








or imply, directly or indirectly, that it is empowcred or authorized to commit or bind the other party, to
incur any expenses on the other party’s behalf, or to enter into any oral or written agreement in the other
party’s name or behalf. Nothing herein will create, expressly or impliedly, a partnership, joint venture or
other association between the Parties. With respect to any of its employees, cach party will discharge all
of the obligations and responsibilities of an employer under any applicable federal, state or local laws,
regulations or orders, including, but not limited to, those relating to taxes, unemployment compensation,
social security, worker’s compensation, pensions, disability benefits and the filing of all returns and
reports required of employers and the payment of all amounts required.

T ASSIGNMENT: Neither this Agreement nor any rights hereunder will be assignable by either
party without the express written consent of the other party.

8. ENTIRE AGREEMENT: This Agreement between the Parties hereto with respect to its subject
matter supersedes all prior agreements and undertakings between the Parties concerning the subject
hereof. No modification, amendment, waiver, termination or discharge of this Agreement or any
provision will be binding upon either party unless confirmed by a written instrument signed by an officer
of such party and no such action in any one instance will be deemed or construed to be a waiver of such
term or condition for the future, or of any subsequent breach thereof. All remedies, rights, undertakings,
obligations and agreements contained in this Agreement will be cumulative and none in limitation of any
other of either party.

9. NOTICES: All notices hereunder will be in writing and will be given by personal delivery or
nationally-recognized overnight courier service to the respective addresses sct forth above, or such other
addresses as may be designated by either party, and will be deemed given when mailed, except that notice
of change of address will be effective only from the date of receipt.

All notices to PC shall be sent to the attention of’
Dennis Roche. President
Highbee Building
100 Public Square #100
Cleveland, OH 44111

All notices to MMPI shall be sent to the attention of:
Mr. Mark I‘alanga, Senior Vice President
Merchandise Mart Properties, Inc.
222 Merchandise Mart Plaza, Suite 470
Chicago, IL 60654

Copy to the attention of:
Randall F. Clark
General Counsel
Merchandise Mart Properties, Inc.
222 Merchandise Mart Plaza, Suite 470
Chicago, IL 60654

10. FORCE MAJEURE: Neither party's failure to perform any term or condition of this Agreement as
a result of conditions beyond its control such as, but not limited to, war, terrorism, strikes. fires, floods,
acts of God. governmental restrictions, power failures, or damage or destruction of any network facilities
or servers, shall be deemed a breach of this Agreement.
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1. INDEMNIFICATION/INSURANCE: The Parties hercto shall indemnify, protect, defend and
hold harmless cach other. and the officers, directors, members, managers, trustees, parents, partners
agents and employees of such other party, from and against any and all habilities, judgments, penalties,
claims, including infringement of the intellectual property rights of any third party. demands, suits, causes
of action. losses. expenses or damages, including but not limited to, attorney’s fees and expenses and
court costs (collectively “Losses™) arising out of or in any way connected with the respective Parties” (i)
obligations or performance under this Agreement, (ii)) any breach of any of their respective
representations or warranties set forth in this Agreement, and (ii1) acts and omissions, except for those
Losses which are finally determined by a court of competent jurisdiction to be due to the misconduct or
negligence of the party secking indemnification. Each party agrees to procure and maintain during the
Term of this Agreement, and any renewals thereof, individual insurance to cover such party's own
businesses and the risks associated with its participation in this Agreement. In reference to PC’s
insurance, such insurance shall contain a waiver ol subrogation against MMPI, MMPI Cleveland
Development LLLC, Cleveland MMCC LLC. Cuyahoga County and their respective parents, trustees,
members. pariners, directors. employees. subsidiaries, lenders and affihates. PC agrees 1o look solely to
such nsurance to compensate for any loss covered by such insurance (including any deductible
thereunder). In reference to MMPI's insurance, such insurance shall contain a waiver of subrogation
agamst PC. MMPI agrees to look solely to such insurance to compensate for any loss covered by such
insurance (including any deductible thereunder). The provisions of this Paragraph 11 shall survive any
expiration or termination of this Agreement.

12 CONFIDENTIALITY The Parties agree to hold in confidence and not to use or disclose to others
any of the terms of this Agreement nor confidential or proprietary information of the other, corporations
related 1o 11, or its principals including but not limited to any financial or other data. information, plans
programs, processes, operations, and names and addresses of actual or potential attendees, tenants,
designers, manufacturers, and exhibitors, which may come within the knowledge ol such party in the
performance of, or as a result of, its obligations hereunder, except (i) where such party specifically
authorizes the other to use or disclose any of the foregoing in connection with the performance of such
obligations and (ii) to such party’s directors, officers, employees, agents, representatives or affiliates so
long as they agree to keep such confidential information confidential on the terms set forth herein. This
is not a “public” document. Any information which is in the public domain or which is required to be
disclosed by law or regulatory process is specifically excluded from this provision.

