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THIS CITY OF INDIANAPOLIS PARKING METER CONCESSION AGREEMENT
(this"Agreement) is made and entered into as of this day of , 2010 by and
between the City of Indianapolis, a municipal corporation and political subdivision duly
organized and existing under the laws of the State of Indiana (@i&/"), ard

, a organized and existing under the laws of the
State of (tli&ohcessionair®.

RECITALS
WHEREAS, the City has established a Metered Parking System (as defined herein); and

WHEREAS, pursuant tdndiana Code5-23 et seqand the Metered Parking System
Ordinance, the City is authorizeo enter into the Transaction; and

WHEREAS, the City desires to grant the Concessionaire the right to operate, maintain
and improve the Metered Parking System fa Tterm (as defined herein) of this Agreement in
connection therewith, all as hereinafter provided; and

WHEREAS, the Concessionaire agrees to operate, maintain and improve the Metered
Parking System in accordance with the provisions of this Agreement imgltite '‘Operating
Standards(as herein defined); and

NOW THEREFORE, for and in consideration of the premises, the mutual covenants,
representations, warranties and agreements contained herein and other valuable consideration,
the receipt and sufficiencgf which are hereby acknowledged, the Parties (as defined herein)
covenant and agree as follows:

ARTICLE 1
DEFINITIONS AND INTERPRETATION

Section 1.1.Definitions. Unless otherwise specified or the context otherwise requires,
for the purposes of this Agreement the followingre have the following meanings:

"AAA" means the American Arbitration Association.
"AAA Rules' has the meaning ascribed theret&ettion19.4

"AA-Compensatichhas the meaning ascribed theret&eéction 14.1(b)

"AA-Dispute Notice has the meaning asioed thereto irBection 14.1(c)

"AA-Notice' has the meaning ascribed theret&éttion 14.1(c)

"AA-Preliminary Noticé has the meaning ascribed theret&ettion 14.1(c)

"Adjusted for Inflatioff means adjusted by the percentage increase, if anycorasde, if
any, in the Index during the applicable adjustment period.




"Additional Metered Parking Reverluehas the meaning ascribed thereto in

Section7.7(b)
"Additional Metered Parking Spacdsas the meaning ascribed theret&ection 7.7(h)

"AdverseAction" has the meaning ascribed theret&ection 14.1(a)

"Affected Property means any public or private property, including a park, highway,
street, road, roadway, railroad, rail or other transit way, and any ancillary facilities related to any
of the foregoing, under the jurisdiction and control of the City, any other Governmental
Authority or any other Person that is located above, within the boundaries of, intersects with,
crosses over or under or is adjacent to the Metered Parking Spaces at dmgrpaf.

"Affiliate ", when used to indicate a relationship with a specified Person, means a Person
that, directly or indirectly, through one or more intermediaries Hesndercent (0%) or more
voting or economic interest in such specified Personooirals, is controlled by or is under
common control with (which shall include, with respect to a managed fund or trust, the right to
direct or cause the direction of the management and policies of such managed fund or trust as
manager, advisor, supervis@ponsor or trustee pursuant to relevant contractual arrangements)
such specified Person, and a Person shall be deemed to be controlled by another Person, if
controlled in any manner whatsoever that results in control in fact by that other Person (or that
other Person and any Person or Persons with whom that other Person is acting jointly or in
concert), whether directly or indirectly and whether through share ownership, a trust, a contract
or otherwise (for purposes of this definition, a managed fundust shall be deemed to be an
Affiliate of the Person managing, supervising, sponsoring or advising such fund or trust and a
limited partner in a managed fund or trust shall be deemed to be an Affiliate of such fund or trust
and of the Person managing, smysing, sponsoring or advising such fund or trust).

"Agreement has the meaning ascribed thereto in the preamble to this Agreement
(including all Schedules referred to herein), as amended from time to time in accordance with the
terms hereof.

"Applicable Metered Parking Féaneans the maximum allowable Metered Parking Fee
as of the date of determination, increasedwp andOne-Half Percent (2.5%) per Year over the
previous year for each remaining Year under the Term; provided that, each such inakéase sh
in accordance with the increment increase and rounding set forth in SectioScheaufule 5
Concessionaire may, in its sole discretion set the metered parking fee at any measurable
increment so long as it does not exceed the maximum allowable Fargher, Concessionaire
may, in its sole discretion, set the metered parking fee for any given space or spaces at a rate
lower than the Applicable Metered Parking Fee. Such a reduction in rate may be changed at any
time in Concessiomwmsodong asdt eves exteeds the Applicablé Metered
Parking Fee and such a reduction will not operate to lower or reduce the Applicable Metered
Parking Fee as it is recalculated on an monthly basis.

"Applicable Parking Violations FEaeneans the fine cinged for a parking violation as of
the date of violation, increased accordingtthedule 5or each remaining Year under the Term;




provided that, each such increase shall be in accordance with the increment increase and
rounding set forth in Section 5 8thedule 5

"Approval', "Approved, "Approves, "Approved by the City" and similar expressions
mean approved or consented to by the City in accordance with the provispestioh 1.15

"Assumed Liabilities has the meaning ascribed theret&ecttion 32(c).

"Audit and Review and similar expressions mean, with respect to any matter or thing
relating to the Metered Parking System, the Metered Parking System Operations or this
Agreement, the performance by or on behalf of the City of such reviewstigatems,
inspections and audits relating to such matter or thing as the City may reasonably determine to be
necessary in the circumstances, conducted in each case in accordance with applicable United
States industry accepted practices, if any, or asirezfjloy Law, but in accordance with the
provisions of this Agreement.

"Authorizatiortf means any approval, certificate of approval, authorization, consent,
waiver, variance, exemption, declaratory order, exception, license, filing, registration, permit,
notarization or other requirement of any Person that applies to the Metered Parking System or is
reasonably required from time to time for the Metered Parking System Operations.

"Bank Rat& means the three (3) month London Interbank Offered Rate (LIBORNfor a
successor rate thereto) as reported in The Wall Street Journal (or any successor thereof).

"Bid Daté' means Augusé, 2010.

"Business Daymeans any Day that is neither a Saturday, a Sunday nor a Day observed
as a holiday by the City, the State of Intheor the United States government.

"Cash Deposithas the meaning ascribed theret&eéttion 2.3(a)

"Casualty Costhas the meaning ascribed theret&etction 13.3(a)

"CE-Dispute Noticé has the meaning ascribed theret&attion 15.3(c)

"CE-Notice' has the meaning ascribed theret&ection 15.3(a)

"CE-Preliminary Noticé has the meaning ascribed theret&ettion 15.3(a)

"Change in Contr6lmeans, with respect to any Person, whether accomplished through a
single transaction or a series of relator unrelated transactions and whether accomplished
directly or indirectly, either (i) a change in ownership so Hifty Percent 60%) or more of the
direct or indirect voting or economic interests in such Person is transferred to a Person or group
of Persons acting in concert, (i) the power directly or indirectly to direct or cause the direction of
management and policy of such Person, whether through ownership of voting securities, by
contract, management agreement, or common directors, officensistees or otherwise, is
transferred to a Person or group of Persons acting in concert or (iii) the merger, consolidation,
amalgamation, business combination or sale of substantially all of the assets of such Person;

3



provided however, that notwithstandiagything to the contrary set forth in this definition (A)
clauses (i) and (ii) above shall apply to transactions in shares of a publicly traded company or
other transactions involving a publicly traded company only if they cause such company to no
longer le a publicly traded company, (B) Transfers of direct or indirect ownership interests in the
Concessionaire or the Operator (as applicable) between or among Persons that are Affiliates
(including funds or similar entities managed by such Persons) shaibnstitute a "Change in
Control" for the purposes of this Agreement, (C) Transfers of shares of the Concessionaire or its
direct or indirect parent pursuant to an initial public offering on the New York Stock Exchange,
NASDAQ, London Stock Exchange or coampble securities exchange shall not constitute a
"Change in Control,” (D) transfers of direct or indirect ownership interest in the Concessionaire
by any Equity Participant or its beneficial owner(s) to any Person shall not constitute a "Change
in Control' so long as the Equity Participants or their beneficial owner(s) having, in the
aggregate, more thafrifty Percent 50%) direct or indirect ownership interest in the
Concessionaire as of the date of this Agreement retain, in the aggregate, mai#ytHarcent

(50%) of the rights to elect directors, officers and managers of the Concessionaire.

"City" has the meaning ascribed thereto in the preamble to this Agreement.

"City Default' has the meaning ascribed theret&etction 16.2(a)

"City Directivé' means a written order or directive prepared by or on behalf of the City
directing the Concessionaire, to the extent permitted hereby, to add or perform work in respect of
the Metered Parking System in addition to that provided for in this Agreement; provided
however, that no such order or directive may in any event order or direct the Concessionaire to
do any act that could reasonably be expected to violate any applicable Law or cause the
Concessionaire to fail to be in compliance with this Agreement.

"Claim" means any demand, action, cause of action, suit, proceeding, arbitration, claim,
judgment or settlement or compromise relating thereto which may give rise to a right to
indemnification undeBection 12.Jor 12.2

"Closing' has the meaning ascribed theren Section 2.2(a)

"Closing Consideratidrhas the meaning ascribed theret&ection 2.1

"Closing Daté has the meaning ascribed theret&ettion 2.2(a)

"ClosingDeposit has the meaning ascribed theret&eéttion 2.3(a)

"Closing Periotl means he period between the date hereof up to the Time of Closing.

"Compensation Evehit means (1) t he Concessionairebo
implementation of any City Directive or any modified or changed Operating Standard subject to
Section 6.3(h) (i) the accurrence of an Adverse Action, (iii) a "Delay Event" of the type
described in clauses (iv) through (vi) in the definition thereof, or (iv) the occurrence of any other
event that under the terms of this Agreement explicitly requires the payment of Concessi
Compensation.




"Competing Public Parking Facilltyhas the meaning ascribed theret&ection 3.18( a)

"Concession Compensatlonmeans compensation payable by the City to the
Concessionaire in order to restore the Concessionaire to the same econsitiin fbe
Concessionaire would have enjoyed if the applicable Compensation Event had not occurred,
which compensation shall be equal to the sum of (i) all Losses (including increased operating,
financing, expenses, capital and maintenance costs but exchady costs and expenses that the
Concessionaire would otherwise expend or incur in order to comply with this Agreement or in
the ordinary course of the performance of the Metered Parking System Operations or the
carrying on of business in the ordinarpucse) that are reasonably attributable to such
Compensation Event plus (ii) the actual and estimated net losses (after giving effect, to the extent
applicable, to any increase in revenues, including Metered Parking Revenue that are attributable
to such Cmpensation Event) of the Concessionaire
Revenue that are reasonably attributable to such Compensation Event; provided, however, that,
unless otherwise specified in this Agreement, any claim for Concession Compenisaliidie s
made withinOne HundredTwenty (120) Days of the date that the Concessionaire first became
aware of such Compensation Everithe One HundredTwenty (120) Day period described in
the foregoing sentence shall be interpreted and applied in a mamserfamorable to the
Concessionaire and it intends to ensure reasonably prompt notice rather than to prohibit
Concessionairedés recovery from a Compensati o
Event is the passage of a new Law which requires a chantfee iOperating Procedures, the
event triggering thé@ne HundredTwenty (120) Day clock shall not be the passage of the law
but rather the Cityds notice to the Concessio
Concession Compensation payablehwigspect to Losses or lost Metered Parking Revenue (or
other revenues) that will occur in the future shall be payable at the time such Compensation
Event occurs based on a reasonable determination of the net present value of the impact of such
Compensatin Event over the remainder of the Term. If the Concessionaire is required to
provide its own capital (whether in the form of debt, equity or otherwise) with respect to
compliance with or implementation of a City Directive or a modified or changed Opgratin
Standard (other than a modified Operating Standard describ8dction 6.3(3) or any other
Compensation Event, then the Concession Compensation, shall, in addition to the components
described above, take into account the actual cost to the Concessiohauch capital and
include a then applicable markiedsed rate of return thereon (which maits@sed rate of return
shall be reasonably commensurate with thegvailing rates of return for similar assets and
similar or analogous financings in the piak industry and shall take account of the applicable
Present Value in determining the appropriate discount rate to use in calculating such rate of
return). For purposes of the preceding sentence, the rizaget! rate of return shall be initially
propose in writing by the Concessionaire to the City. The City may, in accordance with the
provisions of Article 19, dispute that such markbtased rate of return proposed by the
Concessionaire is reasonably commensurate withghevailing rates of return faimilar assets
and similar or analogous financings in the parking industry.

"Concessionaifehas the meaning ascribed thereto in the preamble to this Agreement.

"Concessionaire Defatilhas the meaning ascribed theret&ection 16.1(a)




"Concessionairénterest means the interest of the Concessionaire in the Metered Parking
System created by this Agreement and the rights and obligations of the Concessionaire under this
Agreement.

"Concessionaire Metered System Revenue Percéntaggmans a percentage that
represents the share of total revenues earned from Metered Parking System Operations by the
Concessionaire over the previous twelve months, the formula of which is calculated as follows:

17 (Dollar amount of Revenue Share owed to the City over the previvelve months
calculated according to Schedule 2.1) / (total revenues collected from Metered Fyrdtiem
Operations, including the Parking Violations over previous twelve months)

"Concessionaire Requésmneans a written request in respect of the kesteParking
System prepared by or on behalf of the Concessionaire and addressed to the City seeking to
make a fundamental change in the dimensions, character, quality or location of any part of the
Metered Parking System; provided, however, that a Comoesse Request need not be
submitted in connection with operations, maintenance or repair of the Metered Parking System in
the ordinary course or any other aspects of Metered Parking System Operations permitted or
reserved to the Concessionaire under Agseement, including any modification or change to
the Operating Standards pursuanggrtion 62.

"Concession Yearmeans (i) if the Closing Date occurs on the flbgty of a calendar
month, the twelve (12) month period beginning on the Closing Dat® d@frthe Closing Date
does not occur on the fir@lay of a calendar month, the period from the Closing Date through
the end of the calendar month in which the Closing Date occurred and the next succeeding
Twelve (12) month period and, in either case latise (i) or (ii), each succeedifigvelve (12)
month period and in any case ending on the End Date.

"Consent means any approval, consent, ratification, waiver, exemption, franchise,
license, permit, novation, certificate of occupancy or other authongatd any Person,
including any Consent issued, granted, given, or otherwise made available by or under the
authority of any Governmental Authority or pursuant to any applicable Law.

"Consultart means (i) a consulting firm having experience in the operaand
management of metered parkisigstems jointly appointed by the Parties and (ii) with respect to
a technical dispute und&ection 19.7any individual having experience in the operation and
management of metered parking systems that is selectattbhysnsulting firm to perform the
professional services required to be performed by the ConsultantSecten 19.7

"Contractof means, with respect to a Person, any contractor with whom such Person
contracts to perform work or supply materials or laibaelation to the Metered Parking System,
including any subcontractor of any tier, supplier or materialman directly or indirectly employed
pursuant to a subcontract with a Contractor. For the avoidance of doubt, the Operator (if other
than the Concesgsnaire) shall be a Contractor of the Concessionaire.

"Day' means a calendar day, beginning at 12:01 a.m. in the eastern time zone of the
United States coinciding with the calendar day.



"Defending Partyhas the meaning ascribed theret&ection 12.4(c)

"Delay Event means (i) an event of Force Majeure, (ii) a failure to obtain, or delay in
obtaining, any Authorization from a Governmental Authority (provided that such failure or delay
could not have been reasonably prevented by technical and schedulotgeorreasonable
measures of the Concessionaire), (iii) the enactment of a new Law or the modification,
amendment or change in enforcement or interpretation of a Law (including a change in the
application thereof by any Governmental Authority) arisingrathe Bid Date, (iv) a delay
caused by the performance of works (including the activities authoriz&gdtyon 3.7 carried
out by a Governmental Authority or any utility or railway operator or Person not acting under the
authority or direction of, or psuant to a contract, sublease or any other agreement or
arrangement with the Concessionaire or the Operator, (v) a delay caused by a failure by the City
to perform or observe any of its covenants or obligations under this Agreement or (vi) a delay
causedby the presence in, on, under or around the Metered Parking Spaces of Hazardous
Substances, which in each case results in or would result in a delay or interruption in the
performance by the Concessionaire of any obligation under this Agreement; exitepexbent
that the consequences of such delay or the cause thereof is specifically dealt with in this
Agreement or arises by reason of (A) the negligence or intentional misconduct of the
Concessionaire or its Representatives, (B) any act or omissionebZdhcessionaire or its
Representatives in breach of the provisions of this Agreement or (C) except as contemplated by
Section 5.1 lack or insufficiency of funds or failure to make payment of monies or provide
required security on the part of the Concesaire. For the avoidance of doubt, a Delay Event
shall not include any of the exceptions listed in clauses (i) through (iv) of the definition of Force
Majeure.

"Delay Event Dispute Noti¢éhas the meaning ascribed theret&éction 15.1(e)

"Delay EventNotic€' has the meaning ascribed theret&ettion 15.1(e)

"Delay Event Remedyhas the meaning ascribed theret&ettion 15.1(d)

"Depositary means a savings bank, a savings and loan association or a commercial bank
or trust company which would quf§i as an Institutional Lender, designated by the
Concessionaire, that enters into an agreement with the Concessionaire to serve as depositary
pursuant to this Agreemergrovided that such Depositary shall have an office, branch, agency
or representativdcated in the City of Indianapolis.

"Designated Senior Persomeans such individual who is designhated as such from time
to time by each Party for the purposeg\dicle 19 by written notice to the other Party.

"Direct Claimi' means any Claim by an Indeifiad Party against an Indemnifier that
does not result from a Third Party Claim.

"Discount RatémeansEight Percent (8%).

"Document has the meaning ascribed theret&eéction 1.15(c)




"Eligible Investmentsmeans any one or more of the following obligns or securities:
(i) direct obligations of, and obligations fully guaranteed by, the United States of America or any
agency or instrumentality of the United States of America, the obligations of which are backed
by the full faith and credit of the Uted States of America; (ii) demand or time deposits, federal
funds or bankersdé acceptances issued by any
paper or the shoterm deposit rating or the lortgrm unsecured debt obligations or deposits of
such Institutional Lender at the time of such investment or contractual commitment providing for
such investment have been rated "A" (or the equivalent) or higher by a Rating Agency or any
other demand or time deposit or certificate of deposit fully insimedhe Federal Deposit
Insurance Corporation); (iii) commercial paper (including both-interestbearing discount
obligations and interediearing obligations payable on demand or on a specified date not more
than one year after the date of issuanceethf which has been rated "A" (or the equivalent) or
higher by a Rating Agency at the time of such investment; (iv) any money market funds, the
investments of which consist of cash and obligations fully guaranteed by the United States of
America or any agncy or instrumentality of the United States of America, the obligations of
which are backed by the full faith and credit of the United States of America and which have
been rated "A" (or the equivalent) or higher by a Rating Agency; and (v) other innestimen
customarily accepted by the City in similar circumstances; provided, however, that no instrument
or security shall be an Eligible Investment if such instrument or security evidences a right to
receive only interest payments with respect to thgyatibns underlying such instrument.

"Employee Parking Prograrhas the meaning ascribed theret&ection 3.19(h)

"Encumbrancémeans any mortgage, lien, judgment, execution, pledge, charge, security
interest, restriction, easement, servitude, optiesenvation, lease, claim, trust, deemed trust or
encumbrance of any nature whatsoever, whether arising by operation of Law, judicial process,
contract, agreement or otherwise creatBdor pur poses of concessionai
the city will notretain interest rights in parking assets during the course of the concession period
and will only regain rights upon return of system at end of concession period.

"End Dat& means the date on which this Agreement expires or is terminated.

"EnforcemenDperatot means the delegatee of the Concessionaire appointed pursuant to

Section 3.2(e)

"Enforcement Policies and Proceduragans the policies and procedures established by
the City and the Concessionaire for the administration and enforcement ofgpeules and
regulations that are designed to deter parking violations, including procedures for the issuance
and collection of parking tickets and citations for violations of the parking rules and regulations
with respect to the Metered Parking Spaceas Residential Permits, by such means as permitted
by Law, in each case, as set forth in the Operating Standards.

"Environment means soil, surface waters, ground waters, land, stream sediments, surface
or subsurface strata and ambient air.



"Environmental laws' means any Laws applicable to the Metered Parking System
regulating or imposing liability or standards of conduct concerning or relating to the regulation,
use or protection of human health or the Environment.

"Equity Participarit means any Person whwmlds any shares of capital stock, units,
partnership or membership interests, other equity interests or equity securities of the
Concessionaire.

"Escrow Agent means a bank, trust company or national banking association selected by
the City to hold the &sh Deposit.

"Excluded Liabilitie$ has the meaning ascribed theret&ection3.2(Q.

"Exempt Persorismeans Persons exempted by Law from paying Metered Parking Fees
otherwise applicable to members of the general pyhiisuant to Indiana Code9-18-17 and§
9-18-18.

"Expected Payment Rdteneans, with respect to a Metered Parking Space and as of the
first Day of a Year commencing with the second Year, the number of Parking Violations issued
at such Metered Parking Space during the year prior toréwops year that were subsequently
paid divided by the number of Parking Violations issued at such Metered Parking Space during
the year prior to the previous year. In the event the Concessionaire and City reasonably agree
that anomalies exist in the yeprior to the previous year, "Expected Payment Rate" shall be
derived by dividing the number of Parking Violations paid at such Metered Parking Space during
the previousThree (3) Year period byhree (3).

