants to promptly notify GCRTA in writing, within a reasonable time after
the beginning of any such Unavoidable Delays, of the cause and duration thercof. In
addition, the term Unavoidable Delays shall include delays in the issuance of any permits
necessary to construct the Project, unless such delay is due to Developer’s failure to deliver
documentation or information neccssary fo issue such permit. Notwithstanding the
foregoing, if Developer's failure to perform its obligations under this Agreement are
delayed due to such an Unavotdable Delay for a period in excess of 180 days, and thereafter
GCRTA clects to deem Developer’s failure to perform a breach or delault of this
Apreement, and declares Developer to be a “Non-Performing Party™ pursuant to Section
7.1, in such event, GCRTA will not be entitled to collect or otherwise receive the
Reimbursement Costs (defined below) otherwise available to a Performing Party pursuant
to said Section 7.1.

Section 5.6  Quality of Work: Minimization of Interference. Developer wilf use
commercially rcasonable efforts to ensure that all work done in connection with the
construction of the Project or any renovation, rehabilitation, restoration or repair thereto
performed by or on behalf of Develaper, acting through the LLC Entity shall be done in a
good and workmanlike manner, reasonably free from faults and defects and in compliance
with the applicable building and zoning laws, and will comply with all laws, ordinances,
order and requirements of all governmental authorities. Prior to commencing construction,
Developer, with input from GCRTA, shall develop a plan o minimize the impact of
construction activilies on adjacent residents, including addressing contractor parking, truck
circulation, permitied construction hours and construction phasing.
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Section 5.7 Bonds. Developer shall cause to be delivered to GCRTA, prior to
commencing construction on any portion of the Project, copies of bid, payment and/or
performance bonds for labor and material as may be and only then to the extent so required
to be furnished by Developer’s lender(s) or Mortgagee(s) providing financing for the
construction of any portion of the Project which shall be issued to Develaper’s general (or
prime) contractor(s) from a surety company ticensed to do business in the State of Ohio.

Section 5.8 Insurance. From the Effective Date through and until completion of
the construction of the Project, Developer and/or the LLC Entity shall obtain and/or cause
its contractors to maintain all policies of insurance as required by this Section 5.8:

(a) Builders Risk Insurance. During construction of the Project,
DPeveloper shall procure and maintain, and/or cause its contractors or agents to
procure and maintain all builders” risk and fire insurance with extended coverage
upon the Project improvements then to be constructed in the amount of one hundred
percent (100%) of the replacement cost thereof,

(b)  Public Liability Insurance. Durning construction and until
completion of the construction of the Project improvements, Developer shall insure
against all claims for personal injury or death or property damage ocetrring in or
about the Site, with a reputable insurer licensed in the State of Ohio, with a Best’s
rating of A10 or better, with minimum limits of liability of One Million Dollars
($1,000,000) per oceurrence, Two Million Dollars ($2,000,000) aggregate, with an
umbrella excess liability policy in minimum amount of Five Million Dollars
($5,000,000) per occurrence bodily injury/property and Five Million Dollars
($5,000,000) aggregate damage/occurrence. Developer will deliver to GCRTA a
certificate of insurance at least one (1) week prior to the commencement of
construction and certificates for replacement policies will he delivered at least
fifteen (15) days prior to the expiration of the policy.

(c) Railroad Protective Liability Insurance. During construetion of the
Project, Developer will procure and maintain, or cause its contractors or agents 1o
procure and maintain railroad protective liability insurance naming GCRTA as an
insured and having limits of no less than $5,000,000 per occurrence and
$10,000,000 in the agprepate to cover bodily injury liability, property damage
liability and physical damage to property.

(d) Certificates of Insurance. Work shall not commence unil the
insurance policies in Section 5.8 have been obtained, and an appropriate

certificate(s) of insurance, or similar evidence of availahle and effective insurance
coverage has been provided to GCRTA in a form satisfactory to GCRTA.

Section 5.9  Sustainability.

(a) The Project must achieve a minimum of LEED Silver certification
from the U.S. Green Building Council.
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{b) Developer in good faith will also explore design options for the
Project that prioritize renewable energy, alternative transportation and preen
infrastructure, which may include, to the extent economically Teasible, the
following clements:

(i) On-site  renewable encrgy (examples may include
installation of solar panels and/or geothermal cnergy systems) and/or a
smart grid system with advanced encrpy metering; and

(i) A bicycle share program, ample bicycle facilities, including
dedicated, secure storage arcas, electric vehicle charping stations, or other
alternative transportation options.

In the event that the aforementioned design options require additional studies,
approvals or permits, Developer and GCRTA apree to share additional eosts to the
extent associated with the modification or redesign of the West 25" Street Rapid
Transit Station. GCRTA agrees to work in good faith to help identify and pursue
tunding for such additional expenses.

use restrictions, incorporated into the Deed as a restrictive covenant, including but not
limited to prohibitions against any use that interferes with public transit, noxious uses, and
the uses speeitically set forth in Exhibit F attached hereto and incorporated herein,

Section 5.11  Maintenance. Developer will maintain the Project in a first-class
manner, consistent with other high-quality mixed-use developments in Northeast Ohio,
including but not limited to landscaping, and will comply with an operations and
maintenance plan for the Project (the “O & M Plan™), to be mutually agreed upon hy
GCRTA and Developer.

ARTICLE VI
FINANCING: MORTGAGEE PROTECTIONS

Section 6.1  [Financing. Developer covenants to close on tinancing sufficient for
the construction of the Initial Project within one hundred and fifty (150) day after the
Closing Date. Such financing may consist of debt, equity, government incentives or such
other sources as Developer deems necessary or convenient for the construction of the Initial
Project. Developer will provide GCRTA with copies of any performance or completion
guarantees entered into in connection with such financing.