13. COMPLIANCE WITH LAWS: 'The Parties agree to comply with all applicable rules, laws,
licensing requirements, regulations, ordinances and orders of governmental authorities, at any time or
from time to time in force during the Term of this Agreement that may effect, in any way, their
obligations under this Agreement.

14. MISCELLANEOUS: This Agreement will be construed in accordance with the laws of the State
of Ohio applicable to contracts entered into and fully performed therein without regard to principles of
conllicts of law. This Agreement shall inure to the benefit of and be binding upon the Parties hereto and
their respective heirs, exccutors, administrators, successors and assigns, subject lo paragraph 7. The
paragraph headings herein are for convenience only and in no way define or limit the scope of this
Agreement.

13; NO WAIVER: Neither the failure of either party to exercise any power given such party
hercunder or to insist upon strict compliance by the other party with its obligations hereunder, nor any
custom or practice of the Partics at variance with the terms hereof shall constitute a waiver of either
party's right to demand exact compliance with the terms hercof.
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16. ATTORNEYS' FEES: Each party shall bear its own attorneys fees in connection with the
preparation and negotiation or enforcement of this Agreement.

17. TERMINATION UPON MATERIAL DEFAULT: If at any time either party defaults in the
performance of any material term or condition which it 1s obligated to perform hereunder, and it such act
of default continues without cure for a period of ten (10) days after notice of such default has been
transmitted to the defaulting party, then the non-defaulting party may, by written notice, terminate this
Agreement in whole or in part and may pursue any remedy at law or in equity as a result of said default.

I8. PC FUNDING: To the extent such agreement docs not violate applicable law, MMPI will not
attempt, directly or indirectly. to divert or reduce PC’s funding or interfere, directly or indirectly,
with any of its existing business relationships.
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IN WITNESS WHEREOF, the Parties hereto have executed this Agreement as of the day and
year first above written.

MERCHANDISE MART PROPERTIES, INC, THE CONVENTION AND VISITORS
: »"-.I ) BUREAU OF GREATER CLEVELAND, INC.

\ .‘ rd
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Mark Falanga ' - urt Treu

Senior Viee President Chairman, Board of Directors



CLEVELAND CONVENTION CENTER
Booking Policies
L. Background and Facility Purpose/Mission

The purpose of these booking policies (“Policies™) 1s to establish general guidelines for the
scheduling of events, activities and uscs of the Cleveland Convention Center (“Center™). to ensure
that events and activities sponsored by the public at large. Cuyahoga County (“County™) and the
City of Cleveland (“City™) are accommodated in such a way that the legitimate needs of the
community are accommodated and to ensure that such uses do not interfere with the attraction and
accommodation of medical and non-medical tradeshows, conventions, conferences, consumer
shows, mcetings, and other events (with an emphasis on economic impact and business
generation) at the Center. These Policics do not apply to the Medical Mart facility.

Additionally, in its agreements with the County and the City, Cleveland MMCC LLC (*Operator™)
agreed that it would make the Center or a substantial portion thereof available to or at the direction
of the County and the City for “Public Events™ for a certain number of days. as addressed in
separate agreements. “Public Events™ shall be defined as activities of a governmental or public
nature which do not compete with the business or purpose of the Center, do not interfere with
scheduled activitics or use of the Center and which are conducted for charitable, governmental or
public purposes, and not for the purpose of generating a profit.

1. Definition of Terms

The following terms, as defined here, arc gencrally recognized throughout the industry and will
apply within the Policies as they relate to the Center:

I. City Wide Events. City Wide Events are those meetings, conventions, and/or other cvents
which will bring at least two (2) of the following to Cleveland: the usc of a minimum of
nine hundred (900) rooms on peak; the use of a minimum of three (3) hotels; or a minimum
of fifteen hundred (1,500) attendees. The parties acknowledge that with prior notice and
Operator’s prior approval, which will not be unreasonably withheld or delayed, Positively
Cleveland may use up to five (5) Public Event Days for City Wide Events, in a consccutive
or non-consccutive manner, consistent with the terms herein and in the Joint Facility Use
Agreement. The partics acknowledge that these five (5) Public Event Days should only be
used when it is reasonably necessary to give Cleveland a competitive advantage over other
cities also trying to book such event.