"Expected Utilization Growth Rdteneans onéalf percent (0.5%) per Year.

"Expected Utilization Ratemeans, with respect to a Metered Parking Space and as of the
first Day of a Year commencing with the second Year, the percentage obtained by dividing the
actual Metered Parking Revenue derived from dperation of such Metered Parking Space
during the previous Year by the Full Utilization Amount of such Metered Parking Space for such
measurement periodln the event the Concessionaire and City reasonable agree that anomalies
exist in the previous YeafExpected Utilization Rateshall be the percentage obtained by
dividing the actual Metered Parking Revenaerived from the operation of such Metered
Parking Space during the previolikree (3) Year period by the Full Utilization Amount of such
Metered Rrking Space for such measurement period.

"Expected Violation Issuance Ratmeans, with respect to a Metered Parking Space and
as of the first Day of a Year commencing with the second Year, the number of Parking
Violations issued at such Metered ParkiBgace during the previous year. In the event the
Concessionaire and City reasonable agree that anomalies exist in the previous Year, "Expected
Violation Issuance Rate" shall be derived by dividing the nhumber of Parking Violations issued at
such Metered Rking Space during the previotifiree (3) Year period byhree (3).

"Final Removal Paymehhas the meaning ascribed theret&@eaction7.5(0).




"Force Majeure means any event beyond the reasonable control of the Concessionaire
that delays, interruptsdéri mi t s t he performance of the Conce
the Concessionairef6s use of the Metered ParKki
public enemy, war, invasion, armed conflict, act of foreign enemy, blockade, revohdtioof
terror, sabotage, civil commotions, interference by civil or military authorities, condemnation or
confiscation of property or equipment by any Governmental Authority, nuclear or other
explosion, radioactive or chemical contamination or ionizirdjatéon, fire, tornado, flooding,
earthquake or other natural disaster, riot or other public disorder, epidemic, quarantine
restriction, strike, labor dispute or other labor protest,-stogk order or injunction issued by a
Governmental Authority, goverrental embargo, except to the extent that the consequence of
such event is otherwise specifically dealt with in this Agreement or arises by reason of (i) the
negligence or intentional misconduct of the Concessionaire or its Representatives, (ii) any act or
omission by the Concessionaire or its Representatives in breach of the provisions of this
Agreement, (iii) except as contemplated3sction 5.1 lack or insufficiency of funds or failure
to make payment of monies or provide required security on the foidwe €oncessionaire or (iv)
any strike, labor dispute or other labor protest involving any Person retained, employed or hired
by the Concessionaire or its Representatives to supply materials or services for or in connection
with the Metered Parking Syste@perations or any strike, labor dispute or labor protest
pertaining to the Concessionaire that is not of general application that is caused by or attributable
to any act (including any pricing or other practice or method of operation) or omission of the
Concessionaire or its Representatives. For purposes of Force Majeure, Governmental Authority
does not include the City.

"Full Utilization Amount means, with respect to a Metered Parking Space and during a
particular measurement period, the Metered IRgrkievenue to be derived from the operation of
such Metered Parking Space during such measurement period based upon the assumptions that
(i) such Metered Parking Space is utilized for the parking of motor vehicles at all times during
each Period of Operat during the measurement period, (ii) the same motor vehicle is parked in
the Metered Parking Space during each Period of Stay for the maximum permitted time and (iii)
each Metered Parking Fee is paid with respect to the use of such Metered Parking Space.

"Governmental Authoritymeans any court, federal, state, local or foreign government,
department, commission, board, bureau, agency or other regulatory, administrative,
governmental or quagjovernmental authority.

"Hazardous Substariceneans any solidJiquid, gas, odor, heat, sound, vibration,
radiation or other substance or emission which is a contaminant, pollutant, dangerous substance,
toxic substance, hazardous waste, subject waste, hazardous material or hazardous substance
which is or becomes reqted by applicable Environmental Laws or which is classified as
hazardous or toxic under applicable Environmental Laws (including gasoline, diesel fuel or other
petroleum hydrocarbons, polychlorinated biphenyls, asbestos and urea formaldehyde foam
insulatbn).

"Indemnified Partymeans any Person entitled to indemnification under this Agreement.

"Indemnifiet’ means any Party obligated to provide indemnification under this
Agreement.

10



"Indemnity Paymetithas the meaning ascribed theret&etction 12.7

"Index" means the "Consumer Price IndeMidwest Urban, All Items" (not seasonally
adjusted) as published by the U.S. Department of Labor, Bureau of Labor Statistics; provided,
however, that if the Index is changed so that the base year of the Index chamdedex shall
be converted in accordance with the conversion factor published by the U.S. Department of
Labor, Bureau of Labor Statistics; provided further that if the Index is discontinued or revised
during the Term, such other index or computation witiich it is replaced shall be used in order
to obtain substantially the same result as would be obtained if the Index had not been
discontinued or revised.

"Informatior’’ means any and all information relating to the Metered Parking System
Operations.

"Ingtitutional Lendet means (a) the United States of America, any state thereof or any
agency or instrumentality of either of them, any municipal agency, public benefit corporation or
public authority, advancing or insuring mortgage loans or making paymenth,wn any
manner, assist in the financing, development, operation and maintenance of projects, (b) any (i)
savings bank, savings and loan association, commercial bank, trust company (whether acting
individually or in a fiduciary capacity) or insurancengpany organized and existing under the
laws of the United States of America or any state thereof, (ii) foreign insurance company or
commercial bank qualified to do business as an insurer or commercial bank as applicable under
the laws of the United State§ii) pension fund, foundation or university or college or other
endowment fund or (iv) investment bank, pension advisory firm, mutual fund, investment
company or money management firm, (c) any "qualified institutional buyer" under Rule 144(A)
under theSecurities Act or any other similar Law hereinafter enacted that defines a similar
category of investors by substantially similar terms or (d) any other financial institution or entity
designated by the Concessionaire and Approved by the City (provideduttta institution or
entity, in its activity under this Agreement, shall be acceptable under then current guidelines and
practices of the City)provided howevey that each such entity (other than entities described in
clause (c) of this definition) oroenbination of such entities if the Institutional Lender shall be a
combination of such entities shall have individual or combined assets, as the case may be, of not
less tharnFive Hundred Million Dollars $500,000,000 which shall include, in the case aif
investment or advisory firm, assets controlled by it or under management.

"Law" means any order, writ, injunction, decree, judgment, law, ordinance, decision,
opinion, ruling, policy, statute, code, rule or regulation of any Governmental Authority.

"Letter of Credit means an irrevocable, unconditional, commercial letter of credit, in
favor of the City, in form and content reasonably acceptable to the City, payable in U.S. dollars
upon presentation of a sight draft and a certificate confirming thafitiidas the right to draw
under such letter of credit in the amount of such sight draft, without presentation of any other
Document, which letter of credit (i) is issued by a commercial bank or trust company that is a
member of the New York Clearing Houéssociation and that has a current credit rating of Al
or better by Standard & Poorés Ratings Servi
Rating Agency (or an equivalent credit rating from at least two nationally recognized Rating
Agencies if thenamed Rating Agency ceases to publish ratings) (or such other commercial bank
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or trust company reasonably acceptable to the City and Approved by the City prior to the
submission of the letter of credit), and (ii) provides for the continuance of sucholkettedit for

a period of at least one year or as otherwise provided in this Agreement. The office for
presentment of sight drafts specified in the Letter of Credit shall be located at a specified street
address within the City of Indianapolis or othecdtion acceptable to the City.

"Loss' or "LosseS means, with respect to any Person, any loss, liability, damage,
penalty, charge or owif-pocket and documented cost or expense actually suffered or incurred by
such Person, but excluding any punitive,csple indirect and consequential damages and any
contingent liability until such liability becomes actual.

"Material Adverse Effe¢tmeans a material adverse effect on the business, financial
condition or results of operations of the Metered Parking Sysa&en as a whole; provided,
however, that no effect arising out of or in connection with or resulting from any of the following
shall be deemed, either alone or in combination, to constitute or contribute to a Material Adverse
Effect: (i) general economiconditions or changes therein; (ii) financial, banking, currency or
capital markets fluctuations or conditions (either in the United States or any international market
and including changes in interest rates); (iii) conditions affecting the financiadegor parking
industries generally; (iv) any existing event or occurrence of which the Concessionaire has actual
knowledge as of the Bid Date; (v) any action, omission, change, effect, circumstance or
condition contemplated by this Agreement or attalple to the execution, performance or
announcement of this Agreement or the transactions contemplated hereby (except for any
litigation relating thereto or to this Agreement (or the matters contemplated herein)); and (vi)
negligence, intentional miscondumt bad faith of the Concessionaire or its Representatives.

"Mayor" means the Mayor of the City or another City official acting under the direction
and pursuant to the authority of the Mayor.

"MBES" has the meaning ascribed theret&etction 11.2(c)(ii)

"Mediatol' has the meaning ascribed theret&ection19.3

"Metered Parking Féemeans the fee established by the City as consideration for the
privilege of parking a motor vehicle all as set forthSuineduleb.

"Metered Parking Revenueneans, duringtte Term, the revenues derived from Metered
Parking Fees collected by the Concessionaire from the operation of Metered Parking Spaces,
excluding any Parkiniolation Revenue related thereto.

"Metered Parking Servicésneans the services to be provided by Concessionaire as
grantee of the concession under this Agreement.

"Metered Parking Spacemeans those spaces during certain periods of time, the City
requires the payment of a Metered Parking Fee for parking a motor vehicle at that space or place
for alimited period of time and such designation is effective for all purposes of this Agreement
notwithstanding that Exempt Persons using that parking space or place may be exempted from
paying the Metered Parking Fee otherwise applicable to members ohéralgaublic.
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"Metered Parking Systénmeans the Metering Devices, supporting structures, computer
systems and software used in connection with the administration of Metered Parking Spaces and
the collection of Metered Parking Fees amdmporary Closure s therefrom, and all
improvements of any and every kind whatsoever forming a part of and used in connection with
the operation and maintenance of the metering system associated with the Metered Parking
Spaces (including all Metering Devices but excludany interest in the streets, sidewalks,
paving or similar real property).

"Metered Parking System Assétseans, (i) as of the time immediately prior to the Time
of Closing, the personal property of the City used in connection with operations of thedVetere
Parking Systenset forth onSchedule3, which Schedule will include the locations of new
Metered Parking Spacefi) all cash receivables due to the City existing as of the Time of
Closing, including any Parkingiolation Revenues generated but not eoted as of the Time of
Closing, and (iijffrom and after the Time of Closing, the personal property of the Concessionaire
or the Operator used in connection with the operations of the Metered Parking System.

"Metered Parking System Concession Valaeeans at any given date, the fair market
value of the Concessionaire Interest at the time of the occurrence of the relevant Adverse Action
or City Default or any event of termination, cancellation, rescinding or voiding referred to in
Section 16.8but excluding the effect of such Adverse Action or City Default or such other event
referred to inSection 16.5and taking into account reasonably foreseeable improvements to the
Metered Parking System and the operations and revenues thereof, as determined foussuant
written appraisal by an independent third party appraiser that is nationally recognized in
appraising similar assets and businesses and taking into consideration future payments owed the
Concessionaire and that is acceptable to the City and the Gamagre; provided, however, that
the Metered Parking System Concession Value shall in no event be less than aggregate of (i) a
pro-rata portion of the Closing Compensation based on the remaining Term, the (ii) the net book
value of Metered Parking Opematis assets held by the Concessionaire, and (iii) some
reasonable estimate of financing costs of items (i) and (ii) above. If the Parties fail to agree upon
such a single appraiser within thirty (30) Days after a Party requests the appointment thereof,
then the City and the Concessionaire shall each appoint an independent third party appraiser and
both such appraisers shall be instructed jointly to select a third independent third party appraiser
to make the appraisal referred to above. The City shalthageasonable costs and expenses of
any appraisal.

"Metered Parking System Contrdctaeans the agreements to which the City is a party
relating to the operations of the Metered Parking System that are set f@thedule 1

"Metered Parking System Opgions means (i) the operation, management and
maintenance of the Metered Parking Systéii,the issuance, processing and collection of
parking tickets or citations for violations of parking rules and regulations with respect to the
Metered Parking Spas and Residential Permits pursuant to this Agreement, andll(idjher
actions relating to the Metered Parking System that are performed by or on behalf of the
Concessionaire pursuant to this Agreement.

"Metered Parking System Ordinafites the meanmascribed thereto iBection 2.44).
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"Metering Devices means the parking meters, pay and display stations, electronic
metering devices, and other similar devices that may be used from time to time in connection
with the Metered Parking System Operationsjuding any shelters used to guard the devices
and patrons from the elements utilized by Concessionaire in its discretion.

"New Agreemerithas the meaning ascribed theret&ecttion 18.5(a)

"Notice Period has the meaning ascribed theret&ection 2.4(b)

"Offsets has the meaning ascribed theret&ection 12.11

"Operating Agreemehimeans any material agreement, contract or commitment to which
the Concessionaire is a party relating to the Metered Parking System Operations as in force from
time to time (including the Parking Enforcement Agreement and any warranties or guaranties).

"Operating Agreements and Plamhas the meaning ascribed theret&ection 3.1.

"Operating Costsmeans the actual costs associated with a Metered Parking Space based
on the total operating costs of the Metered Parking System (not including any costs of
enforcement or any financing costs) for a given period of time multiplied by a fraction, the
numerator of which is the actual gross revenue of such Metered Parking @p&dncluding
any Enforcement Revenue) during that same period of time and the denominator of which is the
actual gross revenue of the Metered Parking System (not including any Enforcement Revenue)
during that same period of time.

"Operating Standds' means the standards, specifications, policies, procedures and
processes that apply to the operation of, maintenance of, rehabilitation of and capital
improvements to, the Metered Parking System set fortBahedule2, including any plans
submitted by the&Concessionaire to the City as required therein. To the extent that any term or
provision set forth irGchedule2 or incorporated by reference 8chedule2 conflicts with any
term or provision specified in this Agreement, then such term or provisiorisoAgieement
shall govern and shall supersede any such conflicting term or provision.

"Operatot has the meaning ascribed theret&etction 3.3(a)

"Parking Enforcemehtmeans the issuance of parking tickets or citations for violations of
(i) the parkingrules and regulations with respect to the Metered Parking Spaces and Residential
Permits and (ii) other Laws of the City of Indianapolis with respect to parking meters as set forth
in Schedule 5in each case in accordance with the Parking Enforcemewig3adind Procedures
set forth in the Operating Standards

"Parking Enforcement Agreeménmeans any agreement entered between City and a
Contractor for the provision of parking enforcement services.

"Parking Taxesmeans taxes imposed on customers ofMleeered Parking System by
any Governmental Authority pursuant to any tax imposed solely on the privilege of parking a
motor vehicle on a public street in the City, but not including Taxes of general application such
as a general sales tax or taxes appletiboth orstreet and ofktreet parking.
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"Parking Violation§ means citations for violations of parking rules and regulations with
respect to the Metered Parking Spaces and Residential Permits, provided that the City may elect
in writing to add othenypes of violations during the Term.

"Parking Violations Reventieneans the revenues derived frommy Parking Violations
issued during the Term, any related fines imposed by the court (other than actual court costs)
collected by the Concessionaire for RagkViolations or citations for violations of parking rules
and regulations with respect to the Metered Parking Spaces and Residential 8emelsas
any agreed upon percentage of revenues for other types of violations added in writing by the
City.

"Paty" means a party to this Agreement aR@fties means both of them.

"Period of Operatichmeans, with respect to each Metered Parking Space, the Days and
the period or periods of time during each Day that the City permits the parking of a motor
vehiclein that Metered Parking Space and requires the payment of a Metered Parking Fee for use
of that Metered Parking Space as set fortisoneduleb.

"Period of Stay means, with respect to each Metered Parking Space, the period or
periods of time that the sarmotor vehicle may remain continuously parked in such Metered
Parking Spacas set forth oschedule 5

"Permanent Removahas the meaning ascribed theret&ettion7.2(d).

"Permanent Removal Payméhiss the meaning ascribed theret&ection7.4.

"Permitted City Encumbrantemeans, with respect to the Metered Parking System:
(i) the Concessionaire Interest; (ii) any Encumbrance that is being contested, or being caused to
be contested, by the City in accordance @#ttion 3.5(bYbut only for so lmg as such contest
effectively postpones enforcement of any suc

mechani csod, wor kmenos, repair menos, empl oyee
Encumbrances arising in the ordinary course of businetisedfletered Parking System or the
Citybés performance of any of its rights or ob

(B) which are being contested, or are being caused to be contested, by the City in accordance
with Section 3.5(b)but onlyfor so long as such contest effectively postpones enforcement of
any such Encumbrance); (iv) any easement, covenant, conditionpfiglaty, servitude, or any
zoning, building, environmental, health or safety Law relating to the development, use or
operdion of the Metered Parking System (or other similar reservation, right and restriction) or
other defects and irregularities in the title to the Metered Parking System that do not materially
interfere with the Metered Parking System Operations or thesrightd benefits of the
Concessionaire under this Agreement or materially impair the value of the Concessionaire
Interest; (v) the police and regulatory powers of the State of Indiana with respect to State Roads;
(vi) any right reserved to or vested in angv@rnmental Authority (other than the City) by any
statutory provision or under common law (it being understood and agreed that nothing in this
clause (vi) shall [ i mit or ot herwise affect
hereunder); (V) any other Encumbrance permitted hereunder; (viii) any Encumbrances created,
incurred, assumed or suffered to exist by the Concessionaire or any Person claiming through it;
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(ix) any rights reserved to or vested in the City by any statutory provisitei(iy understood

and agreed that nothing in this definition sh
t he Concessionaireos rights hereunder) ; and
replacement of any of the foregoing.

"Permitted Conessionaire Encumbrariceneans, with respect to the Concessionaire
Interest: (i) any Encumbrance that is being contested in accordanc®ewstibn 3.5(afbut only
for so long as such contest effectively postpones enforcement of any such Encumbraacosg); (i
(A) lien or security interest for obligations not yet due and payable to a Contractor or other
Person, (B) any statutory lien, deposit or other-service lien or (C) lien, deposit or pledge to
secure mandatory statutory obligations or performamdeds, tenders, contracts (other than for
the repayment of borrowed money) or leases, or for purposes of like general nature, any of which
are incurred in the ordinary course of business of the Metered Parking System Operations and
either (A) not delinquet or (B) which are being contested by the Concessionaire in accordance
with Section 3.5(a)but only for so long as such contest effectively postpones enforcement of
any such Encumbrance); (1 i) i nchoate mater.
empl oyeeso, carrierso, war ehousemenos, or ot
course of business of the Metered Parking Sys
its rights or obligations hereunder, and either (A) not delinquem®)owrkich are being contested
by the Concessionaire in accordance v8#rction 3.5(a but only for so long as such contest
effectively postpones enforcement of any such Encumbrance); (iv) any right reserved to or
vested in any Governmental Authority by astgtutory provision or under common law; (v) any
other Encumbrance permitted hereunder; (vi) liens incurred in the ordinary course of business in
connection with workersd compensation, unemp
governmental rulesral that do not in the aggregate materially impair the use, value or operation
of the Metered Parking System; (vii) any Encumbrances created, incurred, assumed or suffered
to exist by the City or any Person claiming through the City; (viii) any Encumbraeacerity
interest or pledge i mposed upon the Concessio
any Affiliatedbs assets arising from borrowing
ordinary course of business; and (ix) any amendnexténsion, renewal or replacement of any
of the foregoing.

"Persofi means any individual (including, the heirs, beneficiaries, executors, legal
representatives or administrators thereof), corporation, partnership, joint venture, trust, limited
liability company, limited partnership, joint stock company, unincorporated association or other
entity or a Governmental Authority.

"Placard means a valid placard issued by the City to an employee of the City, or any
other Person, which allows such Person to leargst from paying Metered Parking Fees.

"Present Value means, as of any date of determination, the value of the applicable
payments discounted by the Discount Rate.

"Property Taxesmeans any ad valorem property Tax attributable to the Metered Parking
System or the Concessionaire Interest.

"Quartel means each calendar quarter of each Year of the Term.
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"Rating AgencYy means any of Standard & Poor os
Service, Inc. or Fitch Investors Service, Inc. or any similar entity or d&rther respective
successors.

"Regular Rate Adjustméhimeans any revision in the Metered Parking Fee for a Metered
Parking Space as set forth Sohedulés.

"Replacement Letter of Credihas the meaning ascribed theret&ection 16.3(c)

"Representi@ve” means, with respect to any Person, any director, officer, employee,
official, partner, member, owner, agent, lawyer, accountant, auditor, professional advisor,
consultant, engineer, Contractor, other Person for whom such Person is at law responsible
other representative of such Person and any professional advisor, consultant or engineer
designated by such Person as its "Representative."”

"Required Coveragésas the meaning ascribed theret&eéction 13.1

"Reserved Metered Parking Spdckas themeaning ascribed thereto $ection7.7(a)

"Residential Permitsmeansesidential parking permits for estreet parking.

"Restoratioh has the meaning ascribed theret&ection 13.3(a)

"Revenue Shatéhas the meaning ascribed theret&ahedule 2

"Reversion Datémeans the Business Day immediately following the End Date.

"Schedulé means a schedule attached hereto and incorporated in this Agreement, unless
otherwise expressly indicated by the terms of this Agreement.