Section 6.2 Mortgagee Protections.  Except as expressly set forth herein,
GCRTA acknowledges and agrees that this Agreement neither prevents nor limits the
Developer from encuimbering all or any portion of the Site or improvement thereon by any
mottgape or other securily device securing financing with respeet 1o the Project and the
Site, GCRTA acknowledges that the lender(s) providing such financing may require
certain Agreement interpretations or execution of financing documents and agrees upon
request, time being of the essence, to meet with Developer and representatives of such
lenders to negotiate in good faith any such request for interpretation and execution of any
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documents reasonably required by lender to evidence the same. Notwithstanding anything
herein 1o the contrary, in the event of a default by Developer where lender cures on
Developer’s behalf, all mortgagees of any mortgage encumbering all or any portion of the
Site or improvement thereon (“Mortgagees™) shall be obligated to abide by the terms and
conditions of this Agreement to ensure the Project is completed as contemplated herein. In
addition, in furtherance of the parties intent and expectation of achieving completion of the
P'roject, the parties shall cooperate and work diligently and in good faith to include the
tollowing terms and conditions 1n applicable financing documents, subject in ali respecty
1o acceptance and approval of same by Mortgagee and/or other sources of funding for the
Project, provided however the Parties acknowledge and agree that in all events and with
respeet 1o any and all such financing documents, the following terms and provisions are
preferred and desired to be included therein:

(a) Except as expressly set forth herein, neither entering into this
Agreement nor a breach of this Agreement shall defeat, render invalid, diminish or
impair the lien of any mortpage on the Site or any portion thereof or any
improvement thereon made in good faith and for value;

(b) A Mortgagee that has submitted a request in writing to GCRTA in
the manner specified herein for giving notices is entitled o receive written
natification from GCTRA of any default by Developer within ten (10) days of
sending notice of such default to Developer;

(c) Upon a Mortgagee’s receipt of notice of Developer’s default from
GCRTA, such Mortgagee shall have the right to cure the default during any cure
period remaining under this Apreement, in lieu of Developer in the event that
Developer is not diligently pursuing the same. As to a defaull requiring title or
possession of all or any portion of the Site or improvement thereon to effectuate a
cure, if the Mortgagee timely cures all defaults which do not require possession to
effectuate a cure and commences and ditigently prosecutes foreclosure proceedings
to acquire title to all or any portion of the Site or improvement thereon within 90
days afler receipt from GCRTA of the written notice of detfault, the Mortpagee shall
be entitled io cure such default after obtaining title or possession provided that such
Mortgagee does so promptly and diligently after obtaining title or possession; and

(d) Any Mortgagee who comes into possession of all or any portion of
the Site or improvement thereon pursuant to foreclosure of the mortgage or deed in
tieu of foreclosure takes possession subject to the terms of this Agreement;
provided, however, that the restrictions on assignments in Section 11.1 and
transfers set forth in Section 11.2 shall not apply to any Mortgagee or its successors
and/or assigng who take possession of the Site, whether by foreclosure, deed in lieu
of foreclosure or otherwise, provided that any such assipnee or tansferee
nonetheless also takes possession subject to the terms of this Agreement.
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ARTICLE VII
DEFAULT: REMEDIES: REVERSIONARY RIGHTS

Section 7.1 In General. Except as otherwisc provided in this Agreement,
inciuding but not limited to the provisions of Section 5.5, above, in the event of any default
in or breach of this Agreement by cither party hereto (the “Non-Performing Party”™), such
Non-Performing Party (or its successor) shall, upon written notice from the other party (the
“Performing Party”), proceed immediately (o cure or remedy such default or breach,
within 30 days after reeeipt of such notice, or in the event the default or breach cannot be
cured within 30 days, such fonger period of time as may be reasonable, but in no event
longer than 180 days after receipt of the notice (subject to extension due to Unavoidable
Delays). If such action is not taken or not diligently pursued, the Performing Party may
institute such proceedings as may be necessary or desirable in iis opinion to eure and
remedy such delault or breach, including, but not limiied to, proceedings 10 comipel specific
performance by the Non-Performing Party. In the event the Project is either delayed or
cancelled, and provided that the Performing Party has reasonably fulfilled its obligations,
the Non-Ferforming Party will reimburse the Performing Party for its out-ot-pocket costs
and directly related costs incurred in connection with this Agreement (the “Reimbursement
Cosfs™), not to exceed Fifty Thousand and 00/100 Dollars ($50,000.00). This right to
reimbursement also applies to Sections 7.2 and 7.3 below. The Non-Performing Party’s
obligation 1o reimburse the costs of the Performing Party is capped at a total of Fifty
Thousand Dollars whether the obligation arises under Article VII or Article 11 or botls,

Section 7.2 Failure to Close Financing, Without limiting the generality of this
Article VI or any other remedies GCRTA may have in connection with Developer’s
default or breach of this Agreement, il Developer fails to obtain and close sufficient
financing for the construction of the Initial Project within twenty-four (24) months after
the Closing Date as set forth in Section 6.1, GCRTA shall have the reversionary right (but
nol the obligation) to repurchase the Site for an amount equal to no more than Ten Dollars
($10.00). Within ninety (90) days after written notice of GCRTA’s iment to exercise such
option, Developer shall re-convey the Site to GCRTA by limited warranty deed, free and
clear of al! liens and encumbrances other than those liens and encumbrances that were in
elTect immediately prior to the Closing Date, unless Developer cures such detault within
such ninety (90) day period.

Section 7.3 Failure 10 Begin and Pursue Construction of the Project. GCRTA
will retain a reversionary right to the Site in the event the Developer fails its obligations,
subject 1n all respecis fo the rights and intercsis of any Morigagee: (i) to commence
construction of the Initial Project (as evidenced by the pouring of toundations of any
portion of the Initial Project within twenty-four (24) momhs of Closing and conveyance of
the Site); or, (ii) to diligently pursue Substantial Completion of construction of the Initial
Project (collectively referred to as the “Reversionary Conditions™). In the event GCRTA
reasonably believes that the Developer has failed to fulfill any Reversionary Condition,
GCRTA shall notify the Developer in writing setting forth with specificity the basis of its
beliefl that the Developer has failed to fulfilf the Reverstonary Condition. Developer shall
have the apportunity to cure such failure and so long as Developer continues to diligently
pursue the cure of said failure, GCRTA may not exercise ils reversionary right. Any failure
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by Developer to fulfill the Reversionary Conditions afier being given an opportunity to
cure shall entitle GCRTA to exercise its reversionary right to repurchase the Site for an
amount cqual to no more than Ten Dollars ($10.00), and within ninety (90) days after
written notice of its intent to exercise such option, Developer shall re-convey the Site to
GCRTA by limited warranty deed, frec and clear of al] liens and encumbrances, other than
those liens and encumbrances and that were in effect immediately prior to the Closing Date.