2. Conferences. The terms “convention™ and “conference” are often used interchangeably
throughout the industry. “Conferences™ are similar to conventions in most respects, while
often reflecting smaller events on average; however, for purposes of the Policies, they are
differentiated from “conventions™ in that they lack significant exhibition needs.

3. Conventions. Events consisting of an assembly of peoplc who specialize in one particular

arca of interest, produced by professional or non-professional organizations. A convention
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1s generally a meeting event with some exhibition needs. Most conventions tend to rotate
among destinations within a defined region (i.c., international, national, regional or state).

4. First Preference. At Operator’s discretion, a prospective client may be provided with a
preference on specified space for specific space and dates for which it has requested to
book a Tentative Event. Ifa Licensc Agreement is not executed by a specified fixed date,
the space may be re-licensed. Should another group of equal booking priority wish to book
the dates prior to the fixed date, the holder of the First Preference will be given five (5)
business days (o execute a written License Agreement for the space.

5. Licensed Event. Hold on space for a specific date or dates that has been contracted through
the execution of a License Agreement and receipt of deposit. The specific deposit
schedule may be determined by Operator, but will, at a minimum, consist of twenty five
percent (25%) of cxpected Center space rental costs at the execution of a License
Agreement (contract signing) with one hundred percent (100%) pre-payment of expected
Center space rental costs three (3) months in advance of the cvent’s date of Center
mMove-1I.

6. Medical (and “medical™). Shall mean any events related to: goods, services, procedures,
testing, rescarch, laboratories, technology, equipment, furniture and devices supplied by
medical or clinical providers, by manufacturers, or by others in the healthcare, wellness,
health insurance, education, pharmaceutical, hospital and hospital administration, hospice,
resident care, rehabilitation, occupational and physical therapy, design, architecture or
construction industries. These events may be hosted by non-profit or for-profit groups
such as membership driven associations, socicties, or industry groups, educators;
tradeshow or conference producers, corporate sponsors, or the like.

7. Meetings/Banquets. An asscmbly of people for a wide variety of purposes: business,
religious, social or educational. Based on the nature of the event, a registration fee or some
other restriction may be imposed Lo control access to these events. Some meetings can be
multi-day cvents; however, the majorily are single day or partial day cvents primarily
utilizing breakout meeting space or ballroom/banquet space. Banquets are food
function-focused, partial-day events. Neither meetings nor banquets have any exhibit
nceds. The majority of attendance is normally locally based.

8. Protected Events. Certain large medical tradeshows that represent initial users of the
Center that will be afforded a favorable booking priority. The criteria to be used for
qualification as a “Protected Event”™ will be subsequently developed by Operator.

9. Public/Consumer Shows. Exhibit-based shows that are typically open to the general public
and generally draw primarily from the local arca. These events tend to charge a nominal
admission fee for entry and normally do not gencrate substantial levels of overnight
visitation.

10. Second Preference. At Operator’s discretion, a second group of equal booking priority 1o
enter into a commitment to book specific space and dates in the Center should the space
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and/or dates, in whole or n part, being held under the First Preference above be vacated by
the First Preference group. The commitment is in the form of a binding License Agreement
contingent upon the space and/or dates being re-licensed under the defined procedure.

11. Special/Miscellaneous  Events. Other events not clearly captured within the
aforementioned cvent type categorics. Events can include activitics such as, but not
limited to, proms, graduations, dances, musical/theatrical productions, civic gatherings,
festivals, film productions, exams and other such uses. Attendance at these activities also
tends to be predominantly locally based.

12. Tentative Event. Commitment to hold space based on a verbal request of the event
producer. Either party may cancel such commitments with prior written notification
without penalty.

13. Tradeshows. Events specializing in one particular area of interest or trade, composed
primarily of exhibits with limited technical/educational sessions. The cvents are not
typically open to the general public and a registration fee for participants is usually
imposed. Some tradeshows rotate among destinations, while others tend to remain fixed in
a particular community.

III.  Marketing and Booking Responsibilities

Operator will have primary responsibility for all Center marketing and booking activities.
Operator will conduct these activities pursuant to the principles, expressed and substantially
implied, and in the interests of operating and maintaining a first-class facility. It 1s expected that
Positively Cleveland and other local/regional agencies will be referring business leads to Operator
and Operator will make prudent efforts to pursuc and book these Icads, following the guidelines set
forth herein, and to recasonably coordinate its own tradeshow, convention, conference and meeting
marketing efforts with those of Positively Cleveland and other similar agencies.

V. Reservation Priorities / Business Evaluation

The following criteria set forth the guidelines for evaluating potential picces of Center business
and determining which events receive booking priority in the Center. The subsequent section
outlines booking procedures of these prioritics related to reservations, options, deposits, timing
and other such items.