"Schedule of Parking Feemeansthe fee schedule for Metered Parking Spaces set forth
in Schedulés.

"Securities Act means the United States Securities Act of 1933, as amended.

"Special Everitmeans any event that (i) does not occur annually or more frequently than
annually; (ii) has a expected average daily attendance of more 8S8eentyFive Thousand
(75,000 Persons and (iii) in the reasonable judgment of the City, requires the temporary closure
of at leastFifty Percent(50%) of the Metered Parking Spaces amy given Zone for aguiod of
at leastSeven ) BusinessDays in a Calendar year gtonnection with the everdnd (iv) in
which the City has agreed to offer free Metered Parking Spaces to the hosting entity as a
condition to award of the event to the Cityspecial Eventspeifically include, but are not
limited to, those listed o8chedule 10egardless if such events meet the foregoing critekiay
event not meeting the foregoing criteria for a Special Egetbat is not listed oschedule 10
will be considered a Tempany Closure.

"State Road'smeans those roadways located in the City that are owned by, or are under
the jurisdiction of, the State of Indiana.
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"Tax' means any federal, state, local or foreign income, gross receipts, license, payroll,
employment, exciseseverance, stamp, occupation, premium, windfall profits, environmental,
customs duties, permit fees, capital stock, franchise, profits, withholding, social security,
unemployment, disability, real property, personal property, parking, sales, use, transfer,
registration, value added, alternative or -@thdminimum, estimated or other tax, levy, impost,
stamp tax, duty, fee, withholding or similar imposition of any kind payable, levied, collected,
withheld or assessed at any time, including any interest, tgemaladdition thereto, whether
disputed or not.

"Temporary Closuremeans any interruption to, or any suspension of, Metered Parking
System Operations by the City, with respect to a Metered Parking Space during the Period of
Operation of such Metered Parg Space established by the City due to street closures, the
closure of a street to vehicular traffic, emergency parking bans, weather related closures,
sidewalk closures related to building construction, sidewalk construction or repair, street
constructdon or repair, utility work and similar activities; provided, however, an interruption or
suspension pursuant to a Special Event shall not be considered a Temporary Closure or result in
any Concession Compensation.

"Temporary Closure Allowantemeans, withrespect to a particular Metered Parking
Space and a particular Ye&ix Percent (6%) of the number of Days (rounded up to the nearest
Day) during such Year that such Metered Parking Space was a designated Metered Parking
Space for Metered Parking Systerpdbations, based upon the assumption that such Metered
Parking Space will continue to be a Metered Parking Space for the remainder of such Year and
assuming that Days that the Concessionaire receives a Temporary Closure Fee for such Metered
Parking Space iV not count towards th&ix Percent (6%) allowance.

"Temporary Closure FEemeans with respect to (i) a Temporary Closure due to the
operation of a valet parking service by any Person with a permit list&dtwedule ]la fee in an
amount equal t®ne Dollar and Fifty Cents%1.50 per Dayfor the meters set forth in such
permits for Temporary Closures of such Metered Parking Spaces for a peFive ¢5) Years
after the Closing Date; (ii) a Temporary Closure due to the operation of a valet parkiocg se
by any Person that does not have a permit as liste8cbrdule land by such Persons with
permits listed orSchedule lafterFive (5) Years from the Closing Date, a fee in an amount
equal toSeven Dollars and Fifty Cent$4.50 per Dayfor Temporay Closures of Metered
Parking Spacem Zone 1 Zone 2, Zone 3 and Zone 4; and (iii) any other Temporary Closure, a
fee payable by any Person, including the City, in an amount equalTaéa}y Dollars $20.00)
per Dayfor Temporary Closures of Meterd®arking Spaces Zone 1 and Zone 4, arh)
Fifteen Dollars $15.00) per Dayfor Temporary Closures of Metered Parking Spanegone 2
and Zone 3jn the case of each of (ii) and (ii), as jastedfor Inflation for each Year, in each
caserounded up t@ne Dollars $1.00) increments ofny suchincrease

"Term' means the term of the concession and franchise referre®ezxiion 2.1

"Termination Damagé&sas the meaning ascribed theret&@ection 14.2(a)

"Third Party Claimi means any Claim assertedainst an Indemnified Party by any
Person who is not a Party or an Affiliate of such a Party.
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"Time of Closing means 10:00 a.m. eastern time zone on the Closing Date or such other
time on that date as the City and the Concessionaire agree in writingehatosing shall take
place.

"Transactioti has the meaning ascribed theret&eéction 2.1

"Transfel means to sell, convey, assign, lease, sublease, mortgage, encumber, transfer or
otherwise dispose of.

"Transfere means any Person who obtains the @ssonaire Interest pursuant to a
Transfer.

"Utilization Raté means, with respect to a Metered Parking Space and during a particular
measurement period, the percentage obtained by dividing the Metered Parking Revenue derived
from the operation of such Mated Parking Space during such measurement period by the Full
Utilization Amount of such Metered Parking Space for such measurement period.

"VBES" has the meaning ascribed theret&ection 11.2(c)(ii)

"WBES' has the meaning ascribed theret&ecttion11.2(c)(ii).

"Year' means the calendar year.

"Zong€" or "Zones$ has the meaning ascribed theret&ahedule 5

Section 1.2.Number and Gender. In this Agreement words in the singular include the
plural and vice versa and words in one gender include all genders.

Section 1.3.Headings. The division of this Agreement into articles, sections and other
subdivisions are for convenience of reference only and shall not affect the construction or
interpretation of this Agreement. The headings in this Agreement are not intended toobe full
precise descriptions of the text to which they refer and shall not be considered part of this
Agreement.

Section 1.4.References to this Agreement.The words "herein," "hereby," "hereof,"
"hereto" and "hereunder" and words of similar import refer to this Agreeasesmtvhole and not
to any particular portion of it. The words "Article,” "Section," "paragraph,” "sentence," "clause"
and "Schedule” mean and refer to the specified article, section, paragraph, sentence, clause or
schedule of or to this Agreement.

Section 1.5.References to Any Person.A reference in this Agreement to any Person at
any time refers to such Personbs permitted su

Section 1.6.Meaning of Including. In this Agreement, the words "include," "includes"
or "including” mean "include without limitain," "includes without limitation" and "including
without limitation," respectively, and the words following "include,

" "includes" or "including"
shall not be considered to set forth an exhaustive list.
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Section 1.7.Meaning of Discretion. In this Agreement, the worddlscretion" with
respect to any Person means the sole and absolute discretion of such Person.

Section 1.8.Meaning of Notice. In this Agreement, the word "notice” means "written
notice," unless specified otherwise.

Section 1.9.Consents and Approvals. Unless specified otherwiseyherever the
provisions of this Agreement require or provide for or permit an approval or consent by either
Party, such approval or consent, and any request therefor, must be in writing (unless waived in
writing by the other Party).

Section 1.10.Trade Meanings.  Unless otherwise defined herein, words or
abbreviations that have wd&dhown trade meanings are used herein in accordance with those
meanings.

Section 1.11.Laws. Unless specified otherwise, references to a Law are considered to
be a reference to (i) such Law as it may beeaded from time to time, (ii) all regulations and
rules pertaining to or promulgated pursuant to such Law, (iii) the successor to the Law resulting
from recodification or similar reorganizing of Laws and (iv) all future Laws pertaining to the
same or simdr subject matter. Nothing in this Agreement shall fetter or otherwise interfere with
the right and authority of the City to enact, administer, apply and enforce any Law. The
Concessionaire shall be entitled to claim or receive any compensation oretifferinatsoever
as a result of the enactment, administration, application or enforcement of any Law by the City.

Section 1.12.Currency. Unless specified otherwise, all statements of or references to
dollar amounts or money in this Agreement are to the lawful currehtlye United States of
America.

Section 1.13.Generally Accepted Accounting Principles. All accounting and
financial terms used herein, unless specifically provided to the contrary, shall be interpreted and
applied in accordance with generally accepted accountingiplés in the United States of
America, consistently applied.

Section 1.14.Calculation of Time. For purposes of this Agreement, a period of Days
shall be deemed to begin on the first Day after the event that began the period and to end at 5:00
p.m. (Eastern DaylighTime) on the last Day of the period. If, however, the last Day of the
period does not fall on a Business Day, the period shall be deemed to end at 5:00 p.m. (Eastern
Daylight Time) on the next Business Day.

Section 1.15.Approvals, Consents and Performance by the City.

€) Procedures.Wherever the provisions of this Agreement require or provide for or
permit an approval or consent by the City of or to any action, Person, Document,
or other matter contemplated by this Agreement, the following provisions shall
apply: (i) such request for approval or consent must (1) contain or be
accompanied by any documentation or information required for such approval or
consent in reasonably sufficient detail, as reasonably determined by the City,
(2) clearly set forth the matter in mesct of which such approval or consent is
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being sought, (3) form the sole subject matter of the correspondence containing
such request for approval or consent, and (4) state clearly that such approval or
consent is being sought; (ii) such approval or conskall not be unreasonably or
arbitrarily withheld, conditioned or delayed (unless such provision provides that
such approval or consent may be unreasonably or arbitrarily withheld,
conditioned or delayed or is subject to the discretion of the City);tlie City

shall advise the Concessionaire by written notice either that it consents or
approves or that it withholds its consent or approval, in which latter case it shall
set forth, in reasonable detall, its reasons for withholding its consent or approv
which reasons may include the insufficiency, as determined by the City acting
reasonably, of the information or documentation provided; @iess a time
period is specifically set forth elsewhere herein the City shall provide the
foregoing written ntice no later thafen (10)BusinessDays of receipt of the
Concessionairedés request; (v) ifofthe re
this Section 1.15(a)ndicates that the City does not approve or consent, the
Concessionaire may take whateveeps may be necessary to satisfy the
objections of the City set out in the responding notice and, thereupon, may
resubmit such request for approval or consent from time to time and the
provisions of thisSection 1.15shall again apply; and (vi) for the adance of
doubt, any dispute as to whether or not a consent or approval has been
unreasonably withheld, conditioned or delayed shall be resolved in accordance
with the provisions oArticle 19.

(b)  Authority of the City.Wherever this Agreement provides tlatact is to be taken
or performed or approval or consent is to be given by the City, such act may be
taken or performed or approval or consent may be given by the Mayor or the
Corporation Counsel of the City (or if that office is vacant, the Controll¢hef
City), without further action by the City Council of the City and the
Concessionaire may rely thereon in all respects.

(©) Approved DocumentsSubject to the other provisions hereof, wherever in this
Agreement an approval or consent by the City is reguwith respect to any
document, proposal, certificate, plan, drawing, specification, contract, agreement,
budget, schedule, report or other written instrument whatsoev&o@utent),
following such Approval such Document shall not be amended, suppietnen
replaced, revised, modified, altered or changed in any manner whatsoever without
obtaining a further Approval in accordance with the provisions of this
Sectionl.15

Section 1.16.Incorporation of Schedules and Exhibit. The following attached
Schedules and Exhikatre made a part of this Agreement:

Schedule 1 Metered Parking System Contracts

Schedule 2 Operating Standards

Schedule 3 Metered Parking System Assets

Schedule 4 Methodology for Calculating Certain Concessionaire Compensation
Schedule 5 Parking Fees
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Schedile 6 Initial Removal Payments

Schedule 7 Form of Legal Opinion of Counsel to the City

Schedule 8 Form of Legal Opinion of Counsel to the Concessionaire
Schedule 9 Financial Information

Schedule 10 Special Events

In the event of any conflict between tterms of this Agreement and the terms of the
Schedules, the terms of this Agreement shall control.

ARTICLE 2
THE TRANSACTION; CLOSING,;
CONDITIONS PRECEDENT; COVENANTS

Section 2.1.Grant of Concession. Upon the terms and subject to the conditions of this
Agreement, effectivetahe Time of Closing, (a) the Concessionaire shall pay the City an upfront
paymentas set forth belowthe '"Closing Consideratidh as an inducement in consideration for
signing the Agreement with ti@oncessionaireplus the Revenue Share mechanisnifagh in
Schedule 2.1 Closing Consideration above the fair market value of the assets acquired pursuant
to (ii) below is an inducement paid in considerationthe signing of the Agreemeand (b) the
City shall () grant the Concessionaire the exclesnght, concession and franchise for and
during the term (theTerm') commencing on the Closing Date and expiring at 11:59 p.m. on the
Fiftieth (50th) anniversary of the Closing Date (or such later date as may be required to effect a
Delay Event Remedy Ibsubject to earlier termination as provided in this Agreement) to provide
Metered Parking Services, and in connection therewith (A) to use, operate, manage, redesign,
maintain and rehabilitate the Metered Parking System; and (B) subject to the ReveryddSha
collect and retain Metered Parking Revenue and Parking Violation Revenues; and (ii) upon
Closing assign, transfer and otherwise convey to the Concessionaire by bill of sale the Metered
Parking System Assets, free and clear of any Encumbrances (btrerPermitted City
Encumbrances) and the Concessionaire shall accept each such grant, assignment, transfer and
conveyance (collectively, th@tansactioty.

€) Closing Consideration will be an upfront payment of either of the following upon
the election othe city (i) US. Twenty-Seven Million Five Hundred Thousand
Dollars ($27,500,000) upon Closing, or (ii) Twenty Million Dollars ($20,000,000)
upon Closing and an additional amountFifteen Million Dollars ($15,000,000)
to be paid to the City on or betordJanuary 31, 2011 where the Closing Date
occurs prior to December 31, 2010. Should the Closing Date occur after
December 31, 2010, theifteen Million Dollar ($15,000,000) payment will be
paid to the City on or before calendar 100 days after the Cld3g. If the
Concessionaire fails to pay the City théteen Million Dollar ($15,000,000)
payment within Five (5) Business Days after such payment is due to the City as
described inSection 2.1or 2.1(a) then the Concession Agreement will be
immediatelyterminated by the City and all Metered Parking Operations and all
assets, right thereof will be reverted back to the ownership of the City, unless (i)
the City provides written consent, at the City's sole discretmrextendthe
payment due date with@hConcessionaire, or (i) such failure is due to the City
refusing payment from the Concessionaire for any reason. In the event of
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terminationdueto the Concessionaire failing to pay the City fhfteenMillion
Dollar ($15,000,000) payment subject toetiprovisions ofSection 2.1or 2.1(a)
the Concessionaire will forfeit all previous payments to the City.

Section 2.2.Closing. The closing of the Transaction (th€lbsing’) shall take place on

, 2010 or such other date as agreed by the Concesamhéire City (the
"Closing Dat®). The Closing shall be held at the offices of Ice Miller LLP, One American
Square, Suite 2900, Indianapolis, Indiana, 46282 or such other place agreed to in writing by the
City and the Concessionaire. At the Time of Qigsithe Concessionaire shall deliver or cause to

be delivered to the City sartlay funds by wire transfer in the amount of the Closing
Consideration, and upon receipt of such payment the Transaction shall be effective.
Concessionaire shall wire the Closimgnsideration to bank account(s) and in increments
designated by the CityUpon receipt of the funds described in the preceding sentence, the City
shall immediately cancel and return the Closing Deposit and the Cash Deposit (unless such Cash
Deposit is pplied against the Closing Consideration by the City in accordanceSeithion

2.3(c), in accordance with the Concessionaire's instrucdons

Section 2.3.Deposit.

(@) The City acknowledges receipt from the Concessionaire of cash"Qash
Deposit) or one or more Ligers of Credit with a term of at least one hundred
eighty (180) Days from the date hereof (tl@&osing Deposit), in an aggregate
amount equal to the greater of Six Million Dollars ($6,000,000) e Percent
(10%) of the Closing Consideration, to be dhédy the City for the sole purpose
described inSection 2.3(h) The City shall deposit any Cash Deposit with the
Escrow Agent, which shall invest such amount in Eligible Investments pending
the Closing. The City shall bare all risks associated with ismgrfrom the
Eligible Investments.

(b) If the City terminates this Agreement pursuanggxtion 2.4(d)(iv(including as
a result of the failure of the Concessionaire to pay the Closing Consideration at
Closing in accordance with the terms hereof so longaag failure is not the
result of the City's actions or omissions), then the City shall be entitled to
(i) retain the Cash Deposit and all interest accrued thereon or, (ii) without notice
to the Concessionaire, immediately draw the full amount of their@ld3eposit
upon presentation of a sight draft and a certificate confirming that the City has the
right to draw under the Closing Deposit in the amount of such sight draft, and the
City shall be entitled to retain all of the proceeds of the Closing Depogach
case as the sole remedy or right of the City against the Concessionaire hereunder
(provided that this limitation shall not apply in the event of fraud or intentional
misrepresentation of the Concessionaire); provided, however, that if this
Agreenent is terminated for any other reason, the City shall return any Cash
Deposit and the interest earned thereon
reasonabl e instructions, or del i ver, [
reasonable instructions, thélosing Deposit and agree to cancel the Closing
Deposit, in each case, immediately following any such termination. Except in
cases involving fraud or willful breach by the Concessionaire, the right of the City
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to retain the Cash Deposit or to draw thesiig Deposit is intended to be, and
shall constitute, liquidated damages, and any payment thereof to the City shall
terminate the Cityodos rights and remedie

(©) At Closing, upon the satisfaction of the conditions set fortlseaations 2.4(a)
2.4(b)and2.4(c) the Concessionaire shall be entitled to a full return of the Cash
Deposit and all investment earnings accrued thereupon or apply the Cash Deposit
(including any accrued interest) as a credit against the Closing Consideration.

Section 2.4.Conditions Precedent; Termination.

(@) Conditions for the Benefit of the ConcessionaifEhe Concessionaire shall be
obligated to complete the Closing only if each of the following conditions has
been satisfied in full at or before the Time of Closing, unless wabyethe
Concessionaire: (i) the representations and warranties of the City set forth in
Section 9.1shall be true and correct in all material respects on and as of the date
hereof and at and as of the Time of Closing with the same force and effect as if
made at and as of such time and date except that representations and warranties
that by their terms speak only as of the date of this Agreement or some other date
need to be true and correct only as of such date; (ii) the City shall not be in
material breaclof any material covenant on its part contained in this Agreement
which is to be performed or complied with by the City at or prior to the Time of
Closing; (iii) the Schedule of Parking Fees shall be in full force and effect; (iv)
the City has a minimum offhree Thousand Six Hundred Foityne (3,649
Metered Parking Spaces as of the Time of Clgsifwythe City shall have
delivered to the Concessionaire a legal opinion of counsel to the City, in
substantially the form attached hereto Sshedule7; (vi) the City shall have
executed and delivered the consents and estoppel certificate contemplated by
Section 10.2(vii) the City Council shall have adopted an ordinance authorizing
the City to enter into the Transaction and to comply with all of the obligatiod
undertakings of the City contemplated hereunder (Metéred Parking System
Ordinancé), including City Council approval of additional Metered Parking
Spaces as set forth 8thedule 3which Metered Parking System Ordinance shall
have been executeohd delivered by the Mayor on behalf of the City and the City
Council; (viii) there shall not have occurred a material casualty loss, destruction
or damage to the Metered Parking System, (ix) the City has obtained all consents
of provider contracts necesy for the operation of the Metered Parking System
and assignment to the Concessionaire; and (x) any event occurs that would have
constituted an Adverse Action had it occurred during the Term. As used in this
Section 2.4(a)(vi)and in Section 2.5(i) a material casualty loss, destruction or
damage to the Metered Parking System means the casualty, loss, damage or
destruction of not less thdtive Percent (5%) of the Metered Parking Spaces such
that those Metered Parking Spaces are not available as $papesking motor
vehicles and collecting Metered Parking Fees.

(b) Conditions for the Benefit of the Citythe City shall be obligated to complete the
Closing only if each of the following conditions precedent has been satisfied in
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full at or before the Timeof Closing, unless waived by the City: (i) all
representations and warranties of the ConcessionaBedtion 9.2shall be true

and correct in all material respects on and as of the date hereof at and as of the
Time of Closing with the same force andeet as if made at and as of such time

and date except that representations and warranties that by their terms speak only
as of the date of this Agreement or some other date need be true and correct only
as of such date; (ii) the Concessionaire shall moinbmaterial breach of any
material covenant on its part contained in this Agreement which is to be
performed or complied with by the Concessionaire at or prior to the Time of
Closing (including the failure of the Concessionaire to pay the Closing
Consideation at Closing in accordance with the terms hereof); and (ii)) the
Concessionaire shall have delivered to the City a legal opinion of counsel to the
Concessionaire, in substantially the form attached hereatadules.

(©) Mutual Conditions. The City aml the Concessionaire shall be obligated to
complete the Closing only if each of the following conditions precedent has been
satisfied in full at or before the Time of Closing, unless waived by both the City
and the Concessionaire: (i) there shall be mdippmary or permanent injunction
or temporary restraining order or other order issued by a Governmental Authority
of competent jurisdiction or other legal restraint or prohibition enjoining or
preventing the consummation of the Transaction; and (ii) tblem# be no action
taken, or any Law enacted, entered, enforced or deemed applicable to the
Transaction by any Governmental Authority of competent jurisdiction that makes
the consummation of the Transaction illegal.