Section 7.4 Reports and Materials. If this Agreement is terminated pursuant to
this Article VII, within five (5) Business Days (as defined in Section 12.15) after such
termination, Developer shall deliver to GCRTA a complete set of all surveys, title reports,
environmental reports, soil studies and all other written materials, records or other
documents related to the Project that are in Developer’s possession or under its control,
including any conceptual site plans and Project design concept plans completed to date,

ARTICLE VTII
COMMUNITY ENGAGEMENT AND REPORTING

Section 8.1 Community . Fnpagement, Developer acknowledpes  that
community engagement is a critical component of the Project and will cooperate with
GCRTA as part of the planning and approval process to gather and consider input from the
community and will specifically engage with property and business owners and

organizations in the neighborhoods suwrrounding the Site.

Section 8.2 Reporting. Developer and GCRTA will agree to a mutually
acceplable schedule of status updates and meetings throughout the design and construction
of the Project as well as a communication plan that has been incorporated into the Master
Schedule. |

ARTICLE 1X
DBE GOALS; BUILDING TRADES

Section 9.1  DBE Goals. Developer will use commaercially reasonable efforts to
utilize Disadvantaged Business Enterprises (“DBE”) during construction of the Project.
GCRTA will advise the Developer of the DBE goals after the Project Concept Design Plan
and Budget have been completed.

Section 9.2 Building Trades. Developer recognizes the value of including
building trades in the Project and will make good faith efforts to work with the building
trades in connection with the Project.

ARTICLE X
INDEMNIFICATION

Developer agrees to indemnify and hold GCRTA harmless from and against any and all

liabilities, claims, obligations, expenses, losses, damages, judgments or other injuries (including,
but not limited to, reasonablc attorneys’ fees, costs and expenses of litigation and appeals)
(collectively, “Damages™ which GCRTA may incur or suffer in connection with: (i) any
intentional or neghgent acts or omissions of Developer or its agents, consultants, contractors,
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employees, or representatives, and/or any other actions taken outside of the scope of authorily
provided to Developer hereunder; and/or (ii) any damage to property or persons caused by
Developer or its agents, consultants, contractors, employees, or representatives in its performance
of their duties under this Agreement; and /or (iii) any third party claims arising out of Developer’s
performance of its obligations under this Agreement, except to the extent any damage to GCRTA
arising in connection with any or all of the forepoing acts, are the result of the negligent act or
omission to act of GCRTA.

GCRTA acknowledges that it is responsible for its own negligence and will hold Devetoper
harmiess from any liability anising from GCRTAs direct negligence, including without limitation,
GCRTA’s direct negligence with results in any damage to property ot persons.

ARTICLE XI
RESTRICTIONS ON ASSIGNMENT OR TRANSFER,

Section 11.1  Assignment by Developer. Developer may not assign this Agreement
or any of the Developer's rights thereunder, during the first three (3) years afler issuance
of the Certificate of Qccupancy, without the prior written consent of GCRTA, which
consent shall not be unreasonably withheld, conditioned or defayed. Thereafter, Developer
may assign all or a portion of its rights and obligations under this Agreement and its right
and interest in and to the Project and the Site without GCRTA’s prior written consent, so
long as such assignee acknowledges in writing its obligations under this Agreement for the
benefit of GCRTA prior to undertaking any work contemplated herein, a copy of which
shall be delivered to GCRTA concurrently with such assignment.

Section 11.2 Interests in the Developer. Developer
acknowledges that the identity of the persons who have ownership of the interests in and
control of Developer are important considerations to GCRTA in entering into this
Agreement with Developer. Developer represents and agrees for itself and its Mermbers,
and for any successor in interest to iself and its Members, that it will not convey or
otherwise transfer Control of the LLC Entity or the Project to an unaftitiated third party for
a period of three (3) years after issuance of the Certificate of Qccupancy without GCRTA's
written approval, which approval will not be unreasonably withheld, conditioned or
delayed. For the avoidance of doubt, the restrictions set forth in this Section 11.2 include
voluntary transfers of ownership interests in Developer to unaffiliated third parties that
would result in a change of control of Developer. Involuntary transfers (whether due to
death, disability, divorce, incapacity or otherwise) and transfers to Affiliates, other current
direct and indirect equity holders of Developer or to trusts for the benefit of current direct
and indirect equity holders of Developer and/or their immediate family members and
descendants shall not be subject to this Section 11.2. For the purposes hereof, "Control®
means possession, directly or indirectly, of the power to direct or cause the direction of the
day-to-day management policies of Developer, whether through the ownership of voting
securities, as a general partner, as a manager of a manager-managed limited liability
company, as the member of a member-managed limited liability company, by contract, or
otherwise. A person or entity shall not be deemed 1o exercise Control of another person or
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entity solely because such person or entity has the direct or indirect right to consent to
major decisions.

