RESOLUTION NO. 1975 - 46

APPROVING THE MASS TRANSIT SYSTDM TRANSIPER AGRELEMENT AND
RELATED SCHEDULLS, EXHIRITS AND DOCUMENTS, AND AUTHORIZIHG
TH PRESIDENT AWD THE SECRETARY-TREASURER OF TIE AUTHORITY
TO EXBCUTE SUCH MASS TRANSIT SYSTEM TRANSFER AGREEMENT AND
OTHER DOCUMENTS WECESSARY T0 COMPLETE THE TRANSIER OF THRE
CLEVELAND TRANSIT SYSTEM FROM THE CITY OF CLEVELAWD AND

THE CLEVELAND TRANSIT SYSTIM BOARD TO THE GREATER CLEVELAND
REGIONAL TRANSIT AUTHORITY. : :

WHEREAS, the Authority, acting by Resolution No. 1975-4, adopted
May 14, 1975, accepted the Memorandum of Understanding and the Transfer
Agreement adopted by the Cleveland City Council, May 12, 1975, the
Cuyahoga County Commissioners, May 19, 1975, and approved by the
designated representatives of the Cuyahoga County HMavors and Managers
Association, The Cleveland Transit System Board, and the Mayor of the
City of Cleveland; and '

WHEREAS, the Cleveland City Council, by Ordinance No. 342-75,
adopted iMay 12, 1975, and the Cleveland Transit System Becard, by Resolution
Ro. 525-75, adopted August 28, 1975, has accepted the Mass Transit Systen
Transfer Agreement, the schedules attached thereto, the exhibits attached
thereto, and the other documents related thereto; and

WHEREAS, the one percent (1%) sales tax levy For transit DUrnNGses,
referred to in the Memorandum of Understanding and the Transfer Acreeuant
has been adopted by the electors of Cuyahoga County in a special 2lection
held on July 22, 1975; and

WHEREAS, the Authority has been preSented with the Transfexr Acreement,
together with schedules, exhibits, and other related documents necessary
to effectuate the transfer of the Cleveland Transit System to {he Aunthority;
now therefore: w

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

Section 1. That the Authority hereby approves and accepts the Mass
Transit System Transfer Agreement and the schedules attached thereto, the
exhibits attached thereto, and the other documents related thereto attached
hereto and marked Exhibit A.

Section 2. That the President and the Sacretary-Treasurer be and they
.are hereby authorized and directed to execute and. delivexr in the name of
and in behalf of the Authdrity the Mass Transit System Transfer Agreement,
approve the schedules and exhibits attached thereto, and to execute such
other documents as may he necessary to-effectuate the transactions
contemplated by the Mass Transit System Transfer Agreement, all in
substantially the form of the docuwrents presented to the Board of Trustees
of the Authority, with any insubstantial changzs therein, as +he President
and Secretary-Treasurer of the Authority, by their execution thereof, shall
. @approve, the signing therecf by the President and the Sacretary-Treasurer
2 of the Authority to be conclusive evidence of their approval of =zuch
insubstantial change.




Section 3. That the President and the Secretary-Tressurer of the
Authority be and they are hereby authorized and directed to execute a
Payment Agreement pPromising to pay to the General Fund of the City of
Cleveland the sum of Eight Million Eight Hundred Seventy-Five Thousand
Dollars ($8,875,000.00), the principal amount outstanding on the loan
made by the City to the Transit Board of the City of Cleveland (the
"Loan"), together with interest at the rate of six percent (6%) per
anhum on such principal amount from August 16, 1973, and the sum of Orne
Million One Hundred Sixty Thousand Three Hundred Eighty Dollars
($1,160,380.00), the amount of the City's investment in parking facilities
(the "Investment"), attached hereto and marked Exhibit B. .

Section 4. That the President and the Secretary~Treasurer of the
Authority be and they. are hereby authorized and directed +o execute an
Assumption of Obligations, Liabilities and Duties Agreement assuming and
agreeinyg to discharge, pay and perform certain obligations, liabilities
and duties incurred by the City of Cleveland and/or The Cleveland Transit
System in operation of its mass transit facilities, attached hereto and
marked Exhibit .

Section 5. fThat the President and the Secretary-Treasurer of +he
Authority be and they are hereby authorized and directed to execute
- Acceptances of Assignments of Leases whereunder the City of Cleveland
and/or The Cleveland Transit System, as lessor, has entered into leases
with the Zapis Construction Corporation, attached hereto and marked
Exhibit D, and Puritas Landing Co., attached hereto and marked Exhibi+ .

Section 6. That the President and the ‘Secretary-Treasurer of the
Authority be and they are hereby authorized to take such further action
and to execute and deliver all such further agreements, instruments,
certificates and documents, in the name of and on behalf of the Greater
Cleveland Regional Transit Authority as shall be necessary, proper or
advisable in order to carry out the intent and to carry out the PUrpOSEs
of this resolution. :

Section 7. That this resolution shall become effective immediately'
upcn its adoption. .

¥

Adopted: September 2, 1975

President

Attest: %///M;ﬂ L/O?w/%ceu | . s

Becretary-Treasurer
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| PAYMENT AGREEMENT =

ﬁ'OR VALUE RECEIVED pursuant to the Mass Transit System
Transfer Agreement dated Septeﬁber ;m, lQ?P by and among The’
lGreater Cleveland Regional Transit Authority. a regional
transit authority cfeated'nursuant to Sections 306. 30 Lh&ough
306.54, 306.70 and 306.71 of the Ohlo Revised Code (the
"Authority"), the City of Cleveland (the "City") and the
Transit Board of the City of Cleveland, the Auﬁhoﬁity_hereby
promises to pay to the General Fund of the City the sum of
mlghu Million Fmgh; Hundr;d Seventy~ﬁlv“ Thousand Dollars
{$8,875,000.00), the principal amcunt outstanding on the
loan made by the City to the Wran@xt Board of Lhc City of
',Cieve]and {(the “Loan“), togbther Vlth 1nuﬂrest at the rate
of 6%~per‘annwm on such p;lnClpdl amount ILrom Augubt l¢€,
1873, aﬁd the sum of One Million One Hunared Sixty Thousand
Thrée Hundred Eighty Dollars (31,160,380.00), the amcuni of
the City's investment in parking facilities (the "Investment"),
which amounts shall be payable as follows: “

" 1. O or before December 31, 1975, the amount of

thé Investment, . One Million One Hundred Snxfy Thousand
Three Hundred Elgpty Dcllﬁrs (Sl 160,380.00); |

2. " On ox before becember 31, 1975, the sum of
One Million Seven Hunéred Seventy-Five Thousand Dollars

{$1,775,000.00) plus all accrued interest on the unpaid



balancé of the Loan from A#gust 16,.1973 to the date of
such payment;‘
3.  on or before December 31, 1976, the sum of
- One M%liion Seven HuﬁdredVSeventy—Five Thousand Dollérs
($i,775,006.00)‘plus'a11 accruéd interest on tﬁe ﬁnpaid
balance o? the L@an to the date of sué% payment;
o4, ¢n or before December 31, 1977, the sum of
.Oné Million~Seveh'Hundred Sevénty—Five Thousand Dollars
(Sl,??S,OO0.00f plus all accruea interest on the unpaid
blance of the Loan; and -
5, _'On or before December 31,'1978, the sum of
One Million Seven Hundred Seventy~Five Thousand Dollars
($1,775,000.00) plus ali accrued interest on the unpaid
balance of tﬁe Loan.
6. On or before Decémber‘Blf 1979, the sum of
" One Million Seven Hundred Sevéhty~?ive Thousand Dollars
($l,775}d§0.00) plus all accrued interest on the unpaid
balance cof the Loan.,

IN WITNESS WHEREOF, the Authority has caused this

Agreement to be executed by duly authorized officers as of

the day of ., 1975,

GREATER CLEVELAND REGiOﬁAL
. TRANSIT AUTHORITY

By .

