

AGREEMENT BY AND BETWEEN 

THE CITY OF NEW HAVEN AND THE NEW HAVEN PARKING AUTHORITY CONCERNING NEW HAVEN UNION STATION TRANSPORTATION CENTER CAMPUS
THIS AGREEMENT (this “Agreement”) effective as of the __________, 202__, by and among the CITY OF NEW HAVEN, a municipal corporation organized and existing under the laws of the State of Connecticut with a mailing address of 165 Church Street, New Haven, Connecticut 06510 (the “City”), and NEW HAVEN PARKING AUTHORITY, a municipal entity, organized and existing under the laws of the State of Connecticut with a mailing address of 232 George Street, New Haven, Connecticut 06510 (the “Authority”).

I. BACKGROUND

A. State of Connecticut (the “State”) is the owner of a certain parcel of land known as Union Station Transportation Center and State Street, consisting of Union Station, the Union Station Garage, certain adjacent surface lots to the west and east of Union Station, and State Street Station at __________ State Street, New Haven; and the City of New Haven (the “City”) is owner of a certain parcel of land that is adjacent to and access for State Street Station (lot #____________ )(collectively, the “Campus”). 
B. The State and the City of New Haven (the “City”) entered into a Lease, Operating and Funding Agreement (the “Lease”) dated __________, 2021 for the day-to-day operations and management of the Campus.
C. Pursuant to the terms of the Lease, the operation of the Campus is under the direction of the Operations Committee (the “OC”) and the Executive Oversight Panel (the “EOP”), with the City managing day-to-day operations and year-to-year facilities stewardship of the Campus (the “Campus Operations”), subject to the approvals of the OC and EOP, as applicable.
D. All terms of this Agreement are subject to final approval of the OC and EOP, as applicable.
NOW, THEREFORE, in consideration of the mutual promises contained in this Agreement the parties hereby agree as follows: 

II. TERMS 
A. The City grants to the New Haven Parking Authority the exclusive right to use the Campus for the sole purpose of managing the Campus Operations. The Authority shall observe, or cause to be observed, all reasonable rules now or hereafter promulgated by the OC, the EOP and any other local, state, or federal agency with applicable jurisdiction with respect to the Campus.
(a) Subject to the approval of the OC and the EOP,  as applicable, the Authority shall serve as the Station Manager, Parking Manager, and Brokerage Manager for the Campus, each defined and described in the Lease, and shall perform the “Scopes of Work” attached and incorporated into the Lease and as modified by the OC from time to time (including facilitating OC meetings and maintaining the website and records of the OC pursuant to Section 4.7 of the Lease). In connection with the Authority’s duties and responsibilities as Brokerage Manager, the Authority shall have the right and obligation to enter into sub-leases and sub-licenses on behalf of the City, as approved by the  OC and EOP, as applicable, pursuant to New Haven Code Ord. Title II, Article IV, § 87.  
(b) For so long as the Authority is serving in any capacity as Station Manager, Parking Manager, or Brokerage Manager at the Campus, the Executive Director of the Authority or designee shall be appointed as the City’s non-voting member of the Operations Committee, pursuant to Section 4.3 (c) of the Lease.  
(c) Notwithstanding the foregoing, nothing in this Agreement shall be construed to derogate or assign any duties under the Lease which are of the exclusive obligation of the City. Such duties include, but are not limited to, appointment to and service on the OC and the EOP and the management of Campus finances. 
B. This Agreement shall expire on June 30, 2027, with automatic renewals of five (5) year terms each, unless either party provides written notice to the other party at least six (6) months prior to the commencement of each renewal term. 
C. Campus Finances  