ARTICLE XII
MISCELLANEQUS

Section 12,1 Notices. Any notice or communication between the Parties required
or permitted to be given under this Agreement shall be deemed sufficiently given if
delivered personally, if mailed by U.S. registered or certified mail or if hy Federal Express
or other overnight courier service, and addressed as follows:

If to GCRTA: Gireater Cleveland Regional Transit Authority
1240 West 6" Street
Cleveland, Ohio 44113-1331
Attn: James Rusnov, Real Estate Manager
jrustovidecrta.org

Wiih a copy to: (ireater Cleveland Regional Transit Authority
1240 West 6" Street
Cleveland, Ohio 44113-1331
Attn: Sheryl King Benford, General Counsel
sbenford(@ecrta.org

If to the Developer: AJAPPIR, LLC
629 Euclid Avenue, 11" Floor
Cleveland, OH 44114
Attn: Jori Maron, Manager

With a copy to: AJAPPIR, LLC
629 Euclid Avenue, 11" Floor
Cleveland, O] 44114
Atin: Geoffrey Goss, General Counsel
grossiedmeniid.cont

Any notices and other communications to be delivered by either party to the other pursuant
to this Agreement shall be in writing and shall be deemed delivered as follows, except as
otherwise specifically provided in this Agreement: (a) when hand delivered; (b) one (1)
Business Day afler mailing by Federal Express or other overnight courier service; or (c)
three (3) Business Days afler deposit in the United States mail by registered or certified
mail, postage prepaid, return receipt requested, addressed o the party to be charped with
notice at the above-recited address or such other address as either party from time to time
may designate by notice delivered to the other; provided, however, that no notice of change
of address shall be deemed given until received by the party to be notified.
Notwithstanding anything contained herein to the contrary, a notice given by either party’s
attorney shall be deemed to be properly delivered under the provisions of this Section 12.1
21
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Section 12,2 Estoppel Certificates, Fach party to this Agreement (a “Responding
Party”) will, from time to time, within fifieen (15) Business Days afler written request by
another party hereto (a “Requesting Party™), execute and deliver to the Requesting Party
and/or any third party designated by the Requesting Party, a statement in writing cettifying
() that (except as may be otherwise specified by the Responding Party) (i) this Agreement
is in {ull force and eflect and unimodified, (ii) the Responding Party is not in defauit in the
performance or observance of its obligations under this Agreement, and (iii) to the
Responding Party’s actual knowledge, the Reguesting Parly is not in default in the
performance or observance of the Requesting Party’s obhigations under this Agreement,
and (b) as to any other factual matters as the Requesting Party may reasonably request
about this Agreement, the status of any matier relevant to this Agreement.

Secetion 12,3 Project Costs. GORTA and Developer shall be responsible for their
respective legal fees and due diligence costs, except as otherwise specified herein, The
sharing of costs associated with the Project will require the mutual agreement of the Partics.

Section 12.4  Entire Agreement. Tlus Agreement and the exhibits referred to
herein, all of which are attacbed hereto and made a part hereof, embody and constitute the
entire understanding between the Parlies with respect to the transactions contemplated
herein, and ali prior or contemporancous agreements, understandings, representations, and
statements, oral or written, by and between GCRTA and the Developer, are superseded and
merged into this instrument, and shall be null, void and of no further force and effect from
and after the Effective Date.

Section 12.5 Modification/Amendment. None of the provisions hereof may be
waived, modified, amended, discharged, or terminated except by an instrument in writing
signed by the party against which the enforcement of such waiver, modification,
amendment, discharge, or termination is sought, and then only to the extent set forth in
such instrument.

Section 12.6  Governing Law and Jurisdiction. This Agreement shall be governed
by the laws of the Swate of Ohio and the state courts of Cuyahoga County, Ohio.

Section 12.7 Time. Time is of the essence in the performance of each and every
term, condition and covenant contained in this Agreement.

Section 12.8  Counterparts. This Agreement may be executed in counterparts,
each of which shall be deemed an original, and both of which together shall form a single

instrument.

against one party than against the other merely by virtue of the fact that it may have been
prepared by counsel for one of the Parties, it being recognized that GCRTA and Developer
have each contributed substantially and materially to the preparation of this Agreement.

Section 12.10 Severability. Tf any one or more of the provisions hereof shall for
any reason be held to be invalid, illegal or unenforceable in any respect, such invalidity,
illegality or unenforceability shall not affect any other provision hercof, and this
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Apreement shall be construed as if such invalid, itlegal or unenforceable provision had
never been contained herein.

Section 12.11 Fugther Assurances. Subject to the express terms and conditions of
this Agreement, each party shall take such actions and provide to the other such assurances
as may be reasonably requesied to consummate the transactions contemplated hereby,
including providing such further documents or instruments reasonably requested by the
other party as may be reasonably necessary to effect the purpose of this Agreement and
carry out its provisions, The provisions of this Section shall not operate to expand or
enlarge the specific obligations of either GCRTA or Developer expressly set forth in thig
Agreement.

Section 12.12 Limitation of Liability. No member, official or employee of
GCRTA shall be personally liable to the Developer or any successor in interest, in the event
of any default or breach by GCRTA or for any amount which may become due {o the
Developer or successor or on any obligation under the terms of this Agreement. GCRTA
shall look solely to Developer’s interest in the Project in connection with the enforcement
of Developer’s obligations hereunder.

Section 12.13 Apreement Runs with the Land. All of the provisions, rights, terms
covenants, and obligations contained in this Agreement shall be binding upon the Parties
and their respective heirs, successors and assignees.

Section 12.14 Provisions Not Merged With Deed. None of the provisions of the
Agreement are intended 1o or shall be merged by reason of any deed transterring title from
GOCRTA 1o the Developer or any successor in interest, and any such deed shall not be
deemed to aftect or impair the provisions and covenants of this Agreement.

Section 12,15 Interpretation. All Section headings and other tities and captions
herein are for convenience only, do not form a substantive part of this Apgreement and shal]
not restrict or enlarge any substantive provisions hereof or thereof. In the event of a conflict
between the terms and conditions of this Apreement and the operating Agreement of the
LLC Entity, the Operating Agreement of the LLC Entity should prevail and govern. The
term “including,” when used in this Agreement, means “including, without limitation,” and
shall be construed as a term of illustration, and not a term of limitation. Whenever
reference is made to a number of “days” in the computation of time hereundet, such
reference shall mean “calendar days” unless otherwise indicated. Wherever any period of
time 1s specified herein for the taking of any action or the giving of any notice, the period
shall be computed by excluding the day upon which the period is specified to commence
and including the last day of the period specified. Whenever the time for performance of
an obligation occurs or expires on a day other than a Business Day, the time for
performance thereof shall be extended to the next Business Day. For the purposes hereof,
the term “Business Day” means all days, excluding (a) Saturday and Sunday, and (b) any
day that is a national holiday in the United States or a siate holiday in the State of Ohio.