President

and by _
: . . Vice President
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TRANSII SISTEW'ZRANS?VP AGRWEKE\T -

This MASS TRANSIT SYSTEM TRANSFER AGREEMENT mada and entered in*o
this Sth day of SeEtember2 1975, by thu City of Cleveland, }erplnafter
referred to as the'' C:Ly", the Transit. Board of the City of ClnveLauq,

‘hereinalter referred to as the "CTS Board", and the Greater. Clev - 1and
Regional Transit Authority, a rcéloﬁu] Lfa sit uthofit&‘creat;é‘ﬁursuant
to Sections 306.30 and thrqugh 306#54 and-306ﬂ?0 énd 306;71 of the Ohib
Revised Code, hereinafter réféf%ed'to és the "Authority".

WITNESSETH:

WHﬁREAS the Clty by Ordinance .2380~B~74 and the County, by
RCAOthlcn 1565, paosed on December’ 30; 1974;‘created the Authorvity
pursuant to Sections 306.30 thrqugh 306:5& and 306.70 and 306.71 of the

. Ghio.Re?isgé Code, with territorial bo;ndaries and jurisdiction coextenszive
with the territqrial boundaries of Cufah;éa County; and

WHEREAS, the City thréugh the CTS Boaxd, presently’ogns and opergteé
aApublic transportation syétem servicing éreater Cleveland pnrsuan# Lo
authorization of Chapter 21 of its Chartar;‘and |

WHEREAS, the enactments creating the Authority contemplaée the
transfer to the Authority of the transit system owned by the City through
the .CTS Board and the transit systems ownéﬁ by other municipzl corporations
of Cuyahoga County; and , :

WHEREAS, such énactments required'the execution of a Memorandum of
Unéerstanding among thavéity; the CTS Boaxd, thé'Board of County Commissioners

o

of Cuyahoga County, and three’ (3) designated reptesentatives of the



R ¢]
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: Cuyahoga uOunLy Mayors and Clty Managers Asaoc1at10n setthg Forth the

basic understaqdings of the uarties thereto relatlve to the terms of

£

thlS Agreement which Memorandum was duly executad on the 21§t day.o;

Maz 1975' and R
' S . . . 8
WBLREAS the City and the.CTS . Board ag’rea; 'in dccordance with the-
- . 4
terms hcrelnaxter set forth, to Lranbfer to thﬂ Authorlty the’ propertlas

and .assets of the City's. transit system for the purpose of prOVlding a
compiﬂhen51ve coordinated public mass LlanspoLtatnon system lor Cuvahgga

County; and

‘WHEREAZ, 'this Agreement has been duly authorized by ordinance of

 the Council of the City, resolution of the CTS Board and by resclution

.0f the Authority;

NOW, THEREFCORE, in consideration of the mutual agreements, covenants,

-.representations and terms as havelnafLer set forth, ths parties mutuaily

.agrem as follows:

1. f'TranSﬁer‘of'?rdpetty

a. ' Assets and Propértieés Transferred. The City and the €T3

Board agree to transfer to the AuLhcrluy at the Closing on the Closing
date, as herelnaftur deflned the following assets_and properties: |
1. The real estate and improvements ﬁﬁereon difectly
relating to the City's operation of its mass transit

~ Syqtem as mere paltlcularly set forth in. ﬁcﬁcgu?e A.

He
P
L]

All the Lané;bla personal nrouerty used in the
Clty s mass transit system dS more partlculally set
‘forth in SCﬂudUle A -1, with flnal aajustmmnt to be -

’ made ‘at the’ Closin g date'to.xefléct'chqnges in,



supplies and equipmept arising out of the normal
operation of the City’s transit sysﬁem from the date
of executicn of ;his Agreement.until such Closing
date;-

=

b. Excluded Assets ‘and Properties. Schedules A and A-1

sh%ll-constitute the exclusive and complete listing of the properties to
be transferred under this Agreeﬁent aﬁd there shall.be excluded %rgm
said transfér the properties sét forth iﬁ Schedule A-2 which are morn
directl; related to the City's opération of its mass traunsilt svstem.

| o §i£~§igggg. With fhe exception of the propertiec for
which an air right lease already existé'as set forth in Schedule E,
tﬁefe.shall bé reserved to thea City in the instruments of conveyance all
air rights over the properties transférred-hereundEt beyand such air
rights required in fhe reasonébie&ofiﬁion’of ﬁhe Authd;ity for tranzit

and related operations, including all necessary rights of suppori and

-
¥

the right to sell, assign, lease, mortgage, or ﬁermit the mortgage of
such rights, provided that the City may not canstru;t improvemenls
within the areas over such property without the prior approval of the
Authority, which approval shall not be uﬁreasonabiy withheld,

The City further reserves such easements and riphts as

may be necessary for the construction, operation.and use of such improve-
, :
*

ments as the City or its grantee may constiuct within such air rights’

over, in o upon the property transéerred, proﬁidgd, that the City shall
not undertake any improvement or other construction which iﬁ the reason-
able épinion of the Authority would interfere with,‘resﬁriét or endanger

transit operations and needs including maintenznce, passenger access and

all other transit related activities,
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d, Reservation of thllty Lasem;nta. The documents transferri

-the title to the real property hersunder shall reserve to the Clty all
‘easements of record and not of reccrd necessary for existing wétér,
electric, sanifary and storm sewer lines,fgnnnectioﬁs and appurtenances
_ thereto of the City, < |

The City, or its‘authorized agents.and contractors, upbn
‘notlce to the Authorlty, shall have the right to enter upon any _property
transferred hereunder for the purpose of operatln | malntalning, 1epaian .
rnplaLlno, renewing and removing any such line or cénnectlm located in
or Lnd;; the pToperLy tzansferred provided Lhat upon coapletion of such
operatlon;lmalntenance, repaly, replacemﬂnﬁ, renewal or removal the City
will leave the property in substantially the same condition as before
an& work waé performed and will perform all-work 1in a manner thai will‘

not interfere with the full use of the .property by the Authority.

" e. Instruments of Transfer. At the Clasing,én the Closiqg
date, .the City, through the CTS Board, agrees to déliver to the Authority
apprﬁpriate‘documents to effect or evidence the sale, conveyancc,“assignn
.ment and transfer to the Author;tv free and clear of all liens and
encumbrances except as noted in Schedule B and to place the Luthority,
its officers, agents and employeés in full possessiocn and enjéymant of
..all such assets and property. Without limiting the ggnerality of‘thé

foregoing, the City, at such Closing,‘shall,ﬁeliver to the Authority the

-folléwing:
i. Billsjof sale transferriné to the Authority the
motor coachés, Tail éars, service equipment ang

other ?roperty listed or described on Schedule A-1,

wheresoever located.



ii. Certif;cates of title, froperly executed, Qith
respect to all motor vehicles cbvered.by the bills
of sale in (i) above.

jdidi, O0fficial deadé convefing to the Authorify the -
prq;erty listed or described in Schedule A with the
reservation of inﬁerests and rights as pfovided for

ﬁ_;.~i by Sections 1 (e), (d){ (e) and (£} of fhis Agreement.

iv., All instruments necessary to trarnsfer and assign all

contracts and other iﬂterests as set forth in

Schedulgg ﬁ and G, and all policies of insurance as

set foftﬁ-iﬁ Schedule'ﬁ except those policiég

covering m&re than the transit bu;iness or transit:

‘property,.
f. The documents pfdviﬁed ior:in subsecition (e}.above'shall»
“be in form-satisfactory to counsel for the Auvthority and sgaii contain
such‘reservatién as is provided for by Section 9d and if iequired'or_
péfmitte& to bg recorded, shall be in appropriate ﬁorm ?or recording
under the applicable recording laws.

g.' The City agreeé that, at any.time and from time to time
after the Closing déte, it will, at the Authority's reguest, do,.execute;

acknowledge and deliver, or will cause to be done, executed, acknowledged
. ) ] ' - ’

¥
4 * ’ ) ) R
or delivered all such further acts, deeds, 'assignments, transfers,
conveyances, powers of attornmey or-assurances as may ba necessary to
complete the assigning, transferring, granting, conveying, assuring and

confirming'to the Authority of any of the properties or other assets

transferred hereunder.