(d)  Termination. This Agreement may be t@inated at any time prior to the Closing:

(i) by mutual consent of the City and the Concessionaire in a written
instrument;

(i) by either the City or the Concessionaire, upon notice to the other Party, if
any Governmental Authority of competent jurisdiction shele issued an order, decree or
ruling or taken any other action permanently restraining, enjoining or otherwise prohibiting the

Transaction, and such order, decree, ruling or other action has become final and nonappealable;

provided; howeverthat the ridnt to terminate this Agreement under tBisction 2.4(d)(ii)shall
not be available to any Party whose failure to comply with any provision of this Agreement or
other conduct has been the case of, or results in such action;

(i) by the Concessionaire, upon metito the City, if any condition set forth in
Section 2.4(aj)s not satisfied at the Time of Closing; provided, however, that the Concessionaire
shall not have the right to terminate this Agreement under Seistion 2.4(d)(iii) if the
Conces s i dureao comply svith farey iprovision of this Agreement or other conduct has
been the cause of, or resulted in, the failure of such condition or conditions to be satisfied; or

(iv) by the City, upon notice to the Concessionaire, if any condition set forth in
Sectin 2.4(b)is not satisfied at the Time of Closing; provided, however, that the City shall not
have the right to terminate this Agreement under Sastion 2.4(d)(iv f t he Ci t yds
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comply with any provision of this Agreement or other conductlegs the cause of, or resulted
in, the failure of such condition or conditions to be satisfied.

(e)

Effect of Terminationln the event of termination of this Agreement by either the
City or the Concessionaire as providedSaction 2.4(d) this Agreement shia
forthwith become void and there shall be no liability or obligation on the part of
the City or the Concessionaire or their respective Representatives, except as set
forth in Section 2.3(h)this Section 2.4(e)Article 12, Article 19 and Article 20.

In the event that the Concessionaire terminates this Agreement pursuant to
Section 2.4(d)(iii) the City will compensate the Concessionaire for up-ite@
Hundred Thousand Dollar$%00,000 of actual outof-pocket documented costs
incurred by the Concessiaine in connection with the transaction contemplated
by this Agreement. In the event of termination pursuar@dction 2.4(d)(i) (i)

or (iii), the Cash Deposit and all investment earnings accrued thereon shall be
paid to the Concessionaire or the OmgsDeposit shall be returned undrawn to
the Concessionaire marked canceled, as applicable.

Section 2.5.Covenants.

(@)

(b)

(c)

(d)

Cooperation. During the Closing Period, the Parties shall cooperate with each
other in order to permit the Closing to be consummated on the Closiag Dat

Reasonable Efforts. During the Closing Period, each Party shall use all
reasonable efforts (i) to take, or cause to be taken, all actions necessary to comply
promptly with all requirements under this Agreement and all legal requirements
which may be iposed on such Party to consummate the Transaction as promptly
as practicable, including, but not limited to, making any necessary filings, and
(ii) to obtain (and to cooperate with the other Party to obtain) any Consent of any
Governmental Authority or anyther public or private third party which is
required to be obtained or made by such Party in connection with the
consummation of the Transaction. Each Party shall promptly cooperate with and
promptly furnish information to the other in connection witty such efforts by,

or requirement imposed upon, any of them in connection with the foregoing.

Injunctions. If any Governmental Authority of competent jurisdiction issues a
preliminary or permanent injunction or temporary restraining order or other order
before the Time of Closing which would prohibit or materially restrict or hinder
the Closing, each Party shall use all reasonable efforts to have such injunction,
decree or order dissolved or otherwise eliminated or to eliminate the condition
that formed he basis for such injunction or order, in each case as promptly as
possible and, in any event, prior to the Time of Closing.

Operation of the Metered Parking Systefuring the Closing Period, the City
shall operate the Metered Parking System in thénarg course in a manner
consistent with past practice, which shall include using all reasonable efforts to
preserve the goodwill of the Metered Parking System and to maintain good
business relationships with Persons having business dealings with theedeter
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(e)

Parking System, to maintain the Metered Parking System Assets in normal
operating condition and repair in accordance with past practice (ordinary wear
and tear excepted), to perform (or cause to be performed) in all material respects
al |l of tbligaionLCundeytbesMetered Parking System Contracts and to
cause the Metered Parking System to be operated in all material respects in
accordance with all applicable Laws (except to the extent amgcmmpliance is

being contested in good faith by appriage proceedings and which are disclosed

to Concessionaire prior to the execution of this Agreement or, if occurring during
the Closing Period, withifhree (3)Days of the City becoming aware of the non
compliance but in no event less théinree (3)Days prior to Closing), all to the

end that the Metered Parking System as a going concern shall be unimpaired and
delivered to the Concessionaire at the Time of Closing in a condition not
materially worse than the condition as of the date hereof; provided\ieoythat

the City shall not amend, modify, renew, execute or otherwise negotiate any
contracts relating to the Metered Parking System or the Metered Parking System
Operations after the date hereof up to the Time of Closing without the prior
written appreoal of the Concessionaire. The City, shall, up to and including the
Time of Closing, be entitled to all of the cash or cash equivalents in or generated
by the Metered Parking System (subject to the tern&eofion 2.2(bjn the case

of any cash or cashyeivalents that are paid prior to the Time of Closing but are
allocable to periods after the Time of Closing). Without limiting the foregoing,
the City shall not terminate, amend, modify or agree to a waiver of the terms of
any Authorization related to ¢hMetered Parking System after the date of this
Agreement and before the Time of Closi
which shall not be unreasonably withheld, conditioned or delaygdon the
Concessionaires request, the City will provide thgoopof continued support by

City personnel during a transition period. The Concessionaire would compensate
the City at cost for the provision of this transition support. This support would be
limited to a maximum of 180 days after the closing

Metered Rirking System ContractsThe Metered Parking System Contracts are
listed onSchedule 1 At leastThirty (30) Days prior to the Closing Date, the
Concessionaire shall designate any such Metered Parking System Contracts as
Metered Parking System Contradts be assigned to the Concessionaire by the
City on the Closing Dat e. Foll owing
shall designate any remaining Metered Parking System Contracts that are not to
be assigned to the Concessionaire as Metered Pa8kistgm Contracts to be
retained by the City following the Closing Date (so long as such retained Metered
Parking System Contracts do not adversely affect the Concessionaire or the
Metered Parking System or otherwise interfere with the operation of theddete
Parking System (or any of the rights or remedies of the Concessionaire hereunder
and should not bind the Concessionaire or the Metered Parking System to any
obligations)). All other Metered Parking System Contracts shall be terminated by
the City, efective at the Time of Closing. Any liability under or related to any
Metered Parking System Contract retained by the City following the Closing Date
or terminated by the City on the Closing Date (including any liability resulting
from the termination thewof), and any liability under or related to any Metered
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Parking System Contract that is assigned to the Concessionaire on the Closing
Date attributable to periods prior to the effectiveness of the assignment thereof to
the Concessionaire, shall be solely the account of the City.

()] Disclosure of Changes.

(i) During the Closing Period, each Party shall immediately disclose in
writing to the other Party any matter which becomes known to it which is inconsistent in any
material respect with any of the represéinotes or warranties contained Article 9. No such
disclosure, however, shall cure any misrepresentation or breach of warranty for the purposes of
Section 2.%4r Article 12; and

(ir) During the Closing Period, the City may supplement or amend the
Schedules hreto, including one or more supplements or amendments to correct any matter
which would constitute a breach of any representation, warranty, covenant or obligation
contained herein. No such supplement or amendment shall be deemed to cure any breach for
purposes ofSection 2.4(adr, subject to the following sentence, for any other purpose.

()  Access to InformationDuring the Closing Period, but subject to confidentiality
obligations binding on the City with respect to any Person (provided that the City
has disclosed to the Concessionaire the existence of the applicable Document that
is subject to such confidentiality limitation in order to enable the Concessionaire
to evaluate the materiality and significance of the lack of disclosure based on such
limitations) the City shall (i) give the Concessionaire and its Representatives
reasonable access during normal business hours and on reasonable notice to the
Met ered Parking System, subject to the
safety and security andny other reasonable conditions imposed by the City,

(i) permit the Concessionaire and its Representatives to make such inspections as
they may reasonably request and (iii) to furnish the Concessionaire and its
Representatives with such financial andrapieg data and other information that

is available with respect to the Metered Parking System as they may from time to
time reasonably request. The Concessionaire shall hold and will cause its
Representatives to hold in strict confidence all Documents iafwtmation
concerning the Metered Parking System to the extent and in accordance with the
terms and conditions of the confidentiality agreement between the City and the
Concessionaire in connection with the Transaction. After the Closing Date, the
Concessionaire shall at the request of the City, in connection with claims or
actions brought by or against third parties based upon events or circumstances
concerning the Metered Parking System, (A) provide reasonable assistance in the
collection of informatim o r Documents and ( B) ma k e
employees available when reasonably requested by the City.

(h)  Transition. During the Closing Period, the Parties shall cooperate with each other
to ensure the orderly transition of control, custody, operatinanagement,
maintenance of, and the right to charge and collect Metered Parking Revenue and
Parking Violation Revenue in connection with, the Metered Parking System at the
Time of Closing. The City shall take all efforts as may be necessary in order to
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(i

1)

ensure such orderly transition and provide to the Concessionaire with all
Information and Documents related to the Metered Parking System Operations.
In particular, the City and the Concessionaire shall cooperate with respect to the
Professional Servicedgreement by and between Office of Corporate Counsel
and T2 Systems, dated July 31, 2006 in order to ensure a smooth transition of the
enforcement aspects of such contract between the Concessionaire and T2
Systems. At the request of the Concessionairee @ity will provide to the
Concessionaire, for up teix months following the Closing, the services of any
employee whose primary responsibilities relate to the Metered Parking System (or
the services of otheCity employees who are assigned for such psepo All

such services shall be provided for an amount equal to the actual cosCitythe
(including employment costs and related overhead expenses allocable to such
employees, as reasonably determined byQitg), which amount shall be billed

to the ncessionaire as soon as reasonably practicable following the end of each
month and shall be payable by the Concessionaire withirty (30) Days of
receipt of any such statement, and upon such other reasonable terms and
conditions as th€ity and the Cocessionaire may agree.

Casualty Loss Prior to Closing.If prior to the Time of Closing, a material
casualty loss, destruction or damage to the Metered Parking System has occurred
and this Agreement has not been terminated uSéetion 2.4(d)then theCity

shall either (i) promptly and diligently repair and rebuild the affected parts of the
Metered Parking System to restore them to at least the same condition in which
they were before the occurrence of such casualty loss, destruction or damage or
(i) authorize the Concessionaire to repair the Metered Parking System and assign
to the Concessionaire all insurance and other proceeds (if any) payable by third
party insurers or other third parties in respect of such casualty loss, destruction or
damage andrdorce (with the cooperation of the Concessionaire) all of its rights,
remedies and privileges under any applicable insurance policies witkpérind
insurers; provided that if no insurance exists or such insurance proceeds are not
sufficient to repair ad rebuild the affected parts of the Metered Parking System

to its prior condition, then the City shall reimburse the Concessionaire for that
amount representing the difference between the cost to repair and the amount of
any insurance proceeds.

Policies d Insurance. During the Closing Period, the City shall continue in force
all applicable policies of insurance maintained by the City in respect of the
Metered Parking System. At the Time of Closing, all such policies of insurance
shall terminate and theConcessionaire shall be responsible for obtaining
insurance for the Metered Parking System in accordance with the terms hereof.

Section 2.6.Intended Treatment for Federal and State Income Tax PurposesThis

Agreement is intended for United States federal and stzweni| Tax purposes to be a sale of the
Metered Parking System and the Metered Parking System Assets to the Concessionaire and the
grant to the Concessionaire of a right for and during the Term to collect and retain Metered
Parking Revenue.

29



Section 2.7.Closing Deliveries. At the Time of Closing, each Party shall execute and
deliver all assets, agreements, bills of sale, assignments, endorsements, instruments and
Documents as are reasonably necessary in the opinion of the other Party to effect the Transaction
(and in brm and substance that are reasonably satisfactory to such other Party).

ARTICLE 3
TERMS OF THE CONCESSION

Section 3.1.Right to Use and Present Condition.

(@) Right to Use. The City agrees that, subject t
Concessionaire Default, the Concessionaiadlsht all times during the Term, be
entitled to and shall have the use of the Metered Parking System and the rights
and privileges granted to the Concessionaire hereunder, subject to (i) the
provisions contained in this Agreement and (ii) the policeragdlatory powers
of the City. The City and the Concessionaire acknowledge that the
Concessionaireb6és rights to use the Mete
to the Revenue Share, retain Metered Parking Revenue and Parking Violation
Revenue and arsubject to the right of the City, in accordance with the terms of
this Agreement, to monitor compliance with this Agreement to ensure that the
Metered Parking System is used and operated as required by this Agreement. The
City shall, at all times duringhe Term, defend (i) its lawful right to impose fees
and charges for the privilege of parking motor vehicles and motorcycles in
Metered Parking Spaces and to impose and collect fines for violations of parking
rules and regulations related to Metered Rayl@paces and (ii) the rights granted
to the Concessionaire hereunder, or any portion thereof, against any Person
claiming any interest adverse to the City or the Concessionaire in the Metered
Parking System, or any portion thereof, except where suchsalirgerest arises
as a result of the act, omission, negligence, misconduct or violation of Law of the
Concessionaire, its Affiliates or their respective Representatives.

(b) Present Condition.Subject generally to the City's representations, warranties and
covenants, the Concessionaire understands, agrees and acknowledges that the
Concessionaire (i) by the execution of this Agreement, agrees to accept the
Metered Parking System "AS IS" at the Time of Closing and (ii) has inspected the
Metered Parking Systemnd is aware of its condition and acknowledges that the
City neither has made nor is making any representation or warranty, express or
implied, regarding the condition of the Metered Parking System (or any part
thereof) or its suitability for the Concessiom r e 6 s proposed use
representations explicitly provided $ection 9.1(d)

Section 3.2.Metered Parking System Operations.

(@) Use. Except as otherwise specifically provided herein, the Concessionaire shall,
at all times during the Term, (i) be responsilbde &ll aspects of the Metered
Parking System Operations, and (ii) cause the Metered Parking System
Operations to be performed in accordance with the provisions of this Agreement
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(b)

(€)

(d)

and applicable Law. The Concessionaire shall, at all times during the Teerse, c

the Metered Parking System to be continuously operational for use during the
applicable Periods of Operation by all members of the public except that the
Concessionaire shall not be obligated to conduct Metered Parking System
Operations with respeab ta Metered Parking Space (A) during any period of time
during which the City has suspended Metered Parking System Operations with
respect to such Metered Parking Space including, but not limited to, any
suspension resulting from a Temporary Closure, (8)specifically permitted
under this Agreement, (C) as required by applicable Law, (D) as necessary to
comply with any other requirement of this Agreement (including closures related
to the performance of capital improvements or maintenance or repaitiestas
required by the Operating Standards), (E) as necessary for temporary closures
required to address emergencies, public safety, temporary events or closures
undertaken to maintain the public way or (F) as necessary to perform maintenance
or repairs bthe Metering Devices.

Costs and ExpensesExcept as otherwise specifically provided herein, the
Concessionaire shall, at all times during the Term, pay or cause to be paid all
costs and expenses relating to the Metered Parking System Operations as and
when the same are due and payable.

Assumed Liabilities. The Concessionaire agrees to assume and discharge or
perform when due, all debts, liabilities and obligations whatsoever relating to the
Metered Parking System or the Metered Parking System Operatiansccur,

arise out of or relate to, or are based on facts or actions occurring, during the
Term, but only to the extent such debts, liabilities or obligations do not arise from
or relate to any breach by the City of any covenant, representation @ntysset

forth in this Agreement (collectively, theASsumed Liabilitie¥; provided,
however, that the Assumed Liabilities shall not include, and the City shall
perform or cause to be performed and discharge or cause to be discharged as and
when due, anydebts, liabilities and obligations (i) with respect to the City's
obligations under this Agreement, (ii) arising out of Metered Parking System
Operations (including with respect to any Metered Parking System Contracts)
prior to the Time of Closing(iii) under any Environmental Law, other than to the
extent caused by the Concessionaire's ownership or opeddtibre Metered
Parking System during the Term; (iv) under any collective bargaining agreement
or related labor agreement; and (v) with respect to@ansion or other retiree
benefit or medical plan (collectively, thEXcluded Liabilitie$).

Right of Entry and Access to the Public Wayhe City hereby grants to the
Concessionaire and its Representatives the right to enter upon, in, under, over and
across the streets, alleys, sidewalks in the public way, all to such extent and at
such times as shall be necessary or desirable for the Concessionaire to access the
Metered Parking System (including the Metering Devices and all supporting
structures and grtenances thereto) in order to conduct Metered Parking System
Operations, including operating, maintaining, inspecting, repairing and managing
Metered Parking System properties, constructing, installing, replacing, testing,
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dismantling and removing Metieg Devices and all supporting structures and
appurtenances thereto, interconnecting the same to any electric utility, telephonic
or other communication lines, collecting Metered Parking Revenue, and installing
monitoring or observation technology or equgnt reasonably necessary for
Metered Parking System Operations. The rights granted to the Concessionaire
under thisSection 3.2(d)Jdo not create a priority in favor of the Concessionaire
over any other user of the public way and are subject to the @wge&itindards

and all provisions of Law, including, but not limited to, applicable City permit
requirements, relating to the conduct of a private business or franchise in the
public way

(e) Issuance of Parkingickets

(i) The Concessionaire (through the Enfonemt Operator) and the City's
designated law enforcement officers shall have the exclusive right and responsibility, in
accordance with this Agreement, to administer Parking Enforcement. The Concessionaire and
the City shall cooperate to establish, mamtand undertake the Enforcement Policies and
Procedures. The City shall not change the Enforcement Policies and Procedures without the
Concessionaire's prior written consent. The Schedule for Parking Fines is set ohieduled.

The Concessionairehall perform all Parking Enforcement in accordance with the Enforcement
Policies and Procedures.

(i) The City shall remain responsible for the adjudication related to the
Parking Enforcement; provided that such adjudication shall be consistent with thecistori
practices of the City, including a consistent level of parking tickets that are dismissed or
appealed.

(i)  The Concessionaire shall have the exclusive right to collect and retain all
Parking Violation Revenuauring the Term in accordance with Enforceiné&wlicies and
Procedures, regardless of whether sirdrking Violation Revenueesulted from Parking
Enforcement conducted by the Enforcement Operator or the Citygndesil law enforcement
officers

(iv)  The Concessionaire shall delegate its duties undgeEtttion 3.2(ejo a
Contractor, reasonably acceptable to the City that may not be the Operator; provided however,
any Contractor selected pursuant to tBection 3.2(eyhall be subject to the same restrictions
and approval requirements of the Operatd@ection 3.3

(v) The City, through its law enfoement officerstetains the right to perform
Parking Enforcement. The Concessionaire shall provide to the City, at the Concessionaire's sole
cost and expense, parking ticket books or rolls and other iBrds materials reasonably
necessary to enable the City to perform Parking Enforcement as contemplated by this
Section3.2(e) The City retains the sole right and responsibility to provide all other enforcement
of parking rules and violations not listed the Enforcement Policies and Procedures and
Schedulé. Parking Enforcement performed by the Concessionaire through the Enforcement
Contractor pursuant to thiSection 3.2(e)shall have the same legal efficacy as Parking
Enforcement performed by the Ciby its Representatives.
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()] Residential Permits The City reserves the right to designate certanstoget
parking that are not Metered Parking Spaces as residential parking requiring a
Residential Permit, provided that such designation does not niigteffact the
Metered Parking System in the surrounding area. In the event there is a dispute as
to whether such additional residential parking will materially impact the
Concessionaire, the Parties shalbmit such disputdor resolution by technical
arbitration pursuant t&ection 19.7 The Concessionaire shall have the right and
responsibility for (i) administering the issuance of Residential Permits for a
nominal fee to cover the reasonable costs of administration (subject to approval
by the City) ad (ii) issuing all parking citations for violations of parking rules
and regulations related thereto. All fees collected for the issuance of Residential
Permits shall be retained by the Concessionaire andPaking Violations
Revenue shall be retaindy ConcessionairdJnless otherwise agreed to by the
City, the Residential Permitseds shall be a nominal amount that should
approximate the amount of the actual cost to issue such Residential Permit.

(@)  In order to maximize the return to the City andimpe t he Cityds tre
infrastructure the City and the Concessionaire may, upon mutual written
amendment hereto, agree to provide as part of the Concession additional
transportation services which may include the following: parking violation
procesdg services, parking violation collection services, parking enforcement
software and equipment including handheld enforcement units and Mobile
License Plate recognition Systems (MLPRS), residential parking permit issuance
and enforcement system, vehicletection and directed enforcement technology,
and additional technologies that further contribute to the maximization of the
overall value of the Parking System such as automated street sweeper
enforcement systems, vehicle detection systems; dynamichabges, dynamic
changes of time durations and days of payment, dynamic messaging and way
finding systems; and directed enforcement technologies. The Concessionaire will
make program recommendations and work in tandem with the City to maximize
the total véue of theMeteredParking System through the deployment of value
enhancing technologies, products, and services, in a manner consistent with the
Citybés overall policy objectives.

Section 3.3.Operator Engagement.