Section 12.16 Incorporation of Exhibits.  All Exhibits attached hereto are
incorporated into this Agreement and are made a part hereof by this reference.
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This Agreement is entered into as of the Effective Date,

GREATER CLEVELAND REGIONAL
TRANSIT AUTHORITY:

By:

India L.. Birdsong
CGeneral Manaper, Chiel Executive Officer

STATE OF OHIO )
) a8
COUNTY OF CUYAHOGA )

The foregoing instrument was acknowledged before me this _  day of
s 2021, by , the General Manager and CEQ of the
GREATER CLEVELAND REGIONAL TRANSTT AUTHORITY.

Notary Public

The legal form and correctness of this instrument is hereby approved:

Deputy General Manager for Legal Affairs



Developer:

AJAPPIR, LLC

By:

Name:

Title:

STATE OF QHIO )
) ss:
COUNTY OF CUYAHOGA )

The foregoing instrument was acknowledged before me this
s 2021, by , the

LLC.

day of

of AJAPPIR,

Notary Public
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Exhibit A

Description of the Site

The Site includes approximately 1.7843 acres along the west side of Columbus Road, running
south from Abbey Avenue. It is shown as “Parcel 3" on the Plat of Partition & Consolidation
prepared for Greater Cleveland Regional Transit Authority by KS Associates, Ine., attached
hereto (Sheet 1 of 1, Job No. 17295).



Site Plan
[Note: The Developer will provide a site plan, reflecting final proposed layout and massing by

category. This will be prepared during the Inspeetion Period and attached as a supplement prior
to the expiration of the Inspection Period. ]



IExhibit C

Plans and Specifications

[Note: The Plans and Specifications will be prepared by Developer during the Inspection Period,
and submitted to the City Review Bodies and attached hereto as a supplement prior to the
expiration of the Inspeetion Period. The Plans and Specifications as subsequently approved by the
City Review Bodies will also be attached as supplements. ]



Exhibit I

Development Objectives

The Project will be a TOD that will include a balanced and thoughtful mix of uses and incorporate
economically feasible, sustainable development practices in line with the following commercial
design guidelines and TOD principles (“Development Qbjectives™):

(a) Leverage presence of W. 25" Street Station and improve
connectivity and contextual compatibility with surrounding neighborhoods;

(b) Provide physical modifications to the West 25" Street Station to
facilitate access from adjacent neighborhoods and support potential increases in
transit ridership;

{c) Enhance transportation network to better balance accommaodations
for all travel modes (motorized and non-motorized);

(d) Support a sustainable, livable and walkable environment;
(e) The Project will reflect a design that is aesthetically pleasing from
all sides and compatible with the neighborhood while meeting the economic

requirements for constructing it; and,

() Create a mix of uses that are complementary and symbiotic to
establish a Project that has economic stability.



EXHIBIT E

Master Schedule

[Note: This is a preliminary schedule, and it will be supplemented and updated by the Developer
during the Inspection Period and throughout the Project.]

11/01/2021: Execute Agreement

117172021 -- 12/31/2022: Inspection Period Includes: site inspections; marketing
studies; community engagement process;
project design; rezoning & lot split or
consolidation process

10/31/2022: Submittals to City ~ Plans and Specifications submitted to City
Planning Commission and Design Review
Committee
12/31/2022: Project Approval Anticipated date for approvals from City
Early 2023: Closing Preparations Includes: Appraisals of Site, Project as

designed, and Air Rights (if applicable);
formation of LLC Lntity; obtaining
construction tunding

07/31/2023: Closing Date Convey land from GCRTA to LLC Entity

10/31/2023: Construction Start  Inttial phase of construction to start within
3 months from Closging

(}7/31/2028: Completion Project to be complete no later than
60 months from Closing



Exhibit I

Use Restrictions

(a) An adult or pornographic bookshop, video store or movie theater (materials shall
be considered “adult” or “pornographic” if the same are not availahle for sale or rental to children
under 18 years old because they explicitly deal with or depict human sexuality);

(b) A strip club, massage parlor, “*head shop” or other store selling drug paraphernalia,
tatteo parlor, bingo hall, or off-track betting parlor; provided, however, the prohibition apainst
massage parlors shall not be deemed to prohibit massage services by a doctor, chiropractor or by
a nurse or massage services offered by a licensed massage therapist in connection with the
operation of a nail salon, hair salon, day spa, barber shop, health club or health spa;

(c) A check-cashing or pawn shop;

(d) A State liquor or packaged beverage store, except incidental to a supermarket,
restaurant, prepared food shop, or cafe; provided, however, a high-end wine store that includes
ancillary liquor sales shall be permitted;

{e) A tuneral parlor,

(N A business or use involving the sale of firearms;

(e) A business or use that creates strong, unusual or offensive odors, fumes, dust or
vapors, except for restaurants with adequate venting and odor-control facilities, or creates upusual
fire, explosives or other hazards;

(h) Off track betting club, internet sweepstakes cafes;
(1) Fast food restaurants;

() Manufacturing operation, factory, lumberyard, Industrial usage, except for use
incidental to a retail operation, i.e., producing a small produet on the premises for sale or to provide
services on the premises to patrons of the focation on the premises only, such as, but not limited
to, eyeglasses, dry cleaning and tailoring operations, provided such use does not cause noise or
odors materially detectable outside the premises and is otherwise in compliance with the City’s
zoning code,

(k)  Warehouse, processing or rendering plant;

() Establishment selling cars (new or used) in a traditional, “car lo” manner, and/or
trailers, mobile homes, motorcycles, motor vehicles, boats;

{m)  Gas station, car wash or car repair;



(n) Night club or adult entertainment ag a primary use;
(o)  *Vape” shops;

(p)  Any use that materially interferes with public transit.