2.  Closing

a. Unless otherwise agreed by the parties hereunder, the

L]

Closing shall be/‘\this date to be effective at 11:59 P.M. on this date,

and shall be held in the office of the Mayor of the City of Cleveland at

City Hall. » \The City, through the CTS Board, shall Lransfer at such

01051ng all ploperty of the City dESCleEd and listed in Schedules A and

A-l all contracts and cther 1ﬂtarests set forth in Schedules E and G,'

all pOllClES of insurance set forth in Schedule B, except those policies

l

coverlng more’ than the transit bu51nasJ or transit plopevty, and all

' other propertles and assets of LhL transit system as of thp data oL

01051ng 1nclud1ng cash 1nve°Lmean,.rece1vables and 1uta1g1ble asset

which are a part of its mass transit bUQInESG by 1nstruments of 3% ansfer

and delivery in the form required by Section 1(3)‘above,-and*t0 the

satisfaction of counsel for the Autho;igy upon:
| i the deliverﬁ to the City of an instrumenf assuming
| all obligations of the City feferred tc in Scﬁedules
.D; E, 6 and I, or obligations incurred in ghe coursé '
of business subsequént to tﬁe.date‘of the last
balance sheet included in Scﬁedule B, eyhépL fér
those items llsted in Schedule A—Z and M, the
instrument or instruments of assumptlon Lo meet “1Lh
the apprcval of the Clty s Dlrector of Law and

General Counsel of the CIS Board; and

receipt by the City-of an instrumeﬁt‘containing an

He
fuds

undertaklng by the AuLhorlty which shall prov1da as

follows.
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The Authorlty shall pay to tha General Fund of the

Clty Eight Million Elth Hundred Seventy—Flve

.Thousand dollars ($8,875, 000 00), ‘the pr1nc1pal

outstandlng on the loan made by the Clty to its

Trans:t System (hereinafter “efer* ad to as Lhe

 "Loan"), plus interest at the rate of six percent

(6%) per annum on such priuncipal from August 16,

1973, to date of payment by the Authority; and One

" Million One Huwdlen Slhty Thmusana Three HurJrPd

Eighty dollarq (81, 160 386 00) for the City's

~ investment in parking fac1lltles (hereinafter

'refexred to as the’ "Invcbtment") The Authority

shall pay Lo the Clty. v ox beLore December 31,

o

1975, the Investment {Sl,lGD,BSO.DO), plus 0ne~fifth

(1/5) of the Loan One Million Seven Hundred Seventy-

Five ($1,775,000.00), plus accumulated interest oa

. the Loan from August 16, .1973, to the day of pavmcpt

by the Authority, ThereafLer the remaining prln—

-cipal balance of the Loan shall be payaule in four

(4) equal annual 1thalmments on ‘or before Deccmber
31, in each year w1th interest at the rate of six
?ercent (6%) per annum. Thevprlnc1pal and intercst
picvided above ghall be the totél casﬁ cohsideration
to be paid to the Clty by the Anhhoklty, provided,

however, that if thb tax E01 transit- purpoqpa is not



passed by the electors ;n'1975, fhe tot%l amﬁunt Qﬁ
such cash coﬁsid&ration sﬁall be.subjéét to re-
negotiation among thé Clty, the County and rhe'
Authorlty. -

b; The City agrees to glve te the Authorxty at 01051ng all

recorév pertalnlng to the operatwoq of the t"an51L system not e: preasly

p?ov1ded for her31n.

} . C. Either party way from time to tlma postp ne Lhe d¢Le 0"
| . . . : .

i

Cloéing;to a dé£e noﬁ’latéL thaa December 3%, 1975, ;f any of the condi-
fions to its goiﬁg forward with the Closing hereﬁanfte£ Oet.f01 th hav
not been meL or walved by the date of CLOSLng set forth in 2a above or -
any subsequently set date of Closing. |

3. . Representations of the City

The Clty represents and warrants to the Autﬁofity as follows,
all sucb wazranticc expiring Uﬁsn completion of Eha Clasing pfovide& for .
in Secticn 2: |
a. The City hau the powar to enter 1nt§ and Ldrry out th-s
Agregment.
b. This Agreement has been éuly authorizéd by O#dinance nf
the Codncil of the City of Cleveland a cerLLflea copy of
. ‘wh¢ch ordinance is nLtacLed hereto.as Exhibit 1,.ané
“resolution of the CTS‘Board, a certgfied capy of wﬁich.is
- hereto atLachnd as Exhibit 2, and the Agreement is |
binding on the Flty in accordaunce with its Lerms‘.
c. _No portion of any real p?operty owned by thg-City in

connection with its transit system and transferred



h.

‘otherwise excepted

_hereunder is being condemned ov otherwise taken by any
public authority, nor deoes the City knoﬁﬁor have grounds
E 2

to believe that any such condemnation or taking is

threatened or contemplated, except as noted on Schedule I.
Schedules A and A~1 hereto list all real and tangible
properties used in the City's operation of a mzss trapsit

capacity as owner of CTS as reflectad in Schedule A-7.

‘The City will cause conveyance to the Avthority of title

to all the assets and properties set forrh in Schedules A

and A-1, free and clear of all security interests, liens,

encutibrances, conditional sales and title retention

agreements, except as set forth on Schedule B or as

herein_under Section 1 (e) 4iid.

Schedule C sets forth the present fare structure and

regularly-scheduled service operated by the City.

) -

.Schedule D sets forth a cowplete and true financial

-balance sheet of the City'e mass transit system ag of

December 31, 1974, together with financial statements for

‘the previous three calendar vears and monthly or quar-

terly financial statements from the end of 1974 to the

end of the month immediately preceding the date of

Closing. i

Schedule E sets forth all outstanding obligations,
encumbranceé, leases arnd contracts of the City relatring

to.its mass trarmsit system.



i. Schedule T sets forth thm daté,'amount and purpose of.
;investmenﬁs of the City in connectién witb.ﬁhe City's

- mass transit Sysfem. )

j. . Schedule & éets forth a complete listing of éli-labor
agreements, memoranda and other understandlnga Tel utlng
to labor relatlons of the CWty in 3tq m-asq tran51t 1_::

bus1ness, and al so sets forn sth the nunber of emploveps in

each classification and the current pay rates apﬂlwcable

- thereto.

k.  Schedule H sets forth a list éf all p&licieé of insurancé
rélating.tb‘the City's mass transit business, specifying.
the term, premium énd coverage, and identifying which
policies cover more than'the.transit business or transit
properties. o

i. .Spheéule I sets forth a coﬁplete listing of all con~
tingent iiabilities of the City-relating to its wass

o . . ,tfaﬁsit system, and all matﬁers threétenéd to ﬁg in

.lltlgatlon and all wnttera prescntly 1n 11Lfgation as.ofl
the date hereof brought by or against the City's . transit
system ariswng éuL of pexvonal injury, ptoga*ty ddmage,
éontraqt or other cause. . .

m., Except as set forth in Schedule J. the Ciéj is‘in good

_ standing aﬁd not in defaut with respect to all édnﬁracts;
franchlses and other obligations, propgrties énd contracis
referred'to in Schedules A, A-1. E, G and H, and undar-
any outstanding notes, bonds ox éther obligationsg indicéted

in Schedule F.



Except as set forth on Schedule K, the City has cperated

its mass transit system in accordance with Section 0

from the date of the last balance sheet in Schedule D to

the date. hereof.

4. Representations of The Authority

d.

The Authority represents and warraants to the City as follows:

The Authority has been formed undexr Chapter 306 of the

Ohio Revised Code with the number, qealifications and

" mode of appointment of its members set ferth in Section 5

of City of Clevealand Ordinsunce No. 2360~B~74, attached

hereto as Exhibit 3, and incorporated herein, and in

Section 5 of Resolution 2865 of the Roard of County

-

Commissioners of Cuyshoge County, adopied December 30,

1974, attached hereto as Exhibit 4, and incorporated

. herein.