1.  Cash Flow

1. Not later than June 30, 2022, or as directed by the OC, the Authority shall transfer all unencumbered Campus funds existing in their current restricted accounts to the City-designated restricted operating or capital account, as applicable, for the Campus;
2. The Authority shall receive operating and capital funds from the City, with which to manage, operate, and develop the Campus in accordance with the attached Schedule A,
3. All monies received by the Parking Authority directly from operations of the Campus shall be deposited into the City-designated restricted operating account, beginning July 1, 2022. 
2. Costs: all direct and indirect costs and related overhead shall be paid to the Authority out of the operating revenues of the Campus. 
D. Termination: 

1. The parties may each terminate this Agreement for cause. 

1. Cause for the Authority: Cause to terminate this Agreement shall be available to the Authority in the event of the City’s failure to pay the Authority on a timely basis pursuant to the attached Schedule A. The Authority shall provide ten (10) days written notice of such termination to the City, the State, and the Operations Committee. The City and the Operations Committee shall have thirty (30) days to cure any default of nonpayment;
2. Cause for the City: Cause to terminate this Agreement shall be available to the City in the event of the Authority’s failure to make timely deposits to the City pursuant to the attached Schedule A or the Authority’s failure to perform any of its obligations as described in this Agreement or under the Lease, including but not limited to the incorporated Scopes of Work.  The City shall provide ten (10) days written notice of such termination to the Authority, the State, and the Operations Committee, and the Authority shall have thirty (30) days to cure any default.
3. Mutual moral termination clause as to both parties: Cause to terminate this Agreement shall be available to either party in the event of conduct by the other party’s officers which would tend to bring disrepute on the non-offending party and which conduct continues after notice and opportunity to cure. The offending party shall have thirty (30) days to cure such conduct following notice from the aggrieved party. 
2. Transition: Notwithstanding the foregoing Article II, §D(1) above, the  parties recognize and acknowledge that the interests of the City, the Authority and the City partnership with the State are best served by an efficient and well run transportation Campus.  To that end, in the event of termination, the parties may by written agreement arrange for a longer transition period as may be necessary to ensure maintenance of an effective transportation Campus and selection of a successor operator. 
E. Dispute Resolution 

In the event any dispute arises between the City and the Authority, the parties shall submit to the dispute resolution procedure:
1. With respect to disputes between the Parties arising out of or relating to the performance of their respective obligations under this Agreement or under the Lease, including but not limited to the incorporated Scopes of Work, the Parties shall attempt in good faith to promptly resolve any dispute or controversy by negotiation. 
2. Any Party may give the other Party written notice of any dispute not resolved in the normal course of business negotiation, specifically referring to this Article II § C, delivered in accordance with Article III § C. The receiving Party shall promptly submit to the other a written response. A copy of the written notice and response shall additionally be transmitted by electronic mail. The notice and the response shall each include a statement of the Party’s position and a summary of arguments supporting that position. If deemed appropriate, the Parties shall meet at a mutually acceptable time and place, and, thereafter, as often as they reasonably deem necessary, to attempt to resolve the dispute. The Parties agree that in efforts to resolve disputes, all reasonable requests for relevant information made by one Party to the other will be honored. The Parties shall attempt to negotiate resolutions within thirty (30) days of the date that the written notification of a dispute is received by the receiving Party. If the issue is not resolved after meeting or if the Parties fail to meet for whatever reason, the matter shall automatically elevate to attempt to resolve the dispute. If the Parties are unable to reach agreement as to the resolution of the disputed issue(s), the issue(s) shall be subject to non-binding mediation set forth in Article II § D, below. 
3. If the Parties are unable to resolve their dispute through negotiation, such dispute shall be subject to non-binding mediation as a condition precedent to any other proceedings by either Party unless both Parties agree to waive the mediation process. A Party’s request for mediation shall be submitted in writing to the other Party in accordance with Article § C and Article III § C. The Parties shall jointly select one (1) disinterested mediator. The mediator shall be qualified in the agreed to industry. In the event the Parties are unable to agree on a mediator, the mediator shall be selected by alternative strikes by each Party from a list of five (5) mediators provided by the American Dispute Resolution Center in New Britain, CT. The Parties shall share the mediator’s fee and any filing fees equally. The mediation shall commence within thirty (30) days after receipt of the request, or other period of time as mutually agreed upon by the Parties, and shall be held at a location mutually agreed upon by the Parties. If the Parties are unable to resolve their dispute through mediation, the Parties reserve all other remedies under the Agreement and at law.