(@) The Metered Parking System Operations shall, atira#g during the Term, be
under the direction and supervision of an active operator with the expertise,
gualifications, experience, competence, skills and khow to perform the
Metered Parking System Operations in accordance with this Agreement (an
"Operdor") who may be (but is not required to be) the Concessionaire itself. The
Operator on the first Day of the Term shall be the Concessionaire unless the
Concessionaire has designated another Person to be the Operator and such Person
has been approved it@rdance wittSection 3.3(h) The Concessionaire shall
not engage or appoint a replacement Operator unless the City has Approved such
Operator; provided, however, that a Change in Control of an Operator shall be
deemed to be the appointment of a replazant Operator subject
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(b)

Approval and (ii) if the City does not provide the Concessionaire with the relevant
Approval, the Concessionaire shall be entitled to appoint an interim Operator

without the Cityos AopnelHuodedBighty (d80)Days per i o

from the date of appointment of such interim Operator. The Operator shall at all
times be subject to the direction, supervision and control (by ownership, contract
or otherwise) of the Concessionaire, and any delegation to an Op&natbonot
relieve the Concessionaire of any obligations, duties or liability hereunder. The
Concessionaire shall immediately notify the City upon the termination or
resignation of an Operator. Any agreement between the Concessionaire and any
Operator shiadby its terms terminate without penalty at the election of the City or
the Operator upofhree (3) Business Days notice to such Operator or the City, as
applicable, upon the termination of this Agreement. The Operator shall have no
interest in or rightsunder this Agreement or the Metered Parking System unless
the Operator is the Concessionaire itself.

Approval. The Cityds Approval of a proposed

withheld if the City reasonably determines that the engagement of such proposed
Operator is prohibited by applicable Law or such proposed Operator is not
capable of performing the Metered Parking System Operations in accordance with
this Agreement, which determination may be based upon, or take into account,
one or more of the followin factors: (i) the financial strength and integrity of the
proposed Operator, its direct or indirect beneficial owners and each of their
respective Affiliates; (ii) the capitalization of the proposed Operator; (iii) the
experience of the proposed Operatoroperating on street metered parking
systems; (iv) the background and reputation of the proposed Operator, its direct or
indirect beneficial owners, each of their respective officers, directors and
employees and each of their respective Affiliates (idirlg the absence of
criminal, civil or regulatory claims or actions against any such Person and the
guality of any such Personbds past or
(v) the proposed terms of the engagement of the Operator. The Cithahall

the right to reasonably condition its Approval of a proposed replacement
Operator.

Section 3.4.Authorization s; Qualifications.

(@)

Compliance. The Concessionaire shall obtain, comply with, promptly renew and
maintain in good standing all Authorizations; providdehwever, that if the
Concessionaire is, at any time during the Term, required to obtain any
Authorization from a Governmental Authority that the City was not required to
obtain in connection with its operation of the Metered Parking System prior to the
Time of Closing, the City shall use its reasonable efforts to assist the
Concessionaire in obtaining such Authorization. Nothing in this Agreement,
including Section 2.1 shall be deemed to waive or modify any Authorization
required to be obtained by the @essionaire or any other Person in connection
with the Metered Parking System, the Metered Parking System Operations or any
activities generating Metered Parking Revenue.
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(b) Quialifications. The Concessionaire shall, at all times during the Term, maintain
in full force and effect its existence and all qualifications necessary to carry on its
business pertaining to the Metered Parking System Operations, including all
rights, franchises, licenses, privileges and qualifications required in connection
with the Metred Parking System Operations.

Section 3.5.No Encumbrances.

(@) By the ConcessionaireThe Concessionaire shall not do any act or thing that will
create any Encumbrance (other than a Permitted Concessionaire Encumbrance)
against the Metered Parking System and shalhptly remove any Encumbrance
(other than a Permitted Concessionaire Encumbrance) against the Metered
Parking System, unless the Encumbrance came into existence as a result of an act
of or omission by the City or a Person claiming through it which in Wwas not
caused by an act or omission of the Concessionaire. The Concessionaire shall not
be deemed to be in default hereunder if the Concessionaire continuously,
diligently and in good faith contests any such Encumbrance, or the validity
thereof (or causs such contest), by appropriate legal proceedings that shall
operate to prevent the foreclosure of any such Encumbrance; provided that the
Concessionaire has given (i) advance notification to the City that it is the intent of
the Concessionaire to contdsie validity or collection thereof or cause such
contest and (ii) unless a bond or other security is provided in connection with such
proceedings, a satisfactory indemnity to the City or deposited with the City a
Letter of Credit, indemnity bond, suretyord, cash or Eligible Investment
reasonably satisfactory to the City in an amount equal to the amount of the claim
or Encumbrance, plus such interest and penalties, court costs, or other charges as
the City may reasonably estimate to be payable by the €Seinnaire at the
conclusion of such contest or as is required to provide insurance over any
potential Encumbrance; provided, however, that in the event such Letter of Credit
bond, cash or Eligible Investment shall be so deposited, the same shall bg held b
the City until such claim or other imposition shall have been released and
discharged and shall thereupon be promptly returned to the Concessionaire, less
any amounts reasonably expended by the City to procure such release or
discharge, or any loss, cost d amag e, reasonable attor
incurred by the City by virtue of the contest of such Encumbrance.

(b) By the City. The City shall not do any act or thing that will create any
Encumbrance (other than a Permitted City Encumbrance) against eterell
Parking System and shall promptly remove any Encumbrance (other than a
Permitted City Encumbrance) against the Metered Parking System that came into
existence as a result of an act of or omission by the City or a Person claiming
through the City. Me City shall not be deemed to be in default hereunder if the
City continuously, diligently and in good faith contests any such Encumbrance, or
the validity thereof (or causes such contest), by appropriate legal proceedings that
shall operate to preventaHoreclosure of any such Encumbrance; provided that
the City has given advance notification to the Concessionaire that it is the intent
of the City to contest the validity or collection thereof or cause such contest and
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(i) the City pays for any and albsts including attorney fees, court fees, penalties
and interest associated with contesting the Encumbrances, (iii) the City shall
promptly reimburse the Concessionaire for any and all losses, costs, damages, and
reasonable attorney fees or other expemnsasred by the Concessionaire in the
contest of such Encumbrance, (iv) the Encumbrance does not result in a loss of
revenue or additional payments, fees or Operating Costs for Concessionaire,
unl ess the amount of | os s ddtional@aymenge ssi on
fees or Operating Costs is promptly repaid to the Concessionaire by the City
Section (b) applies to any and all Permitted City Encumbrances as of the Closing
Date that result in a change of status such that they no longer meet tigodefi

of Permitted Encumbrances (as defined in this agreement) in any way, including
but not limited to, judgments in favor of lien holders, any perfection of any
inchoate liens by lien holders or the appearance of any new easements, etc that
were not lised as a City Permitted Encumbrance as of closing, but toamsli
existed prior to closing.

(© Removal Each Party, if requested by the ot
costs and expense, shall use its reasonable efforts to assist such other Party in
attempting to remove any Encumbrance that has come into existence as a result of
an act of or omission by such other Party; provided that nothing herein shall
obligate the City to waive, modify or otherwise limit or affect the enforcement by
the City of anyapplicable Law with respect to the Metered Parking System or any
activities generating Metered Parking Revenue.

Section 3.6.Single Purpose Covenants.The Concessionaire shall, at all times during
the Term, (i) be formed and organized solely for the purpose of ovthengConcessionaire
Interest and using, possessing, operating and collecting Metered Parking Revenue and Parking
Violation Revenue with respect to and otherwise dealing with the Metered Parking System (and
carrying out the Metered Parking Services and othgivities permitted pursuant to this
Agreement (and any activities reasonably incidental thereto)), (i) not engage in any business
unrelated to clause (i) above, (iii) not have any assets other than those related to its activities in
accordance with cleses (i) and (ii) above, (iv) except as appropriate for Tax reporting purposes,
maintain its own separate books and records and its own accounts, (v) observe all corporate,
limited partnership or limited liability company, as applicable, formalities ancldthings
necessary to preserve its existence, (vi) not guarantee or otherwise obligate itself with respect to
the debts of any other Person.

Section 3.7.Rights of the City to Access and Perform Work on the Metered Parking
System.

(@)  The City shall have access to tfetered Parking System and each and every part
thereof (provided that no access is granted to the cash collections, Metering
Device keys and locks) at all reasonable times and upon reasonable prior notice to
perform each of t he ¢ostlandexpensedothartthantith e Ci
pursuant to clause (ii) or (iii)):
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(i) to inspect the Metered Parking System or determine whether or not the
Concessionaire is in compliance with its obligations under this Agreement or applicable Law
pursuant td&ection 8.3

(i) iIf a Concessionaire Default then exists, to make any necessary repairs to
the Metered Parking System and perform any work therein pursudettion 16.1(b)(iii)

(i)  in the event of an emergency or danger that threatens to cause injury to
individuals (or damge to property) or to impair the continuous operation of the Metered Parking
System or to impair the enforcement of parking violations or traffic control regulations and if the
Concessionaire is not then taking all necessary steps to rectify or deahiditbnsergency or
danger, to take actions as may be reasonably necessary to rectify such emergency or danger (in
which case, no notice shall be necessary);

(v) to (A) install, design, manage, maintain, repair and rehabilitate any
existing or future utilities osimilar services (whether provided by the City or third parties at the
Citybdés instruction) in, on, under , across, oV
water and sewer lines, power transmission lines, fiber optic cable, other communriathn
other equipment), and (B) grant easements and rights on, over, under or within the Metered
Parking System for the benefit of suppliers or owners of any such utilities or services (provided
that notwithstanding the foregoing clauses (A) and (B), thiecEssionaire shall have the right,
at all times during the Term, to install, design, manage, maintain, repair and rehabilitate utilities
or other services for its own account (and not for lease, resale or service to third parties) to the
extent that the ad utilities or services are necessary for the Metered Parking System
Operations); and

(v) to, solely in accordance with the terms hereof, do any other act or thing
that the City may be obligated to do or have a right to do under this Agreement;

(viy  provided, howver, that the City shall use reasonable efforts to minimize
interference with the Metered Parking System Operations or the value of the Metered Parking
System Assets in connection with any entry pursuant t&G#usion 3.7(a)

(b)  Access RightsTo the extat that the City undertakes work or repairs under this
Section 3.7o0r any other provision of this Agreement, such work or repairs shall
be commenced and diligently completed in a good and workmanlike manner, in
accordance with any applicable Operating 8&ads and in such a manner as not
to unreasonably interfere with the conduct of business in or use of such space.

(©) Effect of Reservation.Any reservation of a right by the City and any of its
Representatives, grantees, tenants, licensees and others glaynithrough or
under the City to enter the Metered Parking Spaces and to make or perform any
repairs, alterations, Restoration or other work in, to, above, or about the Metered
Par ki ng System which i S t he Concessio
Agreement, shall not be deemed to (i) impose any obligation on the City to do so,
(i) render the City liable to the Concessionaire or any other Person for the failure
to do so or (iii) relieve the Concessionaire from any obligation to indemnify the
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City as oherwise provided in this Agreement. Nothing in this Agreement shall
Impose any duty upon the part of the City to do any work required to be
performed by the Concessionaire hereunder and performance of any such work by

the City and any of its Representasy grantees, tenants, mortgagees, licensees

and others claiming by, through or under the City shall not constitute a waiver of
the Concessionaireodos default in failing

Section 3.8.Payment of Taxes. Except as otherwise provided in ti8gction 3.8 the
Concessionaire shall pay when due all Taxes payable during the Term in respect of the use or
conduct of business with respect to the Metered Parking System. The City reserves the right,
without being obligated to do so, to pay the amount of any $agés not timely paid and which
are not being contested by the Concessionaire, and the amount so paid by the City shall be
deemed additional consideration hereunder, due and payable by the Concessionaire within
Twenty (20) Business Days after written dewddy the City. The Concessionaire shall have the
right to contest in good faith the validity or amount of any Taxes which it is responsible to pay
under thisSection 3.8 provided that (i) the Concessionaire has given prior notice to the City of
each sub contest, (i) no contest by the Concessionaire may involve a reasonable possibility of
forfeiture or sale of the Metered Parking System, and (iii) upon the final determination of any
contest by the Concessionaire, if the Concessionaire has not alresdgajahe Concessionaire
shall pay any amount found to be due, together with any costs, penalties and interest. The
Concessionaire shall not be liable for, and the City shall indemnify and hold the Concessionaire
harmless from and against, any (A) salese or similar Tax imposed by the City or any other
unit of local government; (B) transfer, stamp, deed recording or similar Tax imposed by the City
by reason of the execution and delivery of this Agreement; (C) Property Taxes; and (D) any
Parking Taxes

Section 3.9.Utilities. The Concessionaire shall pay when due all charges (including all
applicable Taxes and fees) for gas, electricity, light, heat, power, telephone, water and other
utilities and services used in the Metered Parking System Operations or supftiedMetered
Parking System during the Term. Upon request of the City, the Concessionaire shall forward to
the City, within Thirty (30) Days following the respective due dates, official receipts,
photocopies thereof, or other evidence satisfactory tdCitye of the payment required to be
made by the Concessionaire in accordance withadion 3.9 The City does not warrant that
any utility services will be free from interruptions caused by war, insurrection, civil commotion,
riots, acts of God, govement action, terrorism, repairs, renewals, improvements, alterations,
strikes, lockouts, picketing, whether legal or illegal, accidents, inability to obtain fuel or supplies
or any other causes, and any such interruption of utility services in andlbslitak never be
deemed an Adverse Action or an eviction or
Metered Parking System or any part thereof, or render the City liable to the Concessionaire for
damages or, unless the same constitutes a Delayt,Erdieve the Concessionaire from
performance of the Concessionairedbés obligatio

Section 3.10.Notices of Defaults and Claims.

(a) Notice by the Concessionaird.he Concessionaire shall promptly give notice to
the City (i) if the Concessionaire d@mes aware that a Concessionaire Default
has occurred under this Agreement (provided, however, that the failure to give

38



(b)

such notice shall not constitute an independent Concessionaire Default) and (ii) of
all material claims, proceedings, disputes (inatgdabor disputes) or litigation in
respect of the Concessionaire pertaining to the Metered Parking System, the
Metered Parking System Operations or the City (whether or not such claim,
proceeding or litigation is covered by insurance) of which the Coiocese is
aware (other than as a result of a notice to the Concessionaire from the City). The
Concessionaire shall provide the City with all reasonable information requested
by it from time to time concerning the status of such claims, proceedings or
litigation.

Notice by the City. The City shall promptly give notice to the Concessionaire
(i) if the City becomes aware that a City Default has occurred under this
Agreement (provided, however, that the failure to give such notice shall not
constitute an inépendent City Default) and (i) of all material claims,
proceedings, disputes (including labor disputes) or litigation in respect of the City
pertaining to the Metered Parking System, the Metered Parking System
Operations or the Concessionaire (whethernot such claim, proceeding or
litigation is covered by insurance) of which the City is aware (other than as a
result of a notice to the City from the Concessionaire). The City shall provide the
Concessionaire with all reasonable information requestet foym time to time
concerning the status of such claims, proceedings or litigation.

Section 3.11.Assignment of Operating Agreements and PlansAt the request of the

City, the Concessionaire shall collaterally assign, to the extent reasonably practicable and subject
to the terms and conditions herein, to the City, in form and substance satisfactory to the City, all
of the right, title and interest of the Concessionaire in, to and under all or any of the Operating
Agreements and all present and future specificationanspl drawings, information and
documentation in relation to the Metered Parking System Operations except to the extent any of
the foregoing involve proprietary information (collectively, th®perating Agreements and
Plans) as collateral security to theit¢ for the observance and performance by the
Concessionaire of its covenants and obligations under this Agreement. The Concessionaire
covenants that it shall cause all of the right, title and interest of the Concessionaire in, to and
under all Operating\greements and Plans entered into or created after the Time of Closing to be
collaterally assignable to the City for the purposes of Sastion 3.11 Without limiting the
generality of the foregoing, but iteuundeetbet t o
Operating Agreements and Plans andttiicle 18, the City shall be entitled to use the Operating
Agreements and Plans if the City elects to use the Operating Agreements and Plans to remedy a
Concessionaire Default under this Agreemente Toncessionaire shall promptly deliver to the

City, at the sole cost and expense of the Concessionaire, forthwith after completion or execution
and delivery, a copy of each item of the Operating Agreements and Plans.

Section 3.12.City Use of Information and Records. The City shall be entitled to

access to all reasonable records, electronic data and other information collected and retained by
the Concessionaire with respect to the Metered Parking System Operations to the extent needed
by the City in connection with thenforcement of traffic and parking regulations, the

identification of parking violations, the imposition and collection of parking fines and the
adjudication of parking enforcement caseB.he f or egoi ng shal/l not
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confidentiaflorp opri et ary information, including Conc

the Metered Parking Services.

Section 3.13.Metering Devices. The Concessionaire shall be required to maintain and
operate the Metering Devices in accordance with the Operating StanddrelS<Concessionaire
will inspect all Metering Devices in a manner designed to identify and promptly repair or replace
defective or inoperative Metering Devices. The Concessionaire shall establish a method
pursuant to which members of the general public ne@prt inoperative and defective Metering
Devices and shall display, at or near each Metering Device, a telephone number and internet
address for the reporting of inoperative and defective Metering Devices and other operational
problems related to the Meed Parking System and Metered Parking System Operations.

Section 3.14.Payments by the City. The Concessionaire acknowledges and agrees that
if the City is required under applicable Law of general application to withhold a portion of any
payment that the City is olglited to make to the Concessionaire under this Agreement, the City
will be deemed to have satisfied such payment obligation to the Concessionaire to the extent of
such withholding by the City. If any such withheld amounts are permitted to be paid to the
Concessionaire, the City shall pay such amounts to the Concessionaire whenever permitted by
Law. Any items and payment amounts that the City is legally required to withhold from the
Concessionaire will be listed i8chedule 1land agreed to by the Conceswire prior to
Closing as a condition of Closing. Prior to withholding any portion of any payment hereunder,
the City will give reasonable prior notice to the Concessionaire.

Section 3.15.Naming Rights and Commercial Advertisements and Activities.

(@) The Concession shall have the exclusive naming rights with respect to the
Metered Parking System provided that such name must be approved by the City.
The Concessionaire must seek prior City Approvdh respect to commercial
advertisements, including (but notnited to) advertising on Metering Devices
and advertisements dispensed from Metering RavicThe City retains the
exclusive rights with respect to any other commercial activities at the City's sole
expense, other than the collection of Metered Parkirgs,Hemporary Closure
Feesand Parking Enforcement Revenues derived from the Metered Parking
System.

(b) Notwithstanding the foregoing provisions of tEisction 3.15the Concessionaire
grants to the City an exclusive, ntmansferable, royalty free licenskiring the
Term to use the name chosen for the Metered Parking System together with all
existing and future developed logos and marks used in connection with the
Metered Parking System Operations.

Section 3.16.Reversion of Metered Parking System. On the Reversion Dat the
Concessionaire shall surrender and deliver to the City all of its rights, title and interest in the
Metered Parking System (including all improvements to the Metered Parking System, the
Metered Parking System Assets and all tangible and intangiysomal property of the
Concessionaire (including inventories) that is included in the Metered Parking System and used
in connection with the Metered Parking System Operations, subject, however, as to any
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intellectual property included in the Metered PagkSystem, to any restrictions or prohibitions

to disclosure, transfer or sharing thereof and any other rights of third parties with respect thereto,
all in accordance with the provisions 8ection 16.4 With respect to any third party or
proprietary sdivare utilized by the Concessionaire in the operation of the metered parking
system at the time of the Reversion Date, the Concessionaire and City will use good faith efforts
to provide appropriate license rights and terms to the City for continued opefaliowing
reversion.

Section 3.17.Police, Fire, Emergency, and Public Safety Access Rights.
Notwithstanding any other provision of this Agreement, at all times during the Term and without
notice or compensation to the Concessionaire (i) any police, fire, and ewyerggrvices and
any other security or emergency personnel retained by or on behalf of the City shall have access,
as required by such services or personnel, to the Metered Parking System; and (i) any
Governmental Authority with jurisdiction over the Metd Parking System shall have access to
the Metered Parking System as necessary for emergency management and homeland security
purposes, including the prevention of or response to a public safety emergency (so long as any
exercise of such jurisdiction, tine extent effected by the City, shall be strictly in accordance
with the terms hereof).

Section 3.18.Competing Off-Street Parking Facility.

€) Subject toSection 3.18(band Section 3.18(c)the City will not operate, and will
not permit the operation of, a Competing RuParking Facility. A Competing
Public Parking Facility means any ofttreet public parking lot or public parking
garage that (i) is (A) owned or operated by the City or (B) operated by any Person
and located on land owned by the City, or leased ¢oQity, (ii) is withinone
quarter (1/4) of a mile of a Metered Parking Space, (iii) is used primarily for
general public parking; (iv) has daily schedule of fees for parking motor
vehicles that is (A) with respect to Zones 1, 2 and 3, less than twongd the
highest Metered Parking Fees then in effect for Metered Parking Spaces in the
applicable Zone and (B) with respect to Zone 4, less than otien€l the highest
Metered Parking Fees then in effect for Metered Parking Spaces in Zone 4; and
(v) was not used for general public parking on the effective date of this
Agreement.

(b)  As used inSection 3.18the term "Competing Public Parking Facility" does not

include (i) any parking lot or parking garage located at, or providing parking for
motor vehiclesn connection with the regular operations of public buildings and
facilities including, but not limited to, any airport, courthouse, correctional
facility, police station, fire station, administrative building, public school, public
library, public park o recreational facility, public hospital or similar government
building; (ii) any parking facility located at, or adjacent to, any sports stadium or
sports arena having a seating capacity in excessfteen Thousand16,000;
(i) park and ride facilites that are used primarily by mass transit passengers; (iv)
temporary parking facilities used for Special Events; and (v) any parking facility
that is used primarily to provide parking for an affordable housing development or
a public housing project.
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(c) If the City undertakes or permits a Competing Public Parking Facility in violation
of Section 3.18(g)such action shall constitute a Compensation Event requiring
the payment of Concession Compensation. Such action shall not constitute a City
Default or an Alverse Action.