RESOLUTION NOQ. 2021-97

AUTHORIZING THE GREATER CLEVELAND REGIONAL TRANSIT
AUTHORITY TO EXECUTE A DEVELOPMENT AND USE AGREEMENT WITH
AJAPPJR, LLC, AN OHIO LIMITED LIABILITY COMPANY, TO ADVANCE THE
COLUMBUS ROAD TRANSIT-ORIENTED DEVELOPMENT FPROJECT

WHEREAS, on May 25, 2021, the Board of Trustees adopted Resolution 2021-57 to
enter into a non-binding Letter of Intent with AJAPPJR, LLC, an Ohio limited liability company,
far the transit-oriented development (“TOD") of the Greater Cleveland Regional Transit Authority
("GCRTA") property located at the intersection of Columbus Road and Abbey Avenue in the City
of Cleveland, Ohio (the “Property”), adjacent to the West 25" Street Rapid Transit Station; and

WHEREAS, on May 26, 2021, the GCRTA and AJAPFJR executed a non-binding Letter
of Intent, outlining terms and conditions for the TOD project; and

WHEREAS, the GCRTA has determined it is in GCRTA’s best interest to enter into a
Devetopment and Use Agreement ("DUA") with AJAPP.JR for the purpose of developing the
TOD project on the Property; and

WHEREAS, AJAPPJR has successfully developed and managed high guality mixed-
use commercial real estate projects throughout the Cleveland area and intends to do so on this
FProperty; and

WHEREAS, entering into the DUA with AJAPPJR is in full compliance with the stated
real estate goals and objectives of the GCRTA and FTA,

NOW, THEREFC)RE, BE IT RESOLVED by the Board of Trustees of the Greater
Cleveland Regional Transit Authority, Cuyahoga County and Ohio:

Section 1. That the General Manager, Chief Executive Officer is hereby authorized to
execute a Development and Use Agreement with AJAPPJR, LLC authorizing AJAPP.JR to
advance the planning, design, construction and operation of the transit-oriented development
project located at Columbus Road and Abbey Avenue, in Cleveland, Ohio, adjacent to the West
25" Street Rapid Transit Station.

Section 2. That this resolution shall take effect immediatety upon its adoption.

Adopted: Qctober 26, 2021

President

Altested:

Secretary-Treasurer



Form 100-326
a7-03-57

Greater Cleveland Regiona! Transit Authority

STAFF SUMMARY AND COMMENTS

TITLE/DESCRIFTION: Resolution No.:

2021-98

AMENDING SECTION 620.04 OF THE CODIFIED RULES AND Date:
REGULATIONS OF THE GREATER CLEVELAND REGIONAL October 21, 2021

TRANSIT AUTHORITY triitiator;
Admin & External
Affairs
ACTION REQUEST:
& Approval [ Review/Comment {1 Information Only (} Other
1.0 PURPQSE/SCOPE.; This resolution will amend Section 620.04, Diversity & Inclusion

2.0

3.0
4.0

5.0

6.0

7.0

8.0

9.0

Policy of the Codified Rules and Regulations ("Code") of the Greater Cleveland Regional
Transit Authority.

DESCRIPTION/JUSTIFICATION: The Policies and Procedures of the Board of Trusteas
were codified in 1989, pursuant to Resolution 1989-176. The Code Book is now
undergoing a comprehensive review and update. The Authority has a strong existing
Diversity & Inclusion policy. The proposed amendments will add language to expressly
include the concept of equity as well as add introductory language acknowledging public
transportation as an anchor for equal opportunity and social and economic equity.

PROCUREMENT BACKGROUND: Does not apply.

AFFIRMATIVE ACTION/DBE BACKGROUND: Does not apply.

POLICY IMPACT: Adoption of the resolution will bring the Diversity & Inclusion policy up
to date, expressly including the concept of equity and the role of public transpcrtatron in
achieving equal opportunity and social and economic equity.

ECONOMIC IMPACT: Does not apply.

ALTERNATIVES: Not adopting this resolution. Not adopting this resolution would result
in a policy that does not refiect the current Diversity, Equity and Inclusion policy,

RECOMMENDATION: This resolution was discussed at the Qctoher 12, 2021
Commitiee of the Whole meeting and recommended for consideration by the full Board
of Trustees. Itis recommended that this resolution he adopted.

ATTACHMENT: A. Red-line of proposed amendments to Section 620.04

Recommended and certified as appropriate to the availability of funds, legal
form and conformance with the Procurement requirements.

/a@/ﬁﬁj

‘?’eneraf Manager, Chief Executive Officer




Attachment A to Staff Summary
620.04 DIVERSITY, EQUITY AND INCLUSION POLICY.

(a) The Board of Trustees (“Board”) of the Greater Cleveland Regional Transit
Authority (the-Authority) acknowledges public transportation as an anchor for equal
opportunity as well as social and economic equity. The Board affirms the Authority’s
commitment to diversity, equity and inclusion and takes—seriously its responsibility
to provide first class public transportation services-to-the-residents—of Cuyahoga
County. In-deingse-theThe Board believes that to best understand and serve the
needs of our customers and communities, the Authority must reflect diversity,
equity and inclusion in its Board composition, employees, contractors and suppliers.

(b) The Board believes that diverse, equitable and inclusive organizations find
more credibility and support with the public, and success in today's marketplace.
Furthermore, the variety of viewpoints that comes from different life experiences,
backgrounds; and cultures enhances discussions and decisions, and can add a higher
degree of accountability. A diverse, equitable and inclusive organization is able to
capitalize on the unique skills and abilities of all employees, expand its supplier and
customer base, and better support the communities it serves.

(c) The Board—is—adeptingthisThis policy te—affirm—itsaffirms the Board’s

longstanding position that a commitment to diversity, equity and inclusion within
the Authority are chief among its responsibilities, priorities, and concerns. The
Board therefore seeks to promote equity and support diversity across the full range
of operations of the Authority, including its management policies, employment
practices, procurement goals, and its approach to services, investments, and
community partnerships. The principles supporting this statement will help ensure
the Authority is sustainable, innovative and is able to foster economic development

and will provide the services that its customers need and want.
(Res. 2010-13. Passed 2-16-10. Res. 2021-XX. Passed XX-XX-21.)