The Authority has the power to own and operate a mass

‘transit system in Cuyzhoga Couniy and adjoining counties

of Ohio.

This Agreement has been dul& authorized by resolution of

- the Authority, a certified copy of which resolution is

at#ached hereto as Exhibit 5, and incorporated herein, is
wifhinfité poﬁ;rs to,cgrry éut,.and‘is 1@3?11; biading |
upon it, | |
The Authofity has had the opportﬁﬁity té iﬁsPQCt and

examine all documents, records and data of the City's

transit system to the Authority's satisfaction.



‘compensation for services rtendered under similar conditions OE EmplO“D anl

€. .. The representations of the AutborlLy Pantalnad in this

SecLion 4 shall be correct as of 1} :Adate hereaf and as

of the date of Closing.

.3. General Transit Authority Undertakinzs

a. The Authority shall recogulve and continue existing

' rlghts, pr1v1le°ea and beneflrs of all empLoyqu in conformity with-

Section 306.35 of the Ohio Pev1sed Code, as such section may from time
to lee be amended or supplemented )

b. ° The Authority shall make appointuerts and promotions in

the Authorlty according to merit a“d fitness to be ascertained, as far

‘as practicable, by competitive examination.’ The LpfhurLLV shnLl make

[a ¥

such rules and regulations For the cﬂforcenunt of this provision an
shall establish by rule the seniogity-provisiona ralat@ng Lo the transit.
system employees at the time of the E;QUL51C?OH of the . transit system by
the Authorlty. .The salary and compeunsation of tha employees of tﬂu
Authority shall be in accordance with the pravailiong rates of sélary of
and of vacatlon, 81ck 1eave and rctlremcnﬁ p?lvwleges for lita.employmemt'
in the industry generally. | | |

¢c. The Autho;ity shall place on the ballet in Cﬂyaﬁéga
County-é sales léQy of not less than one pﬁ“ceuL (J/} for transit purpése
to be voted on at a sgpecial election to be held 0o latet_thaﬁ September
30, 1975, "

d. The Authofity shall honor and perform, in compliance with
the terms thereof, all contracts and ciher obligations of the City

Yisted in Schedule E.



e, TheAAuthﬁrity shall defend and hold the City harmless for.
all claims aﬁd liabilities as listed in Schedule I, in éaditior to all
claims and causeg that may hereafter be filed oxr 1n1L*atbd agélnst CISs
or the City, in its capacity as owner of CTS, vhich arose during the
period of time the City owned and operated a transit system.

- i The Autﬁority shall use its best efforts to execute
mééréémeﬁﬁélwitﬁ.all municipalities within éuféhog; County pr esenﬁly

0peraf1n0 systems of mass tran31t for Lhc;r coordlnatxon wi b the transit

-system transferred hereunder;h

. Equal Emoloyment'ﬂéportunggz

The parties‘heieto agree that there shéll be no discrimiﬁa~
tion against any eﬁployea or applicant for employment because of race,-
color, religion, sex or national origin. It is further agreed that the
parties, or either'of them shall také.affirmative actgan o insure that
applidanté are employed and thaf empleyees are treated during their
employment without regard to their race, color, religion, sex or national
origin. Such action shall include, but not be liéited to, Iecruitment,‘
Aemployﬁent, upgradiﬂg, demotion, transfer-and other terms of‘conditions
- of employment.

This Agreement is subject to the Urban Mass Trunbportatlop
Act of 1964, as amended (49 U,5.C. 1601 et. seq.) and all rules and/or
regulahlons 1s¢ued pnrsuant thereto, regardlnc non—dlscrlmlphtlon in
fede;ally 3551Sted programs of the Unlted States Department of Transportation.

The partles hereto, or either of them will not discriminate

on the basis of race, color, rveligion, sex or national origin in the

selection and retention of contractees including, but not limited to,

procurements of materials and leases of eguipment.




-

In all solicitations, either by competitive bidding or
negotiations, made by either party to this Agreement for work to be per—’

formed under 2 contract or subcontract including, but not limited to,
procurements of materials, services or equipment, each potential contractee
subcontractee, or supplier shall be notified by said party of its obliga—

tions’ under this Agreement and the rules and/or regulations relative to-

nonndlscrlmlnaLlon on the basis of race, colcr, religion, sexhbr:ﬁéﬁional

origin. |
{ . The parties furﬁhér agréé théﬁ no person in the.United

States ;hall, on the ground of race, color, réligion, sex or national

origin, be excluded from participating in, be denied the benefits of, or

be subject to discrimination under any program Or activity receiving

Federal financial assistance as said assistanca relates to this.Agreement.
. e
h.- 1he Authorlty shall prov1de competent mapavcment o

operate the tran51u_system prov1ded, however the Authority shall not
enter into any agrnement with any private flrm, corporatlon or otier
entity for the management or oparaticn of the LoLa1 systen.

6. - Transit Authority GUQLaqtqu-.

a.' During the flrst five (5) years of the Autborlty Qpera;
tion of tramsit services, the AUthOTLtY shall pIuV1dE not less than the’
number of route miles, vehicle mllﬁs and seat mlles of bug and rail
" .
transit services being provided within the.City By.the Cleveiaﬁd Trénsit
System as of Novembef, 1874 as shall be determined by application of the

formulae and standards contained in JChLdLle N; provided,_however, that

the amount of any transit service provided by the Authority which was



‘provided within the City by any other transit system at the time of its
acquisition or support by the Authority, except local service provided
between stops w1th1n the Clty, Qhall not thereafter be included 1n

_ determlning the Authorlty s compliance w1Lh this guarantee.

L3

b. During the first five (5) years of the Authority's operation

L

of transit seerces, the AuthorlLy shall commly Wth the route~cpac1n" )

and pollcy headway requ1renenfs pursuhnt ‘to the standards establ;ahed in
.Schedgles N-1, and N~2. VWithin one year of the transfer'of the City's'
-»tran51; -system to the Author*Ly, LHe Authorl Ly sha;ﬁ comply with not
‘less than fifty percent (50/) of such xeauirements and shall proglra ively .
incrca*e service so Lhat by end of the fifth year such requirements
shall have been fully met, provided, however, that the Authority shall
have the right to discontinue, or adjust the frequency of any existing
or additional route or service 3f suﬁh 10LLe or seav1ce is found not to
'be aLta1n1n° the objactlve of optlmlaa 1oﬁ of service to the,residants
of the City, .uUCh decision shall be made soleiy by the Authority;
provided, howéver,'that no routé or serviﬁe shall Be discontinued vntil
it has been in operatiom fof at least four (4) month, and p*0v1ded
fufther that in the event such dlscontlnuanca is deemca JUutlfled by the
Authorlty, notice of such 1vtent along with evndpnce in support of such
lntent, shall be glven to the Mayor and Counc11 of the City and a publie
hearlng’shall be held, after notice of two (2) weeks in a newspaper of
general circulztion in the area to ge affécted, at which hearing the
.Aﬁthority shall hear éommunity objeétions to such plénnéd discontinuance.

-¢.  During the first five (5) years of the Authority‘s opera-

tion of transit s services, not lees than fifty percent (50%) anL not more

-



than 51xty percent (60/) of all 1ncreases’1n transit service prsv;ded by
',Lhe Authorlty shall be w1ah1n the City, excludlng from such formula all
service on routes which are ent:rely within downLoan C13veland ’deflned .
as the area between the Innerbelt, the Cuyzhoga River aﬁd Lake Erie),

for which downtown service po mora‘than tén parceht (102) of the 0y5tem~
e wide ;ncremsa may be provlded Durlnv such fLV& (5) years, o local'

funds obtalned from fares or sales tax revenue or fnderal oporatmng or

capital funds, shall be eypendhd on Lhc planning or construction of a

oubﬁdy or elevated transit f;CLllLy.IU dovn%own Clevulandr
For purpoaes Of-d99LTPlPLng the amouuL to be appl:ed to

fulillllng the City’ s gualantpus stated herein, the amount available to
the Authorlty for such increases in t%ansit ice ghall be CGDputLd by
first deducting from total annuml .System revenues and quDQJdles, alIA
systeﬁ operational expenses assoc1areé with the current level of éervice
Apluq admmélstratwve muintendﬂCé and general e&penses, 1nclu;1ng debt
service. Not less than fifey percent (50%) and not more than éixty
ﬁercent CGOZj of tha amouni of funds re Wdluln“ excluding from. oucb
for“alg all revenues and coste assoc1ated wmth serv1ce on routes which
are entirely within downtown Cleveland, shall be devoted to fulfilling‘
-the Authorlty s sefvmce and nﬁprovémeni guaranrees to the City whlcn are
more spgc1f1cally set forth in Scheaules N—l NwZ and 0.