(d) In the event the City builds a public parking garage in Zone 4 during the Term,
the City will agree to institute a Residential Permit program for-metered
parking spaces in and around Zone 4 to be administered by the Concessionaire on
terms mutually agreeable to the Parties.

Section 3.19.Employee Parking Program

(@) Legacy Placard Program All Placards issued prior to the Closing Date shall
continue to remain in full force and effect unfihirty (30) days after the
Concessionaire has implemented elgoic metering in Zones 1, 2 and 4 pursuant
to Section 4.4 After such time, all Placards shall be null and void. The City
represents and warrants that no additional Placards have been issued by the City
since the Bid Date and covenants and agrees thdtrtieer Placards will be
issued by the City prior to Closing or during the Term.

(b) Employee Parking ProgramConcessionaire agrees to cooperate with the City to
develop a program for certain City, State and Federal employees (as determined
by the City) toenable such employees to park in Metered Parking Spaces by use
of a prepaid card, special credit card or similar system (&mgloyee Parking
Programi). The City shall be charged for the use of the Metered Parking Spaces
under the Employee Parking Pragr in accordance with the fees set forth on
Schedule 5provided that the duration requirements set forth in Section 1(b) of
Schedule 5shall not be applicable to employees using the Employee Parking
Program. The cost of implementing and monitoring the Byge Parking
Program shall be borne by the Concessionaire. Fees for the use of the Employee
Parking Program shall be paid by the City quarterly withive (5) Business
Days of the City's receipt of the report set fortisection 3.19(c)

(©) ReportingRequrement Within Sixty (60) Days after the end of each Quarter, or
as soon as reasonably practicable thereafter Quarter, the Concessionaire shall
deliver to the City a report setting forth the use of the Metered Parking Spaces
pursuant to theEmployee Parkig Program, which such report shall be in
sufficient detail to allow the Parties to determine the amount owed to
Concessionaire by the City and to enable the City to determine the detailed usage
of the participants in the Employee Parking Program (i.erevaed for how long
each participant parked at a Parking Meter Space)

ARTICLE 4
CAPITAL IMPROVEMENTS

Section 4.1.Concessionaire Responsibility for Capital Improvements. The
Concessionaire shall be responsible for all capital improvements with respect to the Metered
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Parking §stem required to be completed during the Term in accordance with the terms of this
Agreement, including as required by the Operating Standargsand all capital improvements

for which the Concessionaire will be responsible during the Term that arenlkewf Closing

will be listed onSchedule 1&f this agreement prior to Closing.

Section 4.2.Authorizations Related to Capital Improvements. The Concessi ona
obligation to perform capital improvements shall be subject to the issuance by the City of any
and allAuthorizations to be issued by the City and as required by the City with respect thereto
and the City agrees not to unreasonably withhold, condition or delay the issuance of any such
Authorizations, and to use its reasonable efforts to assist the Coneg®sin obtaining such
Authorizations. Without limiting the generality of the foregoing, the City agrees that it will
reasonably assist and cooperate with the Concessionaire in obtaining any and all Authorizations
(including any required rights of acceseer real property that is owned or controlled by the
City) in order for the Concessionaire to perform capital improvements.

Section 4.3.City Responsibility for Capital Improvements. The City, at its own cost
and expense, shall maintain, repair and rehabilitateeaisging or future sidewalks, roads or
streets constituting Affected Property under the jurisdiction of the City that provide direct access
to or consists of the Metered Parking System in such a manner as to maintain access to and from
the Metered Parkingystem reasonably comparable to that in existence as of the date of this
Agreement and in any event to a standard not less than that observed by the City with respect to
other public roads. Prior to undertaking any maintenance, repairing or rehabifilatguant to
this Section 4.3he City shall first give prompt notice to the Concessionaire and will consult with
the Concessionaire as to how to mitigate the effects of such work which is proposed to be carried
out.

Section 4.4.Required Payment Options. Any MeteredParking Space with a Metered
Parking Fee oOne Dollar $1.00 or more per hour must have a payment option at the point of
sale other than the cash payment of the Metered Parking Fee. The Concessionaire shall provide
such payment option by use of a creditrd or a debit card or similar electronic methods
reasonably acceptable to the City with respect to each Metered Parking Space before any
increase of the Metered Parking Fee as set fortBamdule5s can occurjprovided however
electronic meters usead Zone 1 (as described @thedule bmust be multspace metering for
five or more Metered Parking Spaces. The Concessionaire shall be responsible for all costs
associated with such electronic upgrades including the cost of removing the old meteidag dev
and poles and repairing any damage caused by such removal (i.e., repairing the holes remaining
after such removal).

ARTICLE 5
MODIFICATIONS

Section 5.1.City Directives. The City may, at any time during the Term, issue a City
Directive to the Concessionaire. Subiject e City making available to the Concessionaire
sufficient funds to perform the work required to implement such City Directive at or before the
time payment for such work is required to be made, and the Concessionaire having obtained
(with the cooperation fathe City) all relevant Authorizations from all relevant Governmental
Authorities required for the relevant work, the Concessionaire shall perform the work required to
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implement such City Directive, and the City shall pay to the Concessionaire the Gmmcess
Compensation with respect thereto. The addition of or the removal of Metered Parking Spaces
by the City (including any direction to install or remove Metering Devices) is not a City
Directive and shall not result in Concession Compensation as a @dgtize, but shall result in
Concession Compensation as providediitcle 7.

Section 5.2.Concessionaire Requestslf the Concessionaire wishes at any time during
the Term to make a material change in the dimensions, character or quality of any part of the
Metered Parking System, then the Concessionaire may submit to the City, for Approval, a
Concessionaire Request with respect to such change and shall submit to the City for its Approval
specific plans with respect to any such work. The Concessionaire shall aoy ievent be
required to submit a Concessionaire Request, and no Approval shall be required, with respect to
any Concessionaireos actions Se) l ong as suc
Standards. The Concessionaire shall be responsible fomalirdas required to implement an
Approved Concessionaire Request (and any Losses incurred in connection therewith). No
Concessionaire Request shall be implemented unless and until such Concessionaire Request has
been Approved by the City.

Section 5.3.Performance of Madifications. Subject to the other provisions of this
Article 5, the Concessionaire shall ensure that City Directives and Approved Concessionaire
Requests are performed in a good and workmanlike manner and diligently complied with and
implemented in such amner that the costs (in the case of City Directives only) and delays
relating thereto are minimized.

ARTICLE 6
OPERATING STANDARDS

Section 6.1.Compliance with Operating Standards. The Concessionaire shall, at all
times during the Term, cause the Metered Parking System @pesrab, comply with and
implement the Operating Standards in all material respects (including any changes or
modifications to the Operating Standards pursuant to the terms of this Agreement). The
Concessionaire shall have in place procedures that asonadzly designed to achieve
compliance with the Operating Standards. The Operating Standards shall not be deemed to be
violated by immaterial acts or omissions, including an immaterial failure to comply with specific
requirements set forth in the OperatiStandards other than actions or omissions that endanger
the public health or safety. Except as specifically set forth herein, the Concessionaire shall
perform all work required to comply with and implement the Operating Standards (including the
capitalimprovements described therein) as part of the Metered Parking System Operations and at
its sole cost and expense.

Section 6.2.Proposed Operating Standards. If the Concessionaire, at its cost and
expense, wishes to implement and use operating standards other tkpethéng Standards,
the Concessionaire must provide notice of such proposed operating standards to the City for
Approval . The Concessionaireds proposed ope
explanation of the Con gdéspsoposahand all elévant supporiing nal e
information, certificates, reports, studies, investigations and other materials as are necessary to
demonstrate that the Concessionaireb6s propose
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achieve the objeates of the applicable Operating Standards. The City may request any
additional supporting information, certificates, reports, studies, investigations and other materials

as are reasonably required by t he Caperatingt o det
standards are reasonably designed to achieve the objectives of the applicable Operating

Standar ds. Until the City provides its Appro
proposed operating standards, the Concessionaire shall nietmieng the proposed operating
standards and shall I mpl ement and comply with

proposed operating standards shall be deemed incorporated into the Operating Standards upon
Approval by the City in accordance withet terms hereof. If the City refuses to Approve any
proposed operating standards and the Concessionaire disagrees with such refusal, the
Concessionaire may submit the matter to arbitration under the provisidniscted 19,

Section 6.3.Modified Operating Standards.

(@) The City shall have the right, at any time during the Term, to modify or change
the Operating Standards upon notice to the Concessionaire where necessary to
comply with any new Law (other than a Law of the City) applicable to the
Metered Parking Systemp@rations. In the event the City modifies the Operating
Standards in accordance with the immediately preceding sentence, the
Concessionaire, at its cost and expense, shall perform all work required to
implement and shall comply with all such modificaticared changes and in no
event shall the Concessionaire be excused from compliance with any such
modification or change. The Concessionaire shall have the right to challenge
pursuant toArticle 19 any modified Operating Standard on the grounds that it
doesnot meet the requirement of th&ection 6.3(a) Material changes to the
Operating Standard including changes required to comply&&fa) are subject
to a Compensation Eveand the City will pay the Concessionaire the Concession
Compensation with reect thereto at the time such modification or change was
implemented.

(b) If during the Term the City is of the opinion that a modification or change to the
Operating Standards is necessary or desirable but such modification or change is
not subject tdSecton 6.3(a) the City may upon reasonable written notice to the
Concessionaire modify or change the Operating Standards; provided, however,
that the City shall pay to the Concessionaire the Concession Compensation with
respect thereto at the time such mawifion or change is implemented. At the
Citybébs request, the Concessionaire shal
and shall comply with all such modifications and changes, and in no event shall
the Concessionaire be excused from compliance withsanf modification or
change. The City shall have the right to undertake the work, upon reasonable
notice to the Concessionaire, necessary to ensure implementation of and
compliance with any such modification or change to the Operating Standards if
the Coressionaire fails to do so within a reasonable period of time which in no
event shall be less than 30 days; provided, however, that to the extent that such
work is undertaken by the City following proper notice to the Concessionaire and
Concessionaire's ifare to take reasonable steps in furtherance of the
modification or change, the Concessionaire shall pay to the City within ten (10)
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Business Days following demand therefor, or the City may offset from amounts
owing to the Concessionaire in connectiontmguch modification or change, the
costs of the portion of the work performed in order to comply with the Operating
Standards existing immediately prior to such modification or change, and the City
shall be responsible only for the incremental costs oatltitional work required

in order to implement such proposed modification or change to the Operating
Standards and, without duplication with the foregoing, the Concession
Compensation with respect to such modification or change.

ARTICLE 7
METERED PARKING REVENUES AND PARKING VIOLATION REVENUES

Section 7.1.Metered Parking Fees. Upon passage of the Metered Parking System
Ordinance, the City will have approved and adopted the Schedule of Parking Fees. At or before
the Time of Closing, the City shall place in effect the Schedf@ilParking Fees. The City
acknowledges that the Concessionaire has depended upon representations made by the City
regarding the Schedule of Parking Fees now and in the future in its determination of Closing
Consideration. If the City does not adjust kiag fees in accordance with the provisions of
Schedule 5then a Compensation Event will be deemed to have been enacted and the
Concessionaire will receive Concession Compensation with respect thereto at the time the
expected rate change did not occur.

Subject to the Revenue Share, the Concessionaire shall, during the Term, have the
exclusive right to collect and retain all of the Metered Parking Revenue and Bagging Fees
derived from the Metered Parking Spaces and all of the Parking Violation Revenuesl deriv
from the Metered Parking Spaces and Residential Permits.

Section 7.2.Designation and Removal of Metered Parking Spaces.

€) Designation Temporary Closur@and Removal. Anytime after the Closing, the
City shall have the right to designate, temporarily close or remiogm time to
time, each Metered Parking Space, subject to the terms @rtiike 7. The City
shall be restricted from designating new Metered Parking Spaces that are not
subject to the terms of this Agreement. The designation of Residential Permits
pursuant toSection 3.2(f)shall not be considered a designation of new Metered
Parking Spaces. Residential Permits will not be valid for parking in metered
parking spaces during the dates and hours that metered spaces are to be paid.
Nothing in this setion shall prevent the Concessionaire from considering the
implementation of ofstreet permitting devices to increase paifisale
purchases.

(b) New Metered Parking Space$he Concessionaire shall be obligated to promptly
install Metering Devices with spect to all newly designated Metered Parking
Spaces after written notification by the City of the designation. New Metering
Devices will be ordered withifive (5) Business Days of said notice and will be
installed withinFive (5) Business Days after dadry and necessary testing of the
equipment from the supplier to the Operator's location. All such Metering
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Devices shall be owned (or leased) by the Concessionaire during the Them
installation of Metering Devices shall be undertaken in accordarite the
Operating Standards.

(©) New Metered Parking Spaces in Schedule Bhe City will be obligated to
designate an addition&ne Hundred Thirty{30) new Metered Parking Spaces
as set forth orSchedule 3effective as of the Closing. If the City does not
designate these additional Metered Parking Spaces, then the difference will be
considered a Compensation Event and the City must pay the Concessionaire a
Concession Compensation for as long as such difference eistsion 7.7n its
entirdy is not aplicable to the new Metered Parking Spaces referenced in this
Section 7.2(c)and are only applicable after these spaces are designated by the
City. For purposes of clarity no Parking Metered Spaces referenced in this
section will be Reserved Metered Parki Spaces nor will they match the
definition of such.

(d) Deemed RemovalA Metered Parking Space shall be deemed to be removed (a
"Permanent Removal by the City for the purposes of th&ticle 7 upon the
earlier to occur of (i) the receipt of written re®iby the City to Concessionaire
that such closure is a permanent removal of such Metered Parking Space and (ii)
one year of continued closure of the Metered Parking Space if such Metered
Parking Space was not otherwise subject to a Bagging Fee duringrseiglear
period. If a Metered Parking Space ceases to be designated by the City as a
Metered Parking Space, then the Concessionaire must immediately cease to
collect Metered Parking Fees with respect to such parking space and Fiitéin
(5) Business Day after notification and, upon the direction of the City, shall
proceed to remove all Met ering Devices
expense including repairing any damage caused by such removal (i.e., repairing
the holes remaining after sustmoval).

Section 7.3.Notice. Any designation or removal of a Metered Parking Space by the
City pursuant to thig\rticle 7 shall be provided in writing to the Concessionaire prior to such
designation or removal.

Section 7.4.Payments for Permanent Removal The Permanent Remalof Metered
Parking Spaces during the Term equal to an aggregate amount that is leShittyaRercent
(30%) of the Metered Parking Spaces in effect as of the Bid Date shall result in a Compensation
Event. The Permanent Removal of Metered Parking &pairing the Term equal to an
aggregate amount dhirty Percent 80%) of more of Metered Parking Spaces in effect as of the
Bid Date shall result in an Adverse Actioncontinue to be treated as a Compensation Event in
the Concessionaire's continuingesdiscretion. In the event of a Compensation Event under this
Section 7.4the Concessionaire shall be entitled to the following Concession Compensation (the
"Permanent Removal Paymént

(a) Lost Revenugrior to the Initial Anniversaryln the event the @ removes a
Metered Parking Space(s) prior to the first anniversary of the Closing, the
Permanent Removal Payment during such period for the Permanent Removals
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shall be the Present Value of the amount set forth for such Metered Parking Space
in the appli@ble Zone orschedules.

(b)  Lost Revenuafter the Initial Anniversary The Permanent Removal Payment for
a Permanent Removal for any Year after the first anniversary of the Closing shall
be the Present Value of the Permanent Removal Payment calculatedhesing
methodology set forth in Section 1 $€hedule 4

(© Lost Parking Violations Revenue For each Permanent Removal, the
Concessionaire shall be entitled to a portion of the Present Value of the Parking
Violations Revenues calculated using the methodokegyforth in Section 1 of
Schedule 4

Section 7.5. Adjustments to Removal Payment.

(@)  Within Sixty (60) Days after the end of each Quarter, or as soon as reasonably
practicable thereafter, the Concessionaire shall deliver to the City a statement
setting forth: (i) the ggregate number of Permanent Removals in each Zone
during such Quarter and during the Term, and (ii) the Permanent Removal
Payment for each such Permanent Removal calculated in accordan&eetitin
7.4. The City shall pay the Concessionaire the amotitiie Permanent Removal
Payment withinTen (10) Business Days of receipt of such statement.

(b) In the event the City disputes the Concessionaire's Removal Payment
Determination, the Parties shall attempt in good faith to determine the final
Permanent Removdayment (the Final Removal Paymef)t In the event the
Parties cannot reach an agreement on the Final Removal Payment, they agree to
engage a Consultamd determine the Final Removal Payment. In making its
determination, the Consultant shall use altadrelated to such Metered Parking
Space(s) collected by Concessionaire up to the date of renpruaided, that if
the Consultantis unable to reach a conclusion on this basisQbesultantshall
review such additional information and perform suchitémthl procedures as the
Consultantdeems reasonably necessary. The determination o€omsultant
shall be made as promptly as practicable following the date on which the dispute
is submitted, shall be set forth in a written statement deliveréeet®arties and
shall be final, binding and conclusive on tParties. The fees and any expenses
of the Consultantshall be paid bythe Partieswithin Fifteen (15)Days of such
determination as follows: (a) if th€onsultantadopts the position ahe City,
Concessionairshall bear such fees and expenses; (b) iQbiesultantadopts the
position ofConcessionairethe City shall bear such fees and expenses(c) if
the Consultant adopts a position other
City ard Concessionaire shall bear such fees and expenses edtialletainer is
required by theConsultant the retainer shall be split equally betweba Parties
provided, however, that the retainer shall be considered part of the fees and
expenses of th€onsultantand if eitherParty has paid a portion of such retainer,
that Party will be entitled to be reimbursed by the otlarty to the extent
required by thisSection 7.5(c) In the event &arty does not comply with the
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procedure and time requirentsrcontained herein or such other procedure or time
requirements as thearties otherwise elect in writing, ti@onsultantshall render

a decision based solely on the evidence it has whichimasy filed by either of
the Rarties. The Consultant'sesoldion of the dispute shall be conclusive and
binding upon théarties and nonappealable.

Section 7.6. Temporary Closure of Metered Parking Spaces.

(@)

(b)

(€)

Administration The Concessionaire shall be exclusively responsible for the
administration and operation of any Tempgr@losures in accordance with the
Operating Standards. Subject to the Revenue Share, the Concessionaire shall be
entitled to collect and retain the applicable Temporary Closure Fee from any
Person, including the City, requesting such Temporary Closugcgéordance

with this Section 7.6

Third party Temporary Closure Fee Subject to the Revenue Share, the
Concessionaire shall charge, collect and retain the applicable Temporary Closure
Fee from any Person (other than the City), in advance, in respechyof a
Temporary Closure requested by such Person in accordance with the Operating
Standards.

City Temporary Closurd-ee. Subject to the Revenue Sharee tConcessionaire

shall charge, collect and retain the applicable Temporary Closure Fee from the
City, quarterly in arrears, in respect of any Temporary Closure requested by the
City in accordance with the Operating Standards; provided, however, that the City
shall only be required to pay the Concessionaire the aggregate Temporary Closure
Fees in respect oflalemporary Closures in a given Quarter in excess of the
Temporary Closure AllowanceAny Temporary Closure of an aggregate duration

of greater tharour (4) hours in any Day shall be treated as a Temporary Closure
for the entire Day and any Temporaryo8lre of an aggregate durationFafur

(4) hours or less shall be disregarded; provided, however, the systematic closure
of a Metered Parking Space fBour (4) hours or less or shall be considered a
Temporary Closure (i.e., the closing of a Metered Pgripace everyday during

rush hour forFour @) hours or lesspnd (ii) any closure of a Metered Parking
Space forTwo (2) hours or less during 9:00eBr0D0Opm Monday through Friday
each week will constitute a Temporary Closure unless such closure is aofesult
work performed pursuant t8ection 3.7(a)(ivor Section 4.3in which case the

Four (4) hours or less standard shall apply.

Section 7.7.Additional Metered Parking Spaces.

(@)

During the Term and subject to the provisionsSefction 7.2(h)the City may
designate d@ditional Metered Parking Spaces and each additional Metered Parking
Space shall immediately become part of the Metered Parking System; provided
however, in the event the City designates an aggregate increase of moFerthan
Percent (10%) of additional Mered Parking Spaces in any Zone without the
consent of the Concessionaire, then the designation of additional Metered Parking
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Spaces by the City abovieen Percent (10%) is subject to the Concessionaire's
reasonable approval and if Concessionaire deteemweh addition is not
economically viable (such Metered Parking Spaces referred to herein as the
"ReservedVieteredParking Spacéy the City shall be responsible for the initial
costs related to the addition of such Reserved Metered Parking Spaces to the
Metered Parking System. In either case, the Concessionaire shall promptly
undertake to install (if needed) a Metering Device for each such additional
Metered Parking Space and to commence Metered Parking System Operations
with respect to such Metered Rizg Space.

(b) In the case of newly designated Metered Parking Spaces that are not Reserved
Metered Parking Spaces (such Metered Parking Spaceé%Adbé&ional Metered
Parking Spacés.