III.  MISCELLANEOUS PROVISIONS
A. This Agreement shall be binding upon, and inure to the benefit of the City and the Authority, and their respective successors and assigns and shall be binding on their respective successors and assigns. 
B. Indemnification 

1. The Authority shall indemnify, defend and hold harmless the City, and the State and their respective officers, representatives, agents, servants, employees, successors and assigns from and against any and all (1) Claims arising, directly or indirectly, in connection with this Agreement, or under the Lease, including but not limited to the incorporated Scopes of Work, including, without limitation, any acts of commission or omission (collectively, the “Acts”) of the Authority and any injury (including death) and damage to property; and (2) liabilities, damages, losses, costs and expenses, including but not limited to, attorneys’ and other professionals’ fees, arising, directly or indirectly, in connection with Claims, Acts or the Authority’s obligations pursuant to this Agreement.  
2. The Authority shall not be responsible for indemnifying or holding the City or the State harmless from any liability arising due to the negligence of the City or the State or any third party acting under the direct control or supervision of the City or the State.
3. This Article concerning indemnification shall survive the expiration or earlier termination of this Agreement and shall not be limited by reason of any insurance coverage.
C. Any notice, demand, waiver, approval or consent hereunder shall be in writing and shall be deemed duly served if personally delivered, or delivered by a nationally recognized overnight courier, or if mailed by certified mail, return receipt requested, addressed if to any Party at the address of such Party set forth herein below or to such other address as such Party shall have last designated by written notice to the other Parties. Any notice given by hand delivery shall be deemed to have been given on the same day hand delivered, provided that such hand delivery shall have been confirmed. Any notice given by national overnight carrier or given by certified mail shall be deemed to have been given when mailed.

D. Notices: 
IF TO THE CITY: 

CITY OF NEW HAVEN

City Hall 
Attn: Economic Development Administrator
165 Church Street, Floor 4R
New Haven, CT 06510
With a copy to: 
SPECIAL COUNSEL TO ECONOMIC DEVELOPMENT 
165 Church Street, Floor 4R
New Haven, CT 06510
And to

CITY OF NEW HAVEN

OFFICE OF THE COPORATION COUNSEL 
165 Church Street, 4th Floor

New Haven, CT 06510 
IF TO THE AUTHORITY:
NEW HAVEN PARKING AUTHORITY 
Attn: Executive Director

232 George Street

New Haven, CT 06510

With a copy to:

RINI & ASSOCIATES 
Attn: Joseph L. Rini, Esq. 
51 Elm Street, Suite 420

New Haven, CT 06510

And to 
COHEN & WOLF, P.C.
Attn: Clifford A. Merin, Esq. 
1115 Broad Street

Bridgeport, CT 06604

E. No waiver by any Party of any default, misrepresentation, or breach of warranty or covenant hereunder, whether intentional or not, shall be deemed to extend to any prior or subsequent default, misrepresentation, or breach of warranty or covenant hereunder or affect in any way any rights arising by virtue of any prior or subsequent such occurrence. 