A. First Priority Events. First priority for scheduling the Center will be available to medical
Tradeshows and Conventions which are multi-day and have exhibitor and medical
education components.

B. Second Priority Events. Second priority for scheduling the Center will be available to
medical Conferences and other educational events with no exhibitors.

C. Third Priority Events. Third priority for scheduling the Center will be available to
non-medical, multi-day Tradeshows and Conventions containing exhibit space and/or
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meeting room/special event space.

D. Fourth Priority Events. Fourth priority for scheduling the Center will be available to all
other non-medical events not mecting the criteria for First Priority, Second Priority or
Third Priority on an as-available basis.

E. Top Priority Events. Notwithstanding anything to the contrary herein, prospective events,
including City Wide Events, which have “Significant Economic Impact™ (defined below)
shall be given top priority over conflicting cvents listed in sections B, C, and D above or
rental discounts based on the needs of the Center and the best economic interest of the City
and the County. For purposes herein, Significant Economic Impact of the proposed events
shall be determined objectively by reviewing all material factors including, but not limited
to: (1) total hotel rooms to be occupied during and as a result of such events, (ii) total
attendees expected for such events, (ii1) the possibility that such events will result in repeat
business or subsequent events, (i11) national attention of such events, (1v) media attention of
such events, and (v) any other factor or criteria that demonstrates that such events will
economically benefit the community, including but not limited to events which serve all of
the Medical Mart tenants. Should a request for top priority be made by Positively
Cleveland for an event with Significant Economic Impact which is not granted hereunder,
such conflict shall be referred to the Booking Committee. Operator agrees that whenever
possible, it will work with conflicting event producers to attempt to work around any
scheduling conflicts so as to schedule as many events at the Convention Facilitics as
possiblc.

V. Reservation Procedures

This section outlines the booking procedures related to Center rescrvations, options, deposits,
timing and other such items according to booking priority. A signed, fully executed License
Agreement must be returned to the Center within twenty (20) business days of the issuance of the
License Agreement. In booking within any of the individual priority categories, preference will be
given to groups who meet the guidelines specified herein for Top Priority Events.
Notwithstanding anything to the contrary herein, the inability to meet any of the conditions below
in this Section V., will not prohibit the scheduling of an event otherwise allowable under these
policies and the then current Center event schedule.

A. First Priority Events

I. Reservations: Date requests for First Priority Events may be made as far in advance
as necessary or appropriate pursuant to the definitions indicated in the previous
section (to become a Tentative Event, see previous dcfinition).

I

Licensc Agreement: A signed, fully executed binding agreement for First Priority
Events will be required not less than eighteen (18) months or more than twenty-four
(24) months in advance of the event.
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3. Preference may be given among First Priority Events to those events that confirm
returning to the Center on an annual or more frequent basis.

4. Preferences: As outlined in the definitions, rescrvations may be made subject to
Sccond Preferences held by other First Priority Events until a fully executed License

Agreement is in place.

B. Second Priority Events

1. Reservations: Date requests for Second Priority Events may be made as far in advance
as necessary or appropriate (to become a Tentative Event, see previous definition).
Second Priority Events may not supersede requests for First Priority Events, nor can
they challenge First Priority Events as a Second Preference.

(]

License Agreement: A signed, fully executed binding agreement for Second Priority
Events will be required not less than cighteen (18) months or more than twenty-four
(24) months in advance of the cvent.

'

Preferences: As outlined in the definitions, all reservations will be subject to First and
Second Preferences until a fully executed License Agreement is in place.

C. Third Priority Events

1. Reservations: Date requests [or Third Priority Events may be madc as far in advance
as necessary or appropriate (to become a Tentative Event, see previous definition).
Third Priority Events may not supersede requests for First or Second Priority Events,
nor can they challenge First or Second Priority Events as a Second Preference.

2

Within the Third Priority Events category, first preference will be given to
non-medical multi-day tradeshows and conventions that arc state, regional, national or
international in nature and require a dedicated block of hotcl rooms, [ollowed by
long-standing public shows or special events held on an annual basis in the City that
have a proven track record of success and benefit the community at large. These public
events will be given priority over new public shows or other events desiring to come
into the market.

3. License Agreement: A signed, fully executed binding agreement for Third Priority
Events will be required not less than eighteen (18) months or more than twenty-four
(24) months in advance of the event.

4. For Third Priority License Agreements made more than cighteen (18) months in
advance of the event, both Tentative and Licensed Third Priority Events are subject to
be superseded by a First or Second Priority Event up to eighteen (18) months prior to
the event, which could result in the Third Priority Event’s movement to another space
within the Center or to a different time period.
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5. Preferences: As outlined in the definmitions, all reservations will be subject to First and
Second Preferences until a fully executed Licensed Agreement is in place.