(i) the Concessionairshall pay allinitial costs and expenses related le t
such addition of such AdditionaMetered Parking Spacds the Metered Parking System,
including all costs and expenses related to the acquisition cost of any new Metered Device
required in respect thereof and the installation of such Metered Devitlee lyoncessionaire
and

(i) the Concessionaire shall install (if necessary) a Metering Device for such
Additional Metered Parking Space and shall commence Metered Parking System Operations
with respect to suctdditional Metered Parking Space, in each caseadnordane with the
Operating Standards and such Additional Metered Parking Space shall be considered part of the
Revenue Share.

(© In the case of Reserved Metered Parking Spaces,

(i) the City shall pay to the Concessionaire all initial costs and expenses
related to the addition of such Reserved Metered Parking Spaces to the Metered Parking System,
including all costs and expenses related to the acquisition cost of any new Metered Device
required in respect thereof and the installation of such Metered Devittee iyoncessionaire;
and

(i) the Concessionaire shall install (if necessary) a Metering Device for each
such ReservelMeteredParking Space and shall commence Metered Parking System Operations
with respect to suclReservedMetered Parking Space, in each caseadcordace with the
Operating Standards.

(d) In exchange for performing the Metered Parking System Operations in connection
with such Reserved Meterd&harking Spacegshe Concessionaire shall pay to the
City within Ten (10) Days following the end of each @ea an amount equal to
SeventyFive Percent(75%) ofall Metered Pe&ing Revenuayenerated from such
Reserved Metered Parking Space in such Quarnemetainfwenty-Five Percent
(25%) of such Metered Parking Revenue.

Section 7.8.Changes in Parking Rules, Regulatios and Adjudication. Any material
change to the parking rules, regulation and adjudication (i.e., changes in citation fines, penalties
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for unpaid parking citation fines, booting, impoundment or vehicle tow away) governing the
Metered Parking Spaces or tResidential Spaces or an increase in the number of parking
citations appealed aboVdirty Percent (30%o0f the parking citations appealed in the prior Year
shall result in a Compensation Event.

Section 7.9.Compensation for Metered Parking Fee and Period of Operatio
Adjustments.

(@) Changes in Metered Parking Fees.

(i) Decreases in Metered Parking Fee&ny decrease in the Metered Parking
Fee (other than as set forthSection 7.1with respect to the Schedule of Parking Fegdgilure
to increase rates according tbe Schedule of Parking Feesill result in Concession
Compensation. A decrease in the Metered Parking Fee in any Year of greatairthaercent
(30%) of the Metered Parking Fee prior to such reduction shall result in an Adverse Action. The
Concessin Compensation for a reduction in Metered Parking Fees shall be determined pursuant
to the methodology set forth $chedule 4

(i) Increasesin Metered Parking Fees The City and Concessionaire shall
negotiate, in good faith, the allocation of Metered ReykRevenue resulting from any increase
in the Metered Parking Fee (other than the Regular Rate Adjustment) including, but not limited
to any special event fees.

(b) Changes irPeriod of Operation.

(i) Decreases in Period of Operation Any decrease in the Perioaof
Operation of the Metered Parking Spaces will result in Concession Compensation. A decrease in
the Period of Operation in any Year of greater thhmty Percent (30%of the applicable Period
of Operation prior to such reduction shall result in an AskweAction. The Concession
Compensation for a reduction in Metered Parking Fees shall be determined pursuant to the
methodology set forth iBchedule 4

(i) Increasesin Period of Operation The City and Concessionaire shall
negotiate, in good faith, the giray of revenues resulting from any increase in the Period of
Operation.

(©) Changes inPeriod of Stay Due to the difficulty in calculating the impact of a
change in the Period of Stay on the Metered Parking Revenue, the City and
Concessionaire shall negdga in good faith, the sharing of revenues resulting
from any increase in the Period of Stay or any Concessionaire Compensation
resulting from a decrease in Period of Stay.

(d) Payments Any Concessionaire Compensation or payments to the City due under
this Section 79 shall be paid quarterly withifien (10) Days of the beginning of
such calendar quarter.

Section 7.10.Right to Challenge. Unless otherwise stated, if a Party objects to any
determination made by the other Party pursuant toAttisle 7, the objecting Pay shall have
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the right to submit such determination (at any time including after the date of such
determination) for resolution by technical arbitration pursua®eiction 19.7

ARTICLE 8
REPORTING; AUDITS; INSPECTIONS

Section 8.1.Reports.

(@)

(b)

(c)

Incident Management and Notificais. The Concessionaire shall provide notice
to the City of all emergencies withifiwelve (2) hours of being known to the
Concessionaire or the Operator and promptly provide notice to the City of all
material accidents and incidents occurring with respe the Metered Parking
System, and of all claims in excessTofenty Five Thousand Dollar$25,000
made by or against the Concessionaire, or potential claims in exc&sgnfy

Five Thousand Dollars$@5,000 that the Concessionaire reasonably expéot
make against, or to be made against it by, third parties.

Environmental Incident Management and Notificatiotie Concessionaire shall
provide notice to the City withintwelve @2) hours following the

Concessionaireb6s bec o,dumpigg, spiling (aecidentdl t h e

or otherwise) of any reportable quantity, as defined under applicable
Environmental Law, of Hazardous Substances occurring with respect to the
Metered Parking System, the time, the agencies involved, the damage that has
occured and the remedial action taken. The Concessionaire shall be financially
responsible and shall pay the costs and expenses of any remediation required as a
result of any such discharge, dumping or spilling of Hazardous Substances caused
by the willful misconduct or negligent action of, or permitted by the negligent
inaction of, the Concessionaire or any of its Representatives. The Concessionaire
shall not be financially responsible for the actions of third parties except for those
actions with respectot which the Concessionaire or any of its Representatives
shall have had prior knowledge or those actions consented to by the
Concessionaire or any of its Representatives.

Financial Reports. The Concessionaire shall deliver to the City witime
HundredTwenty (120) Days after the end of each Year a copy of the audited
publicly available financial statements and reports of XeCaxp. only. The
Concessionaire will not be required to divulge its costs or profits under this
Concession The Concessionaire i provide to the City any calculations,
volumes or analysis of revenue necessary for the City to calculate and verify its
share of revenue as described in the Revenue Share within this Agreerhent
supply of XeroxCorp. financial reports to the Citysinot deemed to represent a
financial guarantee on the part of Xer@arp.

Section 8.2.Information.

(@)

Furnish Information. At the request of the City, the Concessionaire shall, at the
Concessionaireb6s cost and expense and
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Term: (i) make available or cause to be made available (and, if requested by the
City, furnish or cause to be furnished) to the City all-sonfidential and non
proprietary Information relating to the Metered Parking System Operations, this
Agreement or te Metered Parking System as may be specified in such request
and as shall be in the possession or control of the Concessionaire or its
Representatives, and (i) permit the City, after givign ( 1 0) Busi ness
prior notice to the Concessionaire (whiottice shall identify the Persons the City
requests to be present for an interview and describe with reasonable specificity the
subject matter to be raised in the interview) request Concessionaire's approval,
which shall not be unreasonably withheld, tscdss the obligations of the
Concessionaire under this Agreement with any of the directors, officers,
employees or managers of the Concessionaire, the Operator or their respective
Representatives at times and places acceptable to all attendees (itdreed a
that the Concessionaire shall have the right to be present during any such
discussions with the Operator or Representatives of the Concessionaire or the
Operator), for the purpose of enabling the City to determine whether the
Concessionaire is in cgliance with this Agreement. For the avoidance of
doubt, thisSection 8.2(ajloes not impose a requirement to retain Information not
otherwise retained in the normal course of business or required to be retained by
applicable Law.

(b) Confidentiality. Unlessdisclosure is required by applicable Law, the City shall
keep confidential any Information obtained from the Concessionaire or its
Representatives; provided, however, that the City shall have the right to
determine, in its reasonable discretion, whethgplieable Law requires
disclosure of any such Information; provided further that in the event the City
determines that applicable Law does not apply to any such Information and thus
requiring its disclosure, the City shall provide reasonable notice toslaad
consult with, the Concessionaire prior to disclosure of such Information. In the
event that the Concessionaire requests the City to defend an action seeking the
disclosure of Information that the City determines to be confidential pursuant to
this Section 8.2(h)the Concessionaire shall reimburse the City for the reasonable
costs and expenses (including attorneys
the City in defending any such action. Notwithstanding anything to the contrary
herein, the @y and the Concessionaire may disclose the United States federal tax
treatment and tax structure of the Transaction.

Section 8.3.Inspection, Audit and Review Rights of the City.

(@)  Audit Right. In addition to the rights set out Bection 8.2the City may, at all
reasonable times, upormfen (0) Busi ness Dayso prior r
Representative designated by it to, carry out an Audit and Review of the
Information required to be maintained or delivered by the Concessionaire under
this Agreement in connection with thgerformance of the Metered Parking
System Operations for the purpose of verifying the information contained therein
and shall be entitled to make copies thereof and to take extracts therefrom, at the
Citydéds expense, b u Bection 8X(b). aPnoy to mitvaeng any s u b |
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such Audit and Review the City and the Concessionaire shall reach mutual
agreement as to the scope of the Audit and Review, the Information to be shared
during such process and the manner in which such Information is shisinetthe
Representative. The Concessionaire shall, at reasonable times, make available or
cause to be made available to the City or its designated Representative such
information and material as may reasonably be required by the City or its
designated Repsentative for its purposes and otherwise provide such
cooperation as may be reasonably required by the City in connection with the
same; provided, however, that such Audit and Review rights are limited to one
audit and review per Year.

(b) Inspection Right. The City and its Representatives shall, at all reasonable times
and upon reasonable prior notice, have access to the Metered Parking System and
every part thereof and the Concessionaire, at the reasonable cost and expense of
the Concessionaire, shall agtall cause its Representatives to, furnish the City
with every reasonable assistance for inspecting the Metered Parking System and
the Metered Parking System Operations for the purpose of Auditing the
Information or ascertaining compliance with this Agrest and applicable Law
subject to reasonable restrictions on access to confidential and proprietary
information as determined by the Concessionaire .

(©) Tests. The City and its Representatives shall, with the prior consent of the
Concessionaire (which shalhot be unreasonably withheld, conditioned or
delayed), be entitled, at the sole cost and expense of the City, and at any time and
from time to time, to perform or cause to be performed any test, study or
investigation in connection with the Metered PagkiSystem or the Metered
Parking System Operations as the City may reasonably determine to be necessary
in the circumstances and the Concessionaire, at the cost and expense of the
Concessionaire, shall, and shall cause its Representatives to, furnistytbeitsi
Representatives with reasonable assistance in connection with the carrying out of
such tests, procedures, studies and investigations.

(d) No Waiver. Failure by the City or its Representatives to inspect, review, test or
Audi t t he Co sporsibilgies cundarithiseAgreemente or any part
thereof, or the performance by the Concessionaire of the Metered Parking
Services, or the Information, shall not constitute a waiver of any of the rights of
the City hereunder or any of the obligations obiliies of the Concessionaire
hereunder. Inspection, review, testing or Audit not followed by a notice of
Concessionaire Default shall not constitute a waiver of any Concessionaire
Default or constitute an acknowledgement that there has been or will be
compliance with this Agreement and applicable Law.

(e) No Undue Interferenceln the course of performing its inspections, reviews, tests
and Audits hereunder, the City shall minimize the effect and duration of any
disruption to or impairment of the Meteredrkiag System Operations or the
Concessionaireb6és rights or responsibildi
the nature of the inspections, reviews, tests and Audits being performed, except as
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necessary in the case of investigations of possible alnmoonduct or City
ordinance violations.

()] Protection of Concessionaire Information and FacilitiesNotwithstanding
anything to the contrary, the City shall ensure that all of its Representatives shall
comply with the Confidentiality obligations herein aaslreasonably requested by
Concessionaire the City shall require its Representatives to execute non
disclosure agreements approved by Concessionaire. Concessionaire must consent
to any Representative who is not an employee of the City prior to said
Represntative receiving access to the Concessionaire information, software,
facilities or equipment including but not limited to the Metered Parking System
and Metered Parking System Assets.

Section 8.4.Audits, Assistance, Inspections and Approvals. Wherever in this
Agreement reference is made to the City or its Representatives providing assistance, services,
Approvals or consents to or on behalf of the Concessionaire or its Representatives or to the City
or its Representatives performing an Audit or inspecting, testexgewing or examining the
Metered Parking System, the Metered Parking System Operations or any part thereof or the
books, records, Documents, budgets, proposals, requests, procedures, certificates, plans,
drawings, specifications, contracts, agreemestbkedules, reports, lists or other instruments of
the Concessionaire or its Representatives, such undertaking by the City or its Representatives
shall not relieve or exempt the Concessionaire from, or represent a waiver of, any requirement,
liability, Concessionaire Default, covenant, agreement or obligation under this Agreement or at
law or in equity and shall not create or impose any requirement, liability, covenant, agreement or
obligation (including an obligation to provide other assistance, servicégmovals) on the
City or its Representatives not otherwise created or imposed pursuant to the express provisions
of this Agreement.

ARTICLE 9
REPRESENTATIONS AND WARRANTIES

Section 9.1.Representations and Warranties of the City. The City makes the
following representationand warranties to the Concessionaire and acknowledges that the
Concessionaire and its Representatives are relying upon such representations and warranties in
entering into this Agreement:

€) Organization. The City is a municipal corporation and political diision duly
organized and existing under the laws of the State of Indiana.

(b) Power and Authority. The City Council of the City has (i) duly adopted the
Metered Parking System Ordinance, which remains in full force and effect, (ii)
duly authorized and appved the execution and delivery of this Agreement and
(i) duly authorized and approved the performance by the City of its obligations
contained in this Agreement. The City has the power and authority to adopt the
Metered Parking System Ordinance, toeentto this Agreement and to do all
acts and things and execute and deliver all other documents as are required
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hereunder to be done, observed or performed by it in accordance with the terms
hereof.

(© Enforceability. This Agreement has been duly authorjzexiecuted and delivered
by the City and constitutes a valid and legally binding obligation of the City,
enforceable against the City in accordance with the terms hereof, subject only to
applicable bankruptcy, insolvency and similar laws affecting theresddility of
the rights of creditors generally and to general principles of equity.

(d) Title. Atthe Time of Closing, the City will have good and sufficient title to the
Metered Parking System necessary for the Metered Parking System Operations
pursuant tothis Agreement, subject only to Permitted City Encumbrances.
Subject to any and all Permitted City Encumbrances existing at the Time of
Closing, there is no recorded or unrecorded agreement, contract, option,
commitment, right, privilege or other right ahother binding upon, or which at
any time in the future may become binding upon, the City to sell, transfer,
convey, subject to lien, charge, grant a security interest in, or in any other way
dispose of or materially encumber the Metered Parking Systuiject to any
and all permitted City Encumbrances, the recorded or unrecorded restrictions,
exceptions, easements, rights of way, reservations, limitations, interests and other
matters that affect title to the Metered Parking System (or any portiorothdce
not materially adversely affect the Con
Parking System in accordance with the terms hereof. No indebtedness for
borrowed money of the City is or will be secured by any right or interest in the
Metered Pa&ing System or the revenues or income therefrom and no judgment
lien exists or shall exist in any revenue derived from or generated with respect to
the Metered Parking System.

(e) No Conflicts. The adoption of the Metered Parking System Ordinance, execution
and delivery of this Agreement by the City, the consummation of the transactions
contemplated hereby (including the operation of the Metered Parking System in
accordance with the terms of this Agreement) and the performance by the City of
the terms, condibins and provisions hereof has not and will not contravene or
violate or result in a breach of (with or without the giving of notice or lapse of
time, or both) or acceleration of any material obligations of the City under (i) any
applicable Law or (ii) anpgreement, instrument or document to which the City is
a party or by which it is bound.

)] Consents.No Consent is required to be obtained by the City from, and no notice
or filing is required to be given by the City to or made by the City with, any
Personifcluding any Governmental Authority) in connection with the execution,
delivery and performance by the City of this Agreement or the consummation of
the transactions contemplated hereby.
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(@) Compliance with Law; Litigation; Environmental Matters.

(i) The City hasoperated and is operating the Metered Parking System in
compliance, in all material respects, with all applicable Laws and the City is not in breach of any
applicable Law that would have a material adverse effect on the operations of the Metered
Parking §stem or on the Concessionaire Interest. There are no Authorizations from any
Governmental Authority necessary for the operation of the Metered Parking System as currently
being operated.

(i) There is no action, suit or proceeding, at law or in equity, arbedr by
any Government al Aut hority, pending nor, t o
against the City prior to or at the Time of Closing, which will have a Material Adverse Effect on
the operations of the Metered Parking System. As of the afathis Agreement, there is no
action, suit or proceeding, at Law or in equity, or before or by any Governmental Authority,
pending nor, to the best of the Cityods Kknowl
materially affect the validity or enfoeability of this Agreement.

(i) If, as the result of action, suit or proceeding, at law or in equity, initiated
after the Time of Closing, and/or is within the Term, it is found that the City did not operate and
administer the Metered Parking System, anctaiitracts associated with it, in full accordance
with any applicable laws, municipal ordinances, and regulations, such that the result has the
equivalent negative impact on the Concessionaire of a Material Adverse Event, the
Concessionaire shall be entitito compensation, remedy, and cure as if such negative impact
were a Material Adverse Event and subsequently, a Compensation Event.

(iv)  No environmental permits are necessary for the current operation of the
Metered Parking System by the City.

(h) Financial Information. The financial information of the City relating to the
Metered Parking System for the periods ended December 31, 2005, 2006, 2007,
2008 and 2009, and for the stub period from January 1, 20181, 2010, all
attached hereto &Schedule 9fairly presents the revenues, operating expenses
and net revenues of the Metered Parking System as of the dates and for the
periods stated in such financial information.

(i) Metered Parking System Contract&ach Metered Parking System Contract is in
full force and effect, has been made available for review by the Concessionaire
and subject toSection 2.5(e)that was not selected to be assumed by the
Concessionaire shall be terminated at the Time of Closing in accordance with
Section 2.5(ewithout liability or obligation to the Concessionaire. The City is
not in material breach of its obligations under any Metered Parking System
Contract, and no act or event has occurred which, with notice or lapse of time, or
both, would constitute a material breach theraaf] to the knowledge of the City
no other party to any Metered Parking System Contract is in material breach of its
obligations under any Metered Parking System Contract, and no act or event has
occurred with respect to any such party, which with noticepse of time, or
both, would or is reasonably be expected to constitute a material breach thereof.
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()

(k)

(0

The Metered Parking System Contracts are all of the material contracts and
agreements (i) to which the City is a party that relate to the Metered Parking
System Operations or (ii) that bind the Metered Parking System in any material
respect.

Absence of Changes.Since Decembe3l, 2009, there has not been any
transaction or occurrence that has resulted or is reasonably likely to result in a
Material AdverseEffect. Since Decemb@&l, 2009 through Closing, City and
Cityos Contractors have operated the
Enforcement in a manner consistent with the ordinary course of business and has
not, for example, intentionally increaseddacreased efforts and resources related

to operations, maintenance or enforcement so as to reduce the value of the
Concession.

Brokers. Except for Morgan Stanley, whose fees will be paid by the City, there is
no investment banker, broker, finder or othetermediary which has been
retained by or is authorized to act on behalf of the City who might be entitled to
any fee or commission from the City in connection with the transactions
contemplated by this Agreement. There is also no investment bankker,bro
finder or other intermediary which has been retained by or is authorized to act on
behalf of the City who might be entitled to any fee or commission from the
Concessionaire in connection with the transactions contemplated by this
Agreement.

Accuracy 6 Information. To the knowledge of the City, the factual and past
historical information regarding the Metered Parking System that the City
provided to the Concessionaire in the virtual data room labeled "Project Green
Virtual Data Room" at www.dealintertdve.com was accurate in all material
respects at the time such information was provided.

Section 9.2.Representations and Warranties of the Concessionaire. The
Concessionaire makes the following representations and warranties to the City (and
acknowledges that theit§ is relying upon such representations and warranties in entering into
this Agreement):

(@)

(b)

Organization. The Concessionaire is duly organized, validly existing and in good
standing under the laws of the state of its organization. The capital stock, units,
partnership or membership interests and other equity interests or securities of the
Concessionaire (including options, warrants and other rights to acquire any such
equity interests) are owned by the Persons set forth in the written certification that
the Concessionaire delivered to the City prior to the date hereof.

Power and Authority. The Concessionaire has the power and authority to enter
into this Agreement and to do all acts and things and execute and deliver all other
documents as are required herder to be done, observed or performed by it in
accordance with the terms hereof.
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(c) Enforceability. This Agreement has been duly authorized, executed and delivered
by the Concessionaire and constitutes a valid and legally binding obligation of the
Concessinaire, enforceable against it in accordance with the terms hereof,
subject only to applicable bankruptcy, insolvency and similar laws affecting the
enforceability of the rights of creditors generally and to general principles of
equity.

(d) No Conflicts. The execution and delivery of this Agreement by the
Concessionaire, the consummation of the transactions contemplated hereby and
the performance by the Concessionaire of the terms, conditions and provisions
hereof has not and will not contravene or violateesult in a material breach of
(with or without the giving of notice or lapse of time, or both) or acceleration of
any material obligations of the Concessionaire under (i) any applicable Law,
(i) any material agreement, instrument or document to whielCtdncessionaire
iIs a party or by which it is bound or (iii) the articles, bylaws or governing
documents of the Concessionaire.