~d.  During the first fl"F (5) years of Lha Authority's operawv
tion of tramsit serv1ces? the Authority shall establish the‘faré structure
set forth in Scheduie P. |

e. All costs and expenses incurred. by the Authority in the



constrﬁction; improvement or extension of transit faciiitigs in élaveland
in pursuance éf the guaranteed improvements spebifiéd ﬁe¥ein, including
éxpénses associafed with the relocapion df'utility lines belonging to

the City of ClEVEIand,¢shall be borne by th§ Aufhoriﬁy and the City

shall not be liable for any portion thereof un;ess authorized by ordinance
- of CDLnCll

R ﬁf. The‘pértiés évr;e that thé Authcrlty shall be the T-err:zons-ﬁl,‘
authorlty responsible under state laws for Lba flnanc1rb, coéstructiou,

l .
end opcratlon of public tluﬂSpOLtdLlOﬂ services and ia Ln13 C“?dCL’?

shall be the recipient of, and dIQPEnaﬂ ?eﬂeral grant and’ 1oan wenfes
and shall be the designated recipient a8 provided in the Nationai Masy

'T:ansportation Assistance Act of 1974.

g. Until such time as the Authurlty shall be opcrat¢n the

-
3

current, transit faCllltlES in Cleveland of the Cleveland Transit System,
it shall apprové and forward torthe appl@cable federal‘agendy any zpplica-~
tiog for federal grant or 1oan-monies which shall be pre;euted to if-by
any oéerdtor of a transit laCLilty within tha terrxtorv of the &uLbDV1ty
whlch is attemptlnw to secure federal grant or loan monies, - The Authority
" shall not exercise discraticn and shall approve such applicétions without
~any condition. The obligation to approve such appiication is hereby
&stablmshe& as a duty specifically en301ned by law and rabu1t1nﬂ from an’
office, trust or station of the Aulhorlty and 1ts‘o£f1cefs within the
@eaning of Section 2731. Dl of the Ohio Revised Code.

"h. Yor a erlod of flve (5) years fvom the datL éL Closing

(%3]

the Autherity shall, no later than sixty (60) days following the end of



~ each calendar yeaf, submit a written report té the Mayor and Council of

the City. Such report shall contain:

i.

iv.

A cowplete statement of traﬁsit'operations for the

-preceding -calendar year which statement shall include

a complete schedule of levels and frequency of
service, routes, ridership data and fare structure
on an Anthority-wide and on a City-wide basis.

All statements and data relating to the financial

condition and operations of the Authority including,
at a minimum, income statements, a year-end balance
sheet and cash flow analyses. ' o

All operational and financial data and information
relating to the extent to which the Authority has
fulfilled the service puarantees enumeraited in this
Agreement separately listing the improvements in the
éoverage and frequency of service, the status of the
implementation of CRT, expenditures made for security
and information programs, alterations in reute
structure including the realignment or extension of
existing routes and the creation.of new routes, and

. the City's portion of capital improvements.

- A forecast of revenues and expenditures for the

current calendar vear. Such financial forecast

shall dinclude estimates of revenues to be derived

from the sales tax, fare-box, charters, advertising,
federal and statea subsidics, and other sources. It
shall also include estimates of those expenditures
associated with maintaining the current level of
service as well as administrative expenses, maint-
enance expenses, and other general expenses, including
debt service. :

An estimate of total funds available for improvements
including a one-year plan for the expenditure of the
Gity's fifty to sixty percent (507-60%) guarantee.
Such plan shall list sepérately those amounts which
the Authority proposes to expend on meeting coverage

-and frequency standards within the City, on the
“implementation of CRT within the City, on security

and informatrion programs, on the. realignment, exten-—
sion and creation of routes, and on capital improve-
mentg,

i. - In addition to the foregoing, the Avthority shall prepare



monthly, and submit to the Hayor and Council of the City, 2 SummaAry

statement of revenues and expenses for the precading month detailed as

b

to operations and funds in such manner as to show the exact financial
- condition of the Auhority as of the last day of the preceding month.
j. - The Avthority's obligations and guarantees hereunder are

hereby estahllshed as dutlea spec1fzcally engolnea by law and resultlng

- -~

from the offlce, trust or station of Lhe Authorltj aqd its offlcenc

within the meaning of Section 273;.01 of the Obio RevisedACode{ T

Undertakings bv City

7

Cem® e

é. The City agrees fo'cooperate in the'traﬁsfe£ of'faciiitich
and assets, and in the startmup of the Authorlty s‘ﬁaés transit system,
and wxll take such actions as may be reasonabe na;essary to carryvout
the tLansfer, provided, that the thy shall be relnbulsed by the Authority
ﬁor any and all costs incurre&. ‘ o

| 'B{  The pollcles of 1nauranre 113ted 1u Schedule B, shail, to‘
the extent of the Clty s prior esLabllsheﬂ practlce, be‘extended in full
:force and effect until the daie of Cleosing.

- 8. .- Conditions to Oblications of The Authority

Unless waived by the Authority, its obllgatlons under t’m,Q
Agreement are subject to each of the_following‘conditions precedent
‘-that, én the Closing,date: .- - _ '; '.f e ' o ‘.i
L a. The tax referred to in Secéion 5 Ei has been épproved.

b. The Authorlty shall have received the opinion of the

Clty 5 Dlrector of Law, or .the General Counsel of the CTS Board, where

appropriate, dated the Closing date, in form and substance reasonably



isétisfactory-to the Authofity and its counsel-tﬁ the effect ﬁhat (i) tﬁa
City has fulllpower and autheority te transfer ﬁhe properties and‘ﬁﬁsetc
hereunder; (;1) all admxnlstratlve and leglslative actlona necessary for
.the consummation of this transfer have been preperly made; (111) this

"Agreement has b&an duly authorlzed and is a lﬁgal valld and blndlno

obllgatlon of the Clt} 1n accordance wlth 1ts terms, (1v) the *natruments

e L e

of tlansfer have been duly approvau executed and dellvered bu;h 5p1nlon
shall also contain statementq that counsel knows (i) of no SULt or
"proceed;ng pending or threatened_against the Gity which might_materiall§
or‘aﬁve;sely affect the.propertieé ox-other assets to be transfe;red
hereunder,.(ii)_of any contract, instrument, ordér or.decisiéns.ta which
tﬁe City is bound which would prevent or adversely affect the cérrying
out of this Agreement, and (iii) of no inaécuracy in the representatién
containgd in clause (d) of‘Sectio; 3 ékcept as may have occurred in tﬁe
~ordinary éourse,of guéiness. . )

é. The City Shall have cowplled wlth thLS Agreement as of
the date of Closlng.