D. Fourth Priority Events

1. Reservations: Date requests for Fourth Priority Events may be made not more than
cighteen (18) months in advance (to become a Tentative Event, see previous
definition). Fourth Priority Events may not supersede requests for First, Second or
Third Priority Events, nor can they challenge First, Second or Third Priority Events as a
Second Preference.

2

Within the Fourth Priority category, first preference will be given to any other
non-medical events not falling into the Third Priority Events. These events will be
given priority over new public shows or other events desiring to come into the market.

3. License Agreement: License Agreements for Fourth Priority Events will not be issued
more than twelve (12) months in advance of the first show date.

4. Fourth Priority Events may be moved to another space within the Center or to a
different time period prior to the receipt of a signed, fully executed License Agreement,
or in the case of single day events, upon contracting a Licensed Event that is a
multi-day event of any priority more than 60 days in advance of the contracted event.
Movement to another date or venue will only be required as a last option following the
full development of a schedule for the multi-day event.

5. Preferences: As outlined in the definitions, all reservations will be subject to First and
Second Prelerences until a fully executed Licensed Agreement is in place.

E. Facility Use Application

In order to request space in the Center, a Facility Use Application must be submitted to the
Center’s representative in charge of booking/scheduling. The Center may decline to approve
any application for any event or producer for any reasonable reason, including by not limited
to issues related to credit references, financial ability or prior experience, or to a producer who
has failed to perform its obligations under a prior agreement with the Center or similar facility,
has cancelled or failed to proceed with a confirmed rescrvation in the Center or a similar
facility, or whose conduct or event is considered to be detrimental to the interests of Cuyahoga
County and its citizens.

F. Reservation Status

Tentative Reservations are subject to the approval of the Center’s general manager, and are
subject to the following:

1. Al tentative reservations can be cancelled by the Center subject to the provisions of
First and Second Preference as previously defined.
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2. A tentative reservation for a Fourth Priority Event made greater than twelve (12)
months in advance is subject to cancellation with forty-cight (48) hour’s notice at the
discretion of the Center’s general manager, up to twelve (12) months prior to the
scheduled event.

G. First Preference

Should a group or event ol equal priority submit a Facility Use Application for all or part of the
same dates and/or space being held as a tentative under a First Preference, the Second
Preference group or event shall be given the right to confirm the dates and/or space contingent
upon the First Preference group or event releasing the dates and/or space under the definition
of First Preference (as previously outlined).

To activate the First Preference process, the Second Preference group or event must submit a
Facility Use Application complete with a full deposit, which will only be refundable if the
First Preference holder exercises their right to exccute a license agreement with the Center.

V1.  Booking Committee

A Booking Committeec will be established for the purpose of meeting on a quarterly basis to
discuss booking of the Center and to discuss any alleged claims and gricvances by third partics
(organizations/persons desiring to rent the Center for purposes of holding an event) of
discrimination, incquitable treatment or biased enforcement of the principle guidelines of the
Policics.

The Booking Committee will consist of:

. One (1) representative from Operator,
2. Onc (1) representative [rom the County, and
3. One (1) representative [rom Positively Cleveland.

The appointment of a respective single Booking Committee member will be at the individual
discretion of Operator, the County, and Positively Cleveland. The representative from Operator
should be an individual who has the capacity/authority to answer specific questions concerning the
bookings and events scheduled/hosted at the Center. The representative from the County will
Chair meeting proceedings.

The Booking Committee will, at a minimum, convene quarterly to discuss regular business and
will meet on an as needed basis to discuss “Special Cases™ (defined below). All members must be
present for quarterly meetings. If any member cannot be present, a proxy must be appointed by the
absent member.
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Prior to any meeting, Operator must deliver to the Booking Committec members a copy of the
most current calendar of Licensed Events, Tentative Events, Protected Events, preferences and an
agenda of any “Special Cases™ that merit attention. Special Cases primarily consist of claims and
grievances third parties (organizations/persons desiring to rent the Center for purposes of holding
an cvent, which may include Positively Cleveland) of Operator discrimination, inequitable
treatment or biased enforcement of the Policies. To be considered as a Special Case for Booking
Committee review, the claim/grievance must be submitted in writing to the County or Operator
and provide sufficient detail and supporting data for reasonable Booking Committee examination
and consideration. Operator will distribute all Special Case requests to all Booking Committee
members, who will have seven (7) days to provide Operator with their decision which shall be
based on the policies herein. The final decision will be based on a majority ruling of the Booking
Commitice.
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