F. This Agreement shall not be interpreted or construed more strictly against one party or the other merely by virtue of the fact that it was drafted by counsel to any Party; it being hereby acknowledged and agreed that all Parties have both contributed materially and substantially to the negotiations and drafting of this Agreement. This Agreement shall be governed by and construed in accordance with the laws of the State of Connecticut without giving effect to the principles of conflicts of law.
G. The captions of this Agreement are for convenience and reference only and in no way define, limit or describe the scope or intent of this Agreement nor in any way affect this Agreement.
H. No agreement hereafter made shall be effective to change, modify, discharge or effect an abandonment of this Agreement in whole or in part unless such agreement is in writing and signed by the Party against whom enforcement of the change, modification, discharge or abandonment is sought.
I. This Agreement (including the agreements and documents referred to herein) constitutes the entire agreement among the Parties and supersedes any prior understandings, agreements, or representations by or among the Parties, written or oral, to the extent they related in any way to the subject matter hereof.
J. If any term or provision of this Agreement, or the application thereof to any person or circumstances shall, to any extent, be invalid or unenforceable, the remainder of this Agreement, or the application of such term or provision to persons or circumstances other than those as to which it is held invalid or unenforceable, shall not be affected thereby, and each term and provision of this Agreement shall be valid and be enforced to the fullest extent permitted by law.
K. Each of the Parties shall execute and deliver any and all additional papers, documents, and other assurances, and shall do any and all acts and things reasonably necessary in connection with the performance of their obligations hereunder and to carry out the intent of the parties hereto.
L. Each Party hereby covenants, warrants and represents: (1) that the individual executing this Agreement on behalf of such Party is duly authorized to execute or attest and deliver this Agreement on behalf of such Party in accordance with the organizational documents of such Party, (2) that the Party has the authority to enter into this Agreement and that this Agreement is fully binding upon such Party, and (3) that the execution, performance  and delivery of this Agreement by such Party will not result in any breach of, or constitute a default under or a violation of or impair any of the Party’s obligations under any agreement, contract or other instrument to which such Party is a party or by which such Party may be bound or constitute a violation of any applicable law. 
M. This Agreement may be executed in any number of counterparts with the same effect as if all Parties hereto had signed the same document. All counterparts shall be construed together and shall constitute one Agreement.
N. Notwithstanding previous provisions in this Agreement, EACH OF THE PARTIES TO THIS AGREEMENT HEREBY AGREES TO WAIVE ITS RESPECTIVE RIGHTS TO A JURY TRIAL OF ANY CLAIM OR CAUSE OF ACTION BASED UPON OR ARISING OUT OF THIS AGREEMENT OR ANY OF THE RELATED AGREEMENTS OR ANY DEALINGS BETWEEN THEM RELATING TO THE SUBJECT MATTER OF THIS AGREEMENT. The scope of this waiver is intended to be all-encompassing of any and all disputes that may be filed in any court and that relate to the subject matter of this transaction, including contract claims, tort claims, breach of duty claims and all other common law and statutory claims. Each party hereto acknowledges that it has relied on this waiver in entering into this Agreement, and that each will continue to rely on this waiver in their related future dealings. Each party hereto further warrants and represents that it has reviewed this waiver with its legal counsel and that it knowingly and voluntarily waives its jury trial rights following consultation with legal counsel. THIS WAIVER IS IRREVOCABLE, MEANING THAT IT MAY NOT BE MODIFIED EITHER ORALLY OR IN WRITING, AND THIS WAIVER SHALL APPLY TO ANY SUBSEQUENT AMENDMENTS, RENEWALS, SUPPLEMENTS OR MODIFICATIONS TO THIS AGREEMENT. 
O. This Agreement and the rights and obligations of the parties hereunder shall be construed in accordance with the laws of the State of Connecticut.
P. Any litigation shall be filed and maintained in a State or Federal Court in the State of Connecticut. 

Q. Any litigation shall be determined under Connecticut law without reference to conflicts of law or the laws of any other state. 

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the parties have executed one (1) counterpart of this Agreement as of the day and year first above written.

	
	

	NEW HAVEN PARKING AUTHORITY

BY:  __________________________________ 

Name: Norman Forrester 

Title: Chairman __________________________________ 

Duly Authorized

Dated:  _________________________________ 
	CITY OF NEW HAVEN

BY:  _________________________________

 Justin Elicker

 Mayor

Dated:  _________________________________



	
	Approved for Form and Correctness: 

__________________________________ 

Michael J. Pinto
Assistant Corporation Counsel 
Dated:  __________________________ 
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