~d. No litigation or threat of lltlgat'on shall exist wi thA

respeét to consumration of this Agreement.

e. The representarlons of the Clty contalued in Section 3

*

shall be correct as at the date nereof and as of the date of ClOSLFg

-9, " Conditions to Obligations of‘City
‘Unless waived by the City, its obligations under this Agreement
are subject to each of the following conditions precedent that, on the

Closing date:



a. The tak referred to 1n Sectlon 5 <. has bean approved.

b, IThe City shall have rec e;ved the oplnlcn_of counsel for
the Authority, dated the'Cloéing date, in férm and substance réasuﬁabl&j_
:fsatisfactory to the CiEy's Director of Law and the General Counsel of
.the CTS Board, to the effect that (1) the Authorlty is a dulj*constliufed
‘_reglonal tran31t authorluy pursuant to QEctlons 306 JO to 306. 54, 1nc1u3I§e,

and 306 70 and 306,71 of Lha Ohio REVLSEC Coda' (11) the Aqthorlhy has

_full power and authorLgy Lo acquire tbe assets and ploperLlps ‘hereundesr

!

'_for the purpo e of g£OV1d1n0 a ICgLOHdl tlaﬂaPOltaLlon system (1*1\ Lh*=_-
~ Agréement has been duly authorized, executed and delivered by the Autbhority
cand is a legal, valid and binding obligation of the‘Aﬁthority in accqrdancé

with its terms. | .

C. The Authofmtj shall have complled w“Lh this Agrzenent to
the date of Cloalng
| d. In-the event that the Authority,.for,any reas@n, dﬁes not'
comply in every respect with Schedule P; the City'shall have thé right,

-uhlch rloht sna11 be reserved in all 1nstruments of conve yanpe'provi&ed

~ for hereunder, to terminate the interest thansferred and tolfaquire the
Auihorlcy convey to the Clpy all the ascets of CTo Lransferrnd hereuu er,
and in such event this Agreement shall terminate and neither varty snail
have further ngblllty to 0T DOSSess any rights aaainst the pther;
pxovidad that the Authorlt} shall have tha rlgkL ffee from'this resei-
vation of rlgbts, to consumn or dispose of any sugh'assets in gﬁe normal

course of business, and the title to such assets, once transferred,

shall be free and clear of this Agreement: provided further that in the



event this provision shall be determined to be in conflict with any law,

rule of law, or regulation of the Urban Mass Trap pcrtaLlon Aomlnlatlation,

t

such confllct hav1ng the effect of preventlng the Anthorlty from receiving-
" @ny grant, money, assistance, or ald of any type, thls provlsxon shall
be walved to the extent necessary for the Authorlty to so qualify upon

the oplnlon OI counsel for the Authority Lhat suLh Walvp ;s necessary

“for the purpose of 1ece1vin0 such Uxban Mass Trausvortatﬂop Admin istratién

assistance. : e i B ——
S f : . .

].(j). - Opération Until Closing

| a; From the datp hereof until the DaLo of 01051u0 the.CTS
'Boald w111 Carry on mass transit bu51ness as nsua] and agrees that
except as set forth-on schedule L, or with the prior appzoval of the
Authority, will (i) not make purchases or sales of capital-aséets; {(ii)
continue maintenance of motor equipée;t, motér coaches and rail cars at
existing étandaxds; (iidi) maintéin all materials, supplies and inventories
at levels ﬁormal in the oréinary course of business; (iv).use its best.
‘efforts to retain its present work force and to make availab7e to thc.'
AAuthorlty on the CLOSle date the employees necessary £o opurate the
system; \v) maintain in full force and aff&ﬂt, o a current basis, ali.
collective bargaining agreements, other employmant agreements and all
plan¢ for the beneflg oi employees or former emplovees relating to
insurance, pen51ons, and other fringe’ beneflLa~ (v1).enfer into only
such contracts as may be necessary’_n Lhe efflc1cnt daily operat:on of

the transit system; and (Vll) mzke no payments into the beneral Tund ox

any other fund of the thv except in the ordinary course of bL es5s8.



b. The CTS Board shall carry on transit operations as usual -
w1thout changes in routes, frequenc; of .service or fares structure except

as such change is made necessary to avoid a greater deflcit or except as

such change is in pursyance of the service improvement objectives estab~

‘lished herein, or except as approved by the AuthoFity,

.

o c. Tha AuLhorlty shall have the right of access to tha

propertles, records and personnel of the Clty relatlno to mass transit

at all reasonable times prior to Closing.

—d., - As soon as practmcable after the 03051nn dhte the reswlts

of operatlons by. thp Clgy from and after Deccmbhr 31, 1974 pursuant to

this section shall'be determined and a full accountinp thereof wmade to

the Authorlty. For purpose of maklna such determination, the City shall

establish and waintajin a separate record of such operatloas and an

s
.

income statement covering the period of such operations shall be prepared
as. of the Closmug date to rellect such opcrations.

11', MmscellaneOLs

a, ,‘Citﬁ‘s Covenant Mot to Compete

For as long as the Authority is operatlng a mass tranqpovgatlon
eystem within Cuyahoga County according to and in compllance with the
terms of this Agreement, the City agrees that it will not angagerr
participate in the operation of, or license a public mass transPOItation
system of similar mode eaLher d;feétlv or 1udlreétly, anywhére in tha‘
territory 1# which the Autborlty 19, oxr may hereafter be authorized to
operate; provlded that this section ahall‘not prevent §ha City from

operating demonstration projects.



b

ji

b, " "Assionment.
vttt M

e 'This Agreement shall bind and inufe.to'the,benefit .ok,

‘and bind the parties hereunder’ and their respectmve Successors and

3331gns, prcv1ded however, that thls Agreement may not be 3531gnee by

' any party wlthout the prior written consent of all Lhe OLher partlos.

c;' F311ure of COHdlLlOnS

If the conditions of the coneummatlon of thlS Agreemeqc
have not been met by the date of 1051n0 or by the date to xhieb the.

HE. . :
Closing may have been pos tponem Lhwb Agreement shall be termwnaLed and

no party Shall have any further 1Jablllty to, or possess any rlghtv

against any of the other parties.

d. Dissolution of Authoriey
ThE'Autherity shald be dissolved if the Auﬁhority is net
operatipg.any'transit facilitiee on December 31, 1976, or upon the
eﬁaceﬁent of an’ ordinance by the City and a resolurion by the County.and
a resolution or ardinance by any other eounty, menlcznal corporation or

townshlp Whlch is hcreafter included in the Author3ty as provndad in

-Sectlon 306.52 of The Ohio Revised Code, providing for such dissolution.

In the cvent of dissolution, any real or personal property or comblnatlon

thereof which has been recelved from, or mede avallable by the City or

the Comty, or any other eounty, mu1xc1pa1 corporatlun or townshlp shall

be returned to the polltlcal subd1v151on from which reee:ved or by which

made avajlable; and after paying dll costs and expenses of the Authorlty,

any balance remaining in the Authority funds shall be distributed to the

-City, the County and any'eounty, municipal corporation, or township



‘.

.‘agalnst the ofher

. - . e - . -or

. hereafter inciuded in the Authority pro rata according to the assessed

valuation of each.political subdivision at the time of dissolution.

If the Authority is dissolved and distribution is completed

in accordance with this Section, this Awreement shall bm termlnated and

" neither parLy shall have any further llablllty to or pOaSESS any rlgnts

T e - . P T EREN ——. it Ty el N
i L. -

e. ‘City‘ s Right to Inspect

'i Upon reasonable notlce, the City shaJl have the xlght ﬂt
! :

any re asonablp tlne, to 1nspect or repxoduce at 1ts owd expense any of -

the books of account, documents and records o; the Avthﬂrmtv.