RESOLUTION NO. 2021-98

AMENDING SECTION 620.04 OF THE CODIFIED RULES AND
REGULATIONS OF THE GREATER CLEVELAND REGIONAL TRANSIT
AUTHORITY

WHEREAS, pursuant to Resolution No. 1989-176, the Board of Trustees of the Authority
codified the resolutions establishing its policies and procedures; and

WHEREAS, the Authority has conducted a review and determined that Section
620.04, Diversity and inclusion Policy, should be updated to add language expressty
including the concept of equity as well as introductory language acknowledging public
transportation as an anchor for equal opportunity and social and aconomic equity.

NOW, THEREFORE, BE IT RESOLVED by the Board of Trustees of the Greater
Cleveland Regional Transit Authority, Cuyahoga County, Ohio:

Section 1. That Section 620.04, Diversity, Equity and inclusion is hereby enacted to
read as specified in Attachment A hereto.

Section 2. That the Board of Trustees hereby waives the fourteen-day period provided
for in Article X1, Section 2 of the Bylaws.

Section 3. That this resolution shall become effective immediately upon its adoption,

Attachment: A. Section 620.04, Diversity, Equity and Inclusion

Adopted: QOctober 26, 2021

President

Attest:

Secretary-Treasurer



Attachment A to Resolution
620.04 DIVERSITY, EQUITY AND INCLUSION POLICY.

(a) The Board of Trustees (“Board”) of the Greater Cleveland Regional Transit
Authority acknowledges puhlic transportation as an anchor for equal opportunity as
well asg social and economic equity. The Board affirms the Authority’s commitment
to diversity, equity and inclusion and its responsibility to provide first class public
transportation services. The Board believes that to best understand and serve the
needs of our customers and communities, the Authority must reflect diversity,
equity and inclusion i its Board composition, employees, contractors and suppliers.

(b) The Board believes that diverse, equitable and inclusive organizations find
more credibility and support with the public, and success in today's marketplace.
Furthermore, the variety of viewpoints that comes from different life experiences,
backgrounds and cultures enhances discugsions and decisions, and can add a higher
degree of accountability. A diverse, equitable and inclusive organization is able to
capitalize on the unmigue skills and abilities of all employees, expand its supplier and
customer base, and better support the communities it serves.

(¢) This policy affirms the Board’s longstanding position that a commitment to
diversity, equity and inclusion within the Authority are chief among its
responsibilities, priorities, and concerns. The Board therefore secks to promote
equity and support diversity across the full range of operations of the Authority,
including its management policies, employment practices, procurement goals, and 1ts
approach to services, investments, and commumty partnerships. The principles
supporting this statement will help ensure the Authority 1s sustainable, innovative
and is able to fosler economic development and will provide the services that its
customers need and want.

(Res. 2010-13. Passed 2-16-10. Res. 2021-XX. Passed XX-XX-21.)



ggrcr)ﬂa 1;9»316 Greater Cleveland Regional Transit Authority
o STAFF SUMMARY AND COMMENTS
TITLE/DESCRIPTION: Resolution No.:

2021-99

ENACTING CHAPTER 288, REFEALING CHAPTERS 291 AND 295 Date:

AND AMENDING SECTION 284.01 OF THE CODIFIED RULES October 21, 2021
AND REGULATIONS OF THE GREATER CLEVELAND REGIONAL Initiator:
TRANSIT AUTHORITY Admin & External

Affairs

ACTION REQUEST:

Approval [] Review/Comment [} information Only [} Other

1.0

2.0

3.0
4.0

5.0

6.0

7.0

8.0

9.0

PURPOSE/SCOPE: This resolution will enact a new Chapter 288 Administration and
External Affairs Division, repeal Chapters 291 Office of Marketing and Communications
and 295 Office of External Affairs and amend Section 284.01 Composition (Legal Affairs
Division) of the Codified Rules and Regulations ("Code”) of the Greater Cleveland

Regional Transit Authority.

DESCRIPTION/AJUSTIFICATION: The Policies and Procedures of the Board of Trustees
were codified in 1989, pursuant to Resolution 1989-176. The Code Book is now
undergoing a comprehensive review and update so that the Code will conform to the
current structure and operations of the Authority. tn early 2021, the Authority created a
new Administration and External Affairs Division, bringing together functions that were
previously located in the Office of Marketing and Communications, Office of External
Affairs and Legal Affairs Division, The proposed amendments will bring the Code into
line with the current organizational structure of the Autherity.

PROCUREMENT BACKGROUND: Does not apply.
AFFIRMATIVE ACTION/DBE BACKGROUND: Does not apply.

POLICY IMPACT: Adoption of the resofution wili bring the Code Book up to date,
accurately reflecting the creation of the Administration and External Affairs Division,

ECONOMIC IMPACT: Does not apply.

ALTERNATIVES: Not adopting this resolution. Not adopting this resolution would result
in a policy that does not reflect the current organizational structure of the Autherity.

RECOMMENDATION: This resolution was discussed at the October 12, 2021
Committee of the Whole meeting and recommeanded for consideration by the full Board
of Trustees. It is recommended that this resolution be adopted.

ATTACHMENTS: A, Red-line of proposed amendments to Chapter 291
B. Red-line of proposed amendments to Chapter 295
C. Red-line of proposed amendments to Section 284.01

Recommended and certified as appropriate to the availability of funds, legal
form and conformance with the Procurement requirements.

" General Manager, Chief Executive Officer
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Attachment C to Staff Summary

CHAPTER 284
Legal Affairs Division

284.01 Composition. 284.03 Outside counsel; fees.
284.02 General Counsel, Deputy

General Manager-Legal
Affairs.