E, Clty 5 Rl“ht to Audit
.The City shall have the right, at any reasonable time, to

cause to be audited all the books oi acceunt docummqta and recocdb 01

-

-the Authorlty, the expense and costs of Whlch shall be borne by the_

Clty- " ' o

g. ~ Written Modification Required

' This Agreement shall be superseded or amended only by a -

-forﬁal'writt en document embodying the terms hereln contained.

h. Severability

If any provisions of this Avreament shall be held or
deemed ¢ be, or c-hal’L in fact be 1noperaulve or unenLorceable as apﬁllpd

in any particular case in any jurlsdlctlon or 3ur15d1ct1ons, or in 211

3ur19d1ct10ns or in all cases, because it conflicts ‘with any other

t

‘provision or prov1s1ons hereof or any constitution or statute or rule of

public policy, or for any other reason, such circumstance shall not have



the éffect of rendering the provisions in qﬁestion inoperatiVe:or unen—
forceable in any other case or circumstances“ér of,rendering anf.other'_i
provision or provisions herein contained'inﬁalid, inoperative, of ﬁnen—'
' foiéeabie'to aﬁy exﬁentﬂwhétavér. |
i. "~ Notices -

L A1l notices,.consents;or reqﬁests‘or qgha? do;uﬁeqt
'%éq;ired or ;;oﬁg;.iéreunaef.éhall‘be in wrifiég éndﬂéeliﬁéréd ﬁé;;ﬁnﬁilﬁt

" or sent:by dertified méil, postage.pre éid,'with.raturn'xecei:t-renuested.'
‘ i by P ! 7 P 1 &
' Authority's Address:
1404 East 9th Street
Cleveland, Ohio 44114 -
City's Addyess:
City of Cieveiandf
. 601 Lakeside Avenue
. €leveland, Ohio 44114
" - Attention: Director of Laswr
IN WITNESS WHEREOF, the parties have caused this Agfeement—to

be executed on the date first written above.

' CITY OF CLEVELAND | ' IRANSIT BOARD

hairman of the Board

Abbasti <t o cteeaeie o Attesti oo AR e

Director of Law . ' . General Counsel-

GREATER CLEVELAND
REGIONAL TRANSIT AUTHORITY |

By: " . . : Bys o o e

President: . oo ’ . Vice-Presidzns



LEXIBr7 &

ASSUMPTION OF OBLIGATIONS, LIABILITIES
~ AND DUTIES

The Greater Cleveland Regional Tranéit A%thoritf;'aﬁ
‘£egiona1 transit authérity created pursuant to.SectidnsQ
306.30wthrough.§06.54, 306.70 and 306171 of the bhio Revised
Code (the "Authority"), pursuant to the Mass Transit System
Transfeﬁ Agreement dated September';;, 1975 (the,"Transfef
Agreement") by and among the Authority, the City of ClevélandA
(the “"City") and the Transit Board of the City'of'Clevéland
{the "CTS Board");-herebv absolutely and ﬁnCOnditionally |
assumes and agrees to dlschargc and pelform wneneVEr Darnent
or performance is due, the £o?low1ng
.(a) All the.obl;gaulons and liabilities‘of the

City and/or'the.CTS Board reflected on the baiance

gheets contained in Schedule D of the Transfer Agree-

- ment and all obiigations and‘liabilities of any nature
incurréd bjsthe City and/or the CTS Board in the course
of the operatlon of the transit system 1nc7u63nJ, but
not limited to, all obligations and liabilities of any
nature 1ncurre§ in connection with the carrying out of

.thé‘transaction contemplate@ by the Transfer Agreement,
from the date of the 1ast'£alance sheet included in
said Schedule D {dated July 21, 1975) +o thé date

hereof;



T

E of the Transfer Agreement

(b) All liabilities. obligations and duties of

._ the Clty and/or the CTb Board under the enPLmbvaﬂ es,

leases, agreements,'contracts, and other obllgaelons

listed, referred to or generallv descr*bed in ScheduJe
. - n.v"¢

- (e} A1l llabllltles, OblngLlonS ana dutles of

the Clty and/or the CTS Board unde“ the labor ag;ee~

ments, memorandum of understendlng or other under-

standings relating to labor relations which are listed,

" referred to or_éenerally‘deécribed‘in Schedule G of the

- Transfer Agreement;

(d) ALl liabilities, obligations and duties of

- the City ‘and/or the CTS Board based upon or arising out

of the contirgent liabilities listed, referred to or

~generally @escribed‘in Schedule I of the Transfer

..Agreement;.and

{e) All Iiabilities, obligations and duties of

. the City and/or the cTS Board resultinr from ox arising

out of maLters involving pending or threatened litiga~
tion as listed, referxed to or qenerally descrlbed 11
Schedule I of the Transfer Agreement

h ]

(f)' All of the duties and ebligaﬁions of Ehe City

‘and/or the CTS Boafd under and pursuant to its Operating

Assistance Grant under Section 5 of the Mass Transportation

Act of 1964, as amended, including all amendments +o

such grant which may heretofore or hereafter be made



kcolleetivelf.hereAn the "Grant55 rT‘he Aufhofity‘
agrees that from ana aftev the date herevf it vxll ,

'1: carry out and perform all of the dutles and obl¢gatlons'
:ox the grantee under the Grant and w111 1ndemn1ty and
‘save harmless the City and the CTS Board and CTS Board
membelu, ‘both personally and as membems of the Board,
agaanst any losses or llabllltles resultlng from Sald
Grant during the period from the date hereof to December
. 31, 1975 The Authorlty agrees that the Urban Mass
 Trans1t Admlnlstratlon of the Unlted States Department
‘of Transportatlon shall be the thlrd party beneficiary
o£ the agreements and covenants contalned 1r this

e

palaoraph and shall be entitled tc enforce its PIOV?SlODQ

. The Authority shall inderinify, save harmless and defend
-ithe City and the CTS Board (1nelua1ng 3nd1vxeual City OiLlClulS
and members of the CTS Board against whom suits or claims
may be'aséel ted in thelr individual CdpaClLlES) against any
loss, coet damage,. claim or expense,’ 1nc1ud1ng attoruevs'
fees, incurred or suffered by the Clty 01 the CTS Boarg
(1nclud1ng individual Clty ULTlClalS and members of the ¢TSS . .
: .
Boaxrd) arising out of or connected with (i) any of Lhe
obllgatlons, lLaDJlleles or duties assumed hereby' or (11)
any rwnsactlon entered 1nLo, or any state ef facts ex1st1ng;
during the pericd of time the CltV and the CTS BOQrd ownad

and/or operated the transit system.



The Authorlty shall from time to tlme hereaftex,

.exécute and dellver such further lDSLIUmentS of assum@tlon
fby the Autnor¢ty, 1n form satlsfactory to counsel f01 the ' _
'Clty and the CTS Board, of such specific 1tems of the liabjll—,‘-
wtles, obllgatmons and duties hereby assuncd by the Authothy
as may_be r@asonably requested by the City and the CTS i
Board. o - | L .

| The dlssolutlon or termination of the eXlsLmnée.oF “geA
CTS Board through the 1@51gnatﬂcp of Board members, th@ -
ammndmcnt of the City Charter ox otherw1se, shall uot Te dﬁée
oxr affect the obllgatlonq of Lhe Autnorltv under Lnls As%umy-v
tlon with respect to the llabillties, obllgatlons an& dutvmq
assumed or fhe oblagdtlon to lﬁdemany and save hatmleqs
individual CT° Board members.t ,

 Any requust for 1ndemu1flcat¢on pursuant herbto éhall_

be mdde in leulng and delivered to the Au“hokﬁty at itsf

L}

main office which currently is }ocateq at 1404 P 9L Street

. Cleveland, Ohidg

IN WITNESS WHFREOF the Auuhorﬂty has caused this
"Assumption of Obllgatlons, Liabilities and .Duties to be -

‘1eyecutcé by its duly authorlzed officers om < <o

1975.

GREATER CLEVELAND REGIONAT,
TRANSIT AUTHORITY_

- , and



ASSIGNMENT OF LEASE

KNQW ALL MEN B& ?HES} QRTCTVTS: THAT‘
WHEREAS, the City of Cleveland (the “City"), Ey.orw
dinance No. 2380-B-74 passed on December 30, 1974, and the
County'of Cuyahoga (the "“County®), by Resolution 2865,
'creatéd the Greater Cleveland Regicnal Transit Authoiity
(the ;Authority"), pursuant té Sections 305;30 tﬁrough
1 306.54 and 306.70 and 306.71 of the Ohio Revised Code; and
| WHEREAS, the City, by ?irtue of said ordinance and an
amendment to said ordinance, designated Ordinance No..342~
75, expressed its intent to transfer to the Au;hoxﬂty a*i
'operatingrassets directly relating to the operation of the
Cleveland Transit System subject to‘én agreement (the
"Transfer Agreement”) in form qa11Q»ero 'y to the City to be
entered into among the Authoxity the Transit Board of the
City of Clevelapd {the "Transit Boar’f) and the County; and

WHEREAS, the Transfer Agreement has been prepared and

has been executed, effective as of ‘ ;
1975, bky all such parties, aﬁd ﬁrévides for the transfer by
Lhe City and the Transit Board to the Authority of all their
interest in. the real estate and improvements situated tﬁeré~
orn direétly related to the City's operation of ité nass
transit system; and' ‘ .
WHEREAS,'the City of'cleveland, Cleveland Transit -

b

with Zapis Construc-

(‘?
ot

System, is party, as lessor, tc a lease
tion Corporation, as lessee, dated November 24, 1272.
NOW, THEREVORE, the City of Cleveland, CLEVELARD TRAN-

SIT SYSTEM ("Assignor”), in consideration of One Dollar




the Lease.

($1.00) and other good and valuable considerations to it

paid by the GREATER CLEVELAND REGIONATI, TRANSIT AUTHORITY

{"Assignee"), a regional transit authority created pursuant

to Sections 306.30 and 306.54 and 306.70 and 306.71 of the
dhie Revised Code, does hereby assign unto Assignee, its
successors and assigng,rall of the right; title and interest
of Assignor in éhd‘to that certain lease (the "LeaséJ) dated

November 24, 1972, wherein Assignor is lessor and Zavis

" Construction Corporation is lessee, recorded oy,

1972, in Volume r Page ; 0of Cuyahoga County

" Lease Records and covering the air rights and other rights,

as are more fully described in the Lease,'to the parcel of
land described on Exhibit A attached hereto and made a part

hereof, it being the intention of Assignor to transfer to

Assignee all of Assignor's right, title and interest in and

to the Leass.
TO HAVE AND 7O HOILD such right, title and interest of

Assignor unto Assignee, its successors and assigns, for and

‘during all the rest, residue and remainder of the term of

t

IN WITNDSS WHEREOF, Assignor has executed this Assign-

ment of Lease thisg day of r L1975,

CITY OF CLEVELAND, CLEVELAND TRANSIT
SYSTEH

By

Nicholas A. Bucur, Jr., Chairman
: of "The Transit Board

STATE OF QHIO ) -

)8S

 COURTY OF CUYAREOGA )
BEFORE ME, a Notary Public in and for said County and '

 State, personally appeared the above namaed NICHOLAS A.

“UCUR, JR., Chairman of the Transit Board of the City of



i

f

a

|

- going instrument ond that the same ic the free act and deed

-Cleveland, who acknowledged that he did sign the foregoing
instrument and that the same is the free act and deed of

such Transit Board and his free act and deed personally.

o ‘ ' Notary Public

ACCEPTANCE OF ASSIGNMENT

- The pndersigned, GREATER CLEVELAND REGIONAL TRANSIT

[ORSR

-BUTHORITY, a regional transit authority created pursuant to

-.Sections 306.30 through 306.54 and 306.70 and 306.71 of the

.Ohio Revised Code, does hereby accept the foregoing As-
lgggnment“andragrees'to be bound by and comply with each and
vevery one of the terms and conditions contained in the

;Lease. - -

te ++DATED this _  day of , 1975.
B  GREATER CLEVELAND REGIONAL TRANSIT
) G im o G AUTHORITY
GuT i P I S ’ : By
s som-> - - . -
T : President
thae Lozze : '
. And :
: ' _ Vice President
STATE;OF, OHIO - ) : -
: ) S8

.CQUNTY QF CUYAHOGA )

' - 'BEFORE ME, a Notary Public in and for said County and

State, personally appeared the above named

and : ., President and Vice

President, respectively of GREATER CLEVELAND REGIONAL TRAN-

sﬁITf9Q?HQR;$¥' who acknowledged that they did sign the. fore-

Fuk

o

of sqgh,ﬁg;hqgity and the free act and deed of each of them

Notary Public



Sltuated in the, City of Cleveland, County of Cuyahoﬂa and State of
Qhio and known as belnc part of Orl:lnal Rockport Township Section NLmDPP
3 and forming & parcel of land bounded and described as follows:

Beginnrng in the. NortherLy line of Brookpark Road, S.W. (luO feat
wide), as stown dedicated for widening in Volume 131 of Maps, Page 176
of Cuyahoga LOUﬂLy Records, at its intersection with the Westerly line

"of a parcel of land conveyed to Bi Lo Statlons, Inc., be deed ddhed
September 10, 1959, and recorded in Volume 97 bl Paﬂe 125 of Cuvahog

County Records; .

Course No. 1

Thence'North g8s? 03 38" Uést alonv the NOhtherly line of Brooloark
Road S.W., 772 39 ieet to an anglz2 point;

;I-Course.Nof-E
Thence North 89° 307 58¥ West, along the Ndftﬁériy'line of.

Brookpark Road, S.W., 17U.37 feet to its intersection with
"the Easterly line of the Penn Central Transportation Company;

. Course No, 3

. . Thence North 31° ugt® u7e East, along said.Eaétefly line 268.10
feet to a point of curve; S

Course No. U

Thence Northeasterly along said Eastérly line along the arc:of
a curve to the right a distance of 263.19 feet to a point of

" tangent, said curve having a radius of 2,345.78 feet and a
chord. which bhears North 350 g1t 37+ East, 263.05 feet to said
point of tangent; said point of tangent being in the South
Limited Access Rlcht~0f~Way Line of. AInlterstate 4B0;

Ccufse ND..S

fhence North 88° 54* u8" East along the South Limited Access
Right~of-Way line of Interstate H80, a distance of 366.32 feet
to a point; ° ' L '

-

Course No. b6
Thence continuing along.said South Ling, North 83% 55! 54* East,
201.08 feet to a point; | : : .

Course No. 7

L]

' Thence continuing along said South Line, ‘South 899 30¢ ”8" East,
102.26 feet to an iron pin; X : .

EXHIBIT A TO ASSIGNMENT OF LEASE
BETWEEN CITY OF CLEVELAND,
CLEVELAND TRANSIT SYSTEM, AND
" ZAPIS CONSTRUCTICON CORPORATION

(Page 1 of 2)




Course.No. 8

Thence South 83° 0L' 12" East aléng the South Limited Acce
Right- of~way Line of Interstate LS80, a distance of 307. lq e
to an iron pin in the WEster}y Lﬂm;ted ACLESa Right- OL Way o
Interstate 71; : -

at
-
X

o

Course No. g e

‘Thence South 25°.407 -127 East aleong the Westerly Limited Access '
Right-of-Way Line of Interstate 71, 312.60 feet to an iron pin
and angle point therein; )

'Course No. 10

-

Thence, South 012 39t 48" East along the Weéterly Limited Access
'HRight -of-Way Line of Interstate 7)1, 214.63 feet to an iron pin
in the North Right- of—Way Line of Brookpark Rd; . _

Course No 11 o

Thence North 890 34T 32 West along the North Rléht'of~Way Liﬁé“t
of Brookpark Rd., 235 81 feet to an iron pln tﬁtrE?ﬂ’ '

T - .l
b B N - ‘ PR

Course "No 12

-Thence North Ol 391 4agr Eést,ilSS“OG feet to an irgn:pin;

Course ND. 13

Therice North 89° 34! 32V West, 215.00 feet to.an iron pin in
the Westerly Line of said land conveyed to Bi-Lo Stations, Inc.;

Course No. 1h

Thence South 01° 397, ygm Wésf along said Westerly Line, 155, 00
feet to the place of be"1nn1nn and containing 12.6278 acres, be
the same more or less,|

EXHIBIT A T0O ASSIGHMENT QOF LEASE
BETWEEN CL1%Y OF CLEVELAND
CLEVELAND 'TRANSIT S5YSTEM, AND
CLEADRIS CONSTRUCTION CORPORATION
(Page 2 of 2)

+