CROSS REFERENCES

Public transportation - see 49 U.S5.C A, 1601 et seq. Federal Transit
Administration, Department of Transportation - see 49 C.F.R. Ch. VI
Implementation of the Federal Claims Collection Act - see 49 C.F.R. Part 89
Responsibilities and authority of GEO;-General ManagertSeeretary—
Treasurer, Chief Executive Officer re Legal Affairs Division - see Bylaws
Art—H-See—8Kb)}10):(3HArt. VIII, Sec. 1) & (k)
Attorneys - see Ohio R.C. Ch. 4705
Deputy General Manager-Legal Affairs as member of Executive

Management Team - see ADM. 240.01

284.01 COMPOSITION.
The Legal Affairs Division is responsible for handling the Authority's legal
matters, including litigation, transactional and administrative matters, risk

management, claims, Workers' Compensation and safety. The-effice ef OEO-and ADA
o ] 1 eeithin tho T 1 Affaies Division

(Res. 1999-147. Passed 10-26-99; Res. 2015-125. Passed 12-15-15. Res. 2021-XXX.
Passed XX-XX-21.)




RESOLUTION NO. 2021-99

ENACTING CHAPTER 288, REPEALING CHAPTERS 291 AND 295 AND
AMENDING SECTION 284.01 OF THE CODIFIED RULES AND
REGULATIONS OF THE GREATER CLEVELAND REGIONAL TRANSIT

AUTHORITY

WHEREAS, pursuant to Resolution No. 1989-176, the Board of Trustees of the Authority
codified the resolutions establishing its policies and procedures; and

WHEREAS, the Authority has conducted a review and determined that certain
provisions should be updated to reflect the creation of a new Administration and External
Affairs Division.

NOW, THEREFORE, BE |IT RESOLVED by the Board of Trustees of the Greater
Clevetand Regional Transit Authority, Cuyahoga County, Ohio:

Section 1. That Chapter 288, Administration and External Affairs Division is hereby
enacted to read as specified in Attachment A hereto.

Section 2. That Chapter 291, Office of Marketing and Communications and Chapter
295, Office of External Affairs are hereby repealed in their entirety.

Section 3. That Section 284.01, Composition is hereby amended to read as specified in
Attachment B hereto.

Section 3. That the Board of Trustees hereby waives the fourteen-day period provided
for in Article XI, Section 2 of the Bylaws.

Section 4. That this resolution shall become effective immediately upon its adoption.

Aftachments: A. Chapter 288, Administration and External Affairs Division
B. Section 284.01, Composition

Adopted: October 26, 2021
President

Altest:

Secretary-Treasurer



Attachment A to Resolution

CHAPTER 288
Administration and External Affairs Division

288.01 Composition.
288.02 Deputy General Manager-Administration and External Affairs.

CROSS REFERENCES
Federal Transit Administration, Department of Transportation - see 49 C.F.R. Ch. VI
Contracts with other governments - see Ohio R.C. 306.44
Coaoperation with other agencies - see Ohio R.C. 306.53

288.01 COMPOSITION

The Administration and External Affairs Division is responsible for the Authority's
external affairs, including media relations, marketing, government relations, the Office of
Employment Opportunity (“OEQ") and administration of the Americans with Disabilities Act
(“ADA".

(Res, 2021-XXX, Passed XX-XX-21)

288,02 DEPUTY GENERAL MANAGER — ADMINISTRATION AND EXTERNAL AFFAIRS
There is hereby established in the Administration and External Affairs Division the

unclassified position of Daputy Generat Manager — Administration and External Affairs.
(Res. 2021-XXX. Passed XX-XX-21.)



Attachment B to Resolution

CHAPTER 284
Lepal Affairs Division

284.01 Composition, 284.03 Outside counsel; fees.
284.02 General Counsel, Deputy

General Manager-Legal

Affairs.

CROSS REFERENCES

Federal Transit Administration, Department of Transportation - see 49 C.F\R.
Ch. VI
Implementation of the Federal Claims Collection Act - see 49 C.F.R. Part 89
Responsibilities and authority of General Manager, Chief Executive Officer
re Legal Affuirs Division - see Bylaws Art. VIII, Sec, 1G) & (k)
Attorneys - see Ohio R.C. Ch. 4705
Deputy General Manager-Legal Affairs as member of Executive

Management Team - see ADM. 240.01

284.01 COMPOSITION.

The legal Affairs Division is responsible for handling the Authovity's legal
matters, including litigation, transactional and administrative matters, risk
management, claims, Workers' Compensation and safety.

(Res. 1999-147. Passed 10-26-99; Res. 2015-125. Passed 12-15-15. Res. 2021-XXX.
Passed XX-XX-21))
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1240 West 6th Street
Cleveland, Ohio 44113-1302
Fhone: 216-566-5100
riderta.com

Greater Clevetand
Regional Transit Authority

PROPOSED DATES

2022 NOTICE OF MEETINGS

MNotice is hereby given that the regular meetings of the Board of Trustees and Committeas of tha
Greater Cleveland Regional Transit Authority will be held during 2022 at 9.00 A.M. in the Board
Room of the Authority, first floor of the Root-McBride Building, 1240 West Sixth Street, Cleveland,

Ohio 44113 on the dates listed below.

January 11 - Committees
January 25 - Board

February 1 - Committees
February 8 — Audit Committee
February 15 - Board

March 1 - Committees
March 22 - Board and Annual Meeting*

Aprll 5 — Committees
April 19 - Board

May 10 — Commitiees
May 17 — Audit Committee
May 24 - Board

June 14 - Committees
June 28 -~ Board

July 12 — Committees
July 26 — Board

August 8 - Committaes
August 16 — Audit Committee
August 23 - Board

September 13 — Commillees
September 27 - Board

October 4 — Committees
Qctober 25 - Board

November 1 — Commitiees
November 8 — Audit Committee
November 15 - Board

Cecember 6§ — Committees
December 20 — Board

*Board Meeting and Committees or Annual meeting on the same day.

MEETINGS MOVED TO ALIGHN WITH CONFERENCES

Conference of Mayors — January 19-21

APTA Legistative — March 13-15
APTA Mobility - May 1-4

APTA Rait - June 5-8

APTA Annual - October 9-12
COMTO — TBD — usually in July

OPTA —TBD — usually in April/ in Sept. in 2021