(e) Consents.No Consent is required to be obtained by the Concessionaire from, and
no notice or filing is required to be given the Concessionaire to or made by the
Concessionaire with, any Person (including any Governmental Authority) in
connection with the execution and delivery by the Concessionaire of this
Agreement or the consummation of the transactions contemplated heredyt e
for such consents which have been obtained and notices which have been given as
of the date hereof.

)] Compliance with Law; Litigation. The Concessionaire is not in breach of any
applicable Law that could have a material adverse effect on the opsrafitire
Metered Parking System. Neither the Concessionaire nor any Affiliate of the
Concessionaire is listed on any of the following lists maintained by the Office of
Foreign Assets Control of the U.S. Department of the Treasury, the Bureau of
Industry and Security of the U.S. Department of Commerce or their successors, or
on any other list of Persons with which the City may not do business under
applicable Law: the Specially Designated Nationals List, the Denied Persons
List, the Unverified List, the Bity List and solely with respect to the
Concessionaire and its parent, the Debarred List. There is no action, suit or
proceeding, at law or in equity, or before or by any Governmental Authority,
pending nor, to the best thebtenédlagainsCthen c e s s
Concessionaire prior to or at the Time of Closing, which will have a material
adverse effect on (i) the transactions contemplated by this Agreement or (ii) the
validity or enforceability of this Agreement.

(9) RFQ. All of the informatian in the response to the Request for Qualifications
Indianapolis Parking System delivered by or on behalf of the Concessionaire to
the City in connection with the execution of this Agreement is true, accurate, and
correct in all material respects (excemr fsuch information that has been
subsequently supplemented or that related to a specified date).
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(h)

(i

Operator. To the extent the Operator is not the Concessionaire, the
Concessionaire represents and warrants as follows: To the best knowledge of the
Concessinaire: (i) the Operator is duly organized, validly existing and in good
standing under the laws of the state of its organization; (ii) the capital stock of the
Operator (including options, warrants and other rights to acquire capital stock) is
owned by he Persons set forth in the written certification that the Concessionaire
delivered to the City prior to the date of this Agreement; (iii) the Operator has the
power and authority to do all acts and things and execute and deliver all other
documents as amequired hereunder to be done, observed or performed by it in
connection with its engagement by the Concessionaire; (iv) the Operator has all
necessary expertise, qualifications, experience, competence, skills anch&nwow

to perform the Metered ParkingySem Operations in accordance with this
Agreement; and (v) the Operator is not in breach of any applicable Law that
would have a Material Adverse Effect.

Brokers. Except for any broker or advisor whose fees will be paid by the
Concessionaire or its Affdtes, there is no investment banker, broker, finder or
other intermediary which has been retained by or is authorized to act on behalf of
the Concessionaire or any of its Affiliates who might be entitled to any fee or
commission in connection with the isactions contemplated by this Agreement.

Section 9.3.Non-Waiver. No investigations made by or on behalf of any Party at any
time shall have the effect of waiving, diminishing the scope of or otherwise affecting any
representation or warranty made by the other Partyhis Agreement or pursuant to this
Agreement. No waiver by a Party of any condition, in whole or in part, shall operate as a waiver
of any other condition.

Section 9.4.Survival.

(@)

(b)

Cityds Repr esent arherepresntaionsandManmrantiasof thee s .

City contained irSection 9.1shall survive and continue in full force and effect for
the benefit of the Concessionaire as follows: (i) as to the representations and
warranties contained i@ections 9.1(ajhrough9.1(g) inclusive, without time

limit; and (ii) as to all other matters, for a period of 24 months following the
Closing Date unless a bona fide notice of a Claim shall have been given, in
writing in accordance wittgection 20.]1 prior to the expiry of that period, in
which case the representatiand warranty to which such notice applies shall
survive in respect of that Claim until the final determination or settlement of that
Claim, provided such determination or settlement is being pursued diligently and
in good faith by the applicable Party.

Comcessionaireos Repr es eThe aeprésentatons amdd
warranties of the Concessionaire containedSkection 9.2shall survive and
continue in full force and effect for the benefit of the City as follows: (i) as to the
representations andvarranties contained irSections 9.2(a)through 9.2(h)
inclusive, without time limit; and (ii) as to all other matters, for a period of 24
months following the Closing Date unless a bona fide notice of a Claim shall have
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been given, in writing in accordea with Section 20.1before the expiry of that
period, in which case the representation and warranty to which such notice applies
shall survive in respect of that Claim until the final determination or settlement of
that Claim, provided such determinationsettlement is being pursued diligently
and in good faith by the applicable party.

ARTICLE 10
FINANCE OBLIGATIONS

Section10.1.Concessionair eeExc e@l!l iwg @athi aress.pect to
of costs and expenses related to City Directives as contemplate8ebiyon 5.1, the
Concessionaire shall be responsible for obtaining any financing for the performance of its
obligations under this Agreement, which financing shall comply with all requirements of this
Agreement.

Section 10.2.Ci t y 6 s O b ITheg @ity ishalh 0. the extentonsistent with
applicable Law and at the sole cost and expense of the Concessionaire, cooperate with the
Concessionaire with respect to documentation reasonably necessary to obtain, maintain and
replace financing for the performance of the obligationshef@oncessionaire hereunder. The
Cityos cooperation may i nclude reviewing, A
substantiate the terms of this Agreement and making information and material available to the
Concessionaireots | eqtdthe extent mermitted by dpplitalale Leaw &nd n a n ¢
contractual obligations with third parties and to the extent reasonable in the circumstances. If
requested to do so by the Concessionaire, the City shall, at the sole cost and expense of the
Concessionairej se i ts reasonable efforts to cause th
consent to the preparation, use and inclusion of certain financial information regarding the
Met ered Parking System in connect i offringvaft h t he
securities, as the case may be. In addition, the City shall, promptly upon the request of the
Concessionaire, execute, acknowledge and deliver to the Concessionaire, or any of the parties
specified by the Concessionaire, standard consentesiagpel certificates with respect to this
Agreement which may be qualified to the best of the knowledge and belief of a designated
Representative of the City. Nothing herein shall require the City to incur any additional
obligations or liabilities (unlesthe City shall have received indemnification, as determined in
the Citybés discretion, with respect thereto)
any document inconsistent with the provisions of this Agreement.

Section10.3.Concessi onai r efors Estdppel iCgréficates.n The
Concessionaire shall, promptly upon the request of the City, execute and deliver to the City, or
any of the parties specified by the City, standard consents and estoppel certificates with respect
to this Agreement which maye qualified to the best of the knowledge and belief of a designated
Representative of the Concessionaire. Nothing herein shall require the Concessionaire to incur
any additional obligations or liabilities or to take any action, give any consent orirgntany
document inconsistent with the provisions of this Agreement or applicable Law.

Section 10.4.Prohibited Tax Shelter Transactions. The Concessionaire covenants
and agrees that it shall not enter into any lease, sublease, concession, management agreement,
operding agreement or other similar arrangement or other transaction that would cause the City
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to become a party to a "prohibited tax shelter transaction" within the meaning of Section 4965 of

the Internal Revenue Code of 1986 (it being agreed that, for memdghisSection 10.4the

City shall not be treated as having become a party to any such transaction solely by virtue of the
execution of this Agreement). A violation of ti8gction 10.hy the Concessionaire shall entitle

the City to (a) recover frorthe Concessionaire, to the extent permitted by applicable Law, the
amount of any Tax liability to which the City or any City official is subject and (b) require the
Concessionair e, at the Concessionaire@ns, expen
and to maintain all lists and similar information that the City becomes obligated to disclose, file

or maintain with any taxing authority or participant or otherwise as a result of such transaction.

ARTICLE 11
COMPLIANCE WITH LAWS

Section 11.1.Compliance with Laws. Conces®naire agrees to comply with all
federal, state, and local laws, rules, and regulations applicable to Concessionaire in performing
work pursuant to this Agreement, (including but not limited to, those relating to discrimination in
employment) conflicts ofinterest, prevailing wages, public notice, accounting records and
requirements. The Mayor's Executive Order Number 1, 1987, and The Plan for Business
Equality in Indianapolis Government as well as Section-B&IL of the Revised Code of the
Consolidated @y and County are hereby incorporated by reference and made as fully a part of
this Agreement as if herein set out verbatim. Unless otherwise specified, this Agreement shall be
governed by the laws of the United States, the State of Indiana, and bylakl@ippmunicipal
ordinances and codes of the consolidated City as shall be in full force and effect upon the date
this Agreement is executed.

Section 11.2.Non-Discrimination; MBE/WBE.

€) Concessionaire certifies for itself and all its subcontractors compliance with
existing laws of the State of Indiana and the United States regarding prohibition
of discrimination in employment practices on the basis of race, sex, creed, color,
religion, national origin, ancestry, age, handicap, disabled veterans status and
Vietnameraveteran status.

(b) Concessionaire and any subcontractors shall not discriminate against any
employee or applicant for employment, to be employed in the performance of this
Agreement, with respect to hire, tenure, terms, conditions, or privileges of
employmen, or any matter directly or indirectly related to employment, because
of race, sex, creed, color, religion, national origin, ancestry, age, handicap,
disabled veterans status and Vietrara veteran status.

(©) Concessionaire certifies for itself and all gsibcontractors compliance with
existing laws of the State of Indiana and the United States regarding the
utilization of Minority-Owned and Wome®wned Business Enterprises.
Concessionaire further certifies that it:

0] has formulated its own Affirmative Actio Plan for the recruitment,
training and employment of minorities and women|udag goals and timetable;
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(i) will establish policies and procedures designed to provide minority
business enterprisesMBES"), womenowned business enterprisesSMBES') and veeran
owned business enterprise¥ BES') the maximum practicable opportunity to compete for work
related to the Metered Parking System; and

(i) will establish annual goals for MBE, WBE and VBE utilization of the
purchases/contracts available for placement wramnual basis with respect to the Metered
Parking System with the following minimum annual goals of addressable spend: MBE (15%),
WBE (8%) and VBE (3%).

Section 11.3.Federal Non-Discrimination Laws.

The Concessionaire shall comply with all applicable federal Lawgrdeng nomn
discrimination, including: (i) the Civil Rights Act of 1964, 42 U.S.C. § 2000 et seq. (1981);
(i) the Civil Rights Act of 1991, P.L. 102 166; (iii) Executive Order Number 11246, 30 Fed.
Reg. 12,319 (1965), reprinted in 42 U.S.C. 8 2000(eg,nas amended by Executive Order
Number 11375, 32 Fed. Reg. 14,303 (1967) and by Executive Order Number 12086, 43 Fed.
Reg. 46,501 (1978); (iv) the Age Discrimination Act, 42 U.S.C. 88 6101 6106 (1981); (v) the
Age Discrimination in Employment Act, 29 UG.88 621 34 (1967); (vi) the Rehabilitation Act
of 1973, 29 U.S.C. 88 793 794 (1981); and (vii) the Americans with Disabilities Act, 42 U.S.C.
§ 12101 et seq. (1990).

Section 11.4.Non-Collusion. By signing this Agreement, Concessionaire duly swears,
affirms, and wamnts that it is the contracting party, and that it has not, nor has any other
member, employee, representative, agent, or officer of the firm, company, corporation, or
partnership represented by it, directly or indirectly entered into or offered to etweany
combination, collusion or agreement to receive or pay any sum of money or other consideration
for the execution of this Agreement other than that which appears upon the face of this
Agreement.

Section 11.5.Conflict of Interest. Concessionaire certifies and mants to City that
neither it nor any of its agents, representatives, or employees who will participate in any way in
the performance of Concessionaire's obligations hereunder has or will have any conflict of
interest, direct or indirect, with City durirthe performance of this Agreement.

Section 11.6.Drug-Free Workplace Certification. Concessionaire hereby covenants
and agrees to make a good faith effort to provide and maintain afréeugvorkplace.
Concessionaire will give written notice to City withiien (10) éys after receiving actual notice
that the Concessionaire or an employee of the Concessionaire has been convicted of a criminal
drug violation occurring in the Concessionaire's workplace. The Concessionaire must at all times
at its own cost and expense ebg& and comply, in all material respects, and cause the Metered
Parking System Operations to observe and comply, in all material respects, with all applicable
Laws now existing or later in effect that are applicable to it or such Metered Parking System
Operations, including those Laws expressly enumerated irAthicde 11, and those that may in
any manner apply with respect to the perfor ma
Agreement. The Concessionaire must notify the City within sewgn dfter receiving notice
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from a Governmental Authority that the Concessionaire may have violated any Laws as
described above.

ARTICLE 12
INDEMNIFICATION

Section 12.1.Indemnification by the Concessionaire. The Concessionaire shall
indemnify and hold harmless the City and eadhts Representatives from and against any
Losses actually suffered or incurred by the City or any such Representative, based upon, arising
out of, occasioned by or attributable to (i) any failure by the Concessionaire, the Operator or each
of their respetive Representatives to comply with, observe or perform any of the covenants,
obligations, agreements, terms or conditions in this Agreement or, subjeettion 9.4(h)any
breach by the Concessionaire of its representations or warranties set feith K@r any
Assumed Liabilities, (iii) any Tax or recording charge attributable to any Transfer of the
Concessionaire Interest or any part thereof by the Concessionaire or (iv) any claim for brokerage
commissions, fees or other compensation by any Pevsom acted on behalf of the
Concessionaire or its Representatives in connection with this Agreement, any Transfer of the
Concessionaire Interest or any part thereof or any other matter affecting the Metered Parking
System; provided, however, that, excepthwespect to Claims resulting from Third Party
Claims, Claims are made in writing within a period of three years following the expiration of the
Term or earlier termination of this Agreement or within such shorter period as may be prescribed
by the applkable statute of limitations.

Section 12.2.Indemnification by the City. The City shall indemnify and hold harmless
the Concessionaire and each of its Representatives against and from and against any Losses
actually suffered or incurred by the Concessionaire or anly Representative, based upon,
arising out of, occasioned by or attributable to (i) any failure by the City or its Representatives to
comply with, observe or perform any of the covenants, obligations, agreements, terms or
conditions in this Agreement or, lgact to Section 9.4(g) any breach by the City of its
representations or warranties set forth herein, (ii) any Excluded Liabilities, (iii) any claim for
brokerage commissions, fees or other compensation by any Person who acted on behalf of the
City or any of its Representatives in connection with this Agreement, or any other matter
affecting the Metered Parking System; provided, however, that, except with respect to Claims
resulting from Third Party Claims, Claims are made in writing within a periddge(3) years
of the expiration of the Term or earlier termination of this Agreement or within such shorter
period as may be prescribed by the applicable statute of limitations. Without regard to the
limitation set forth inSection 12.9below, the City sha indemnify and hold harmless
Concessionaire and each of its Representafieas andagainst any Losses actually suffered or
incurred by the Concessionaire or any such Representative, based upon, arising out of,
occasioned by or attributable to any cealie tothe ability of the Concessionaire, its
Representativeor Enforcement Operator to issue citations Rarking Violatiors or conduct
Parking Enforcement unless such claim is base
is prohibited by the Opating Standards.

Section 12.3.Agency for Representatives Each of the City and the Concessionaire
agrees that it accepts each indemnity in favor of any of its Representatives, as agent and trustee
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of that Representative and agrees that each of the City and the Sionags may enforce an
indemnity in favor of its Representatives on behalf of that Representative.

Section 12.4.Third Party Claims.

(@)

(b)

(c)

(d)

Notice of Third Party Claim. If an Indemnified Party receives notice of the
commencement or assertion of any Third Party Claim,ritierhnified Party shall

give the Indemnifier reasonably prompt notice thereof, but in any event no later
than Thirty (30) Days after receipt of such notice of such Third Party Claim.
Such notice to the Indemnifier shall describe the Third Party Claimasorable

detail (and include a copy of any complaint or related documents) and shall
indicate, if reasonably practicable, the estimated amount of the Loss that has been
or may be sustained by the Indemnified Party.

Defense of Third Party ClaimThe Indemifier may participate in or assume the
defense of any Third Party Claim by giving notice to that effect to the
Indemnified Party not later thahhirty (30) Days after receiving notice of that
Third Party Claim (theNotice Period ) . The | ntdoedonso shialibe r 6 s
subject to the rights of any insurer or other Party who has potential liability in
respect of that Third Party Claim. The Indemnifier agrees to pay all of its own
expenses of participating in or assuming each defense. The Indeniaiigd

shall caoperate in good faith in the defense of each Third Party Claim, even if the
defense has been assumed by the Indemnifier and may participate in such defense
assisted by counsel of its own choice at its own expense. If the Indemnified Party
has not received notice within the Notice Period that the Indemnifier has elected
to assume the defense of such Third Party Claim, the Indemnified Party may
assume such defense, assisted by counsel of its own choosing and the Indemnifier
shall be liable foall reasonable costs and expenses paid or incurred in connection
therewith and any Loss suffered or incurred by the Indemnified Party with respect
to such Third Party Claim.

Assistance for Third Party ClaimsThe Indemnifier and the Indemnified Party

will use all reasonable efforts to make available to the Party which is undertaking
and controlling the defense of any Third Party Claim (tbefénding Party),

(i) those employees whose assistance, testimony and presence is necessary to
assist the DefendinBarty in evaluating and in defending any Third Party Claim,
and (ii) all Documents, records and other materials in the possession of such party
reasonably required by the Defending Party for its use in defending any Third
Party Claim, and shall otherwiseo-operate with the Defending Party. The
Indemnifier shall be responsible for all reasonable expenses associated with
making such Documents, records and materials available and for all expenses of
any employees made available by the Indemnified Party ¢oltbdemnifier
hereunder, which expense shall not exceed the actual cost to the Indemnified
Party associated with such employees.

Settlement of Third Party Claimgf an Indemnifier elects to assume the defense
of any Third Party Claim in accordance wilection 12.4(b) the Indemnifier
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shall not be liable for any legal expenses subsequently incurred by the
Indemnified Party in connection with the defense of such Third Party Claim.
However, if the Indemnifier fails to take reasonable steps necessaryetaddef
diligently such Third Party Claim withithirty (30) Days after receiving notice
from the Indemnified Party that the Indemnified Party bona fide believes on
reasonable grounds that the Indemnifier has failed to take such steps, the
Indemnified Party mg at its option, elect to assume the defense of and to
compromise or settle the Third Party Claim assisted by counsel of its own
choosing and the Indemnifier shall be liable for all reasonable costs and expenses
paid or incurred in connection therewitfihe Indemnified Party shall not settle or
compromise any Third Party Claim without obtaining the prior written consent of
the Indemnifier unless such settlement or compromise is made without any
liability to, and does not require any action on the parthefindemnifier.

Section 12.5.Direct Claims. Any Direct Claim shall be asserted by giving the
Indemnifier reasonably prompt notice thereof, but in any event not lateNthaty (90) Days
after the Indemnified Party becomes aware of such Direct Claim. The Indemshll then
have a period ofhirty (30) Days within which to respond in writing to such Direct Claim. If the
Indemnifier does not so respond within suichirty (30) Day period, the Indemnifier shall be
deemed to have rejected such Claim, and in suehteate Indemnified Party may submit such
Direct Claim to the dispute resolution process set forériitle 19.

Section 12.6.Failure to Give Timely Notice. A failure to give timely notice in
accordance with thigrticle 12 shall not affect the rights or obligation$ any Party except and
only to the extent that, as a result of such failure, a Party which was entitled to receive such
notice was deprived of its right to recover any payment under its applicable insurance coverage
or was otherwise directly and matenjallamaged as a result of such failure. However, this
Section 12.6hall have no effect whatever on the survival provisions set degtion 9.4and
the rights of the Parties with respect thereto.

Section 12.7.Reductions and Subrogation. If the amount of any Loss ¢arred by an
Indemnified Party at any time subsequent to the making of an indemnity payment hereunder (an
"Indemnity Paymefi} is reduced by any recovery, settlement or otherwise under or pursuant to
any insurance coverage, or pursuant to any claim, regosettlement or payment by or against
any other Person, the amount of such reduction (less any costs, expenses (including Taxes) or
premiums incurred in connection therewith), together with interest thereon from the date of
payment thereof at the Bank tea shall promptly be repaid by the Indemnified Party to the
Indemnifier. Upon making a full Indemnity Payment, the Indemnifier shall, to the extent of such
Indemnity Payment, be subrogated to all rights of the Indemnified Party against any third party
in respect of the Loss to which the Indemnity Payment relates. Until the Indemnified Party
recovers full payment of its Loss, any and all claims of the Indemnifier against any such third
party on account of such Indemnity Payment shall be postponed andlisabed in right of
payment to the I ndemnified Partyds rights aga

Section 12.8.Payment and Interest. All amounts to be paid by an Indemnifier
hereunder shall bear interest at a rate per annum equal to the Bank Rate, calculated annually and
payalle monthly, both before and after judgment, from the date that the Indemnified Party
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disbursed funds, suffered damages or losses or incurred a loss, liability or expense in respect of a
Loss for which the Indemnifier is liable to make payment pursuartig@tticle 12, to the date
of payment by the Indemnifier to the Indemnified Party.

Section 12.9.Limitation on Certain Claims. No Claim may be made by the
Concessionaire or its Representatives against the City @eion 12.%or the breach of any
representation owarranty made or given by the City $ection 9.1lunless (i) the Loss suffered
or incurred by the Concessionaire or its Representatives in connection with such breach is in
excessof Ten Thousand Dollars$(0,00Q and (ii) the aggregate of all Losses suéd or
incurred by the Concessionaire or its Representatives in connection with breaches of
representations and warranties $ection 9.1 exceedsFive Hundred Thousand Dollars
($500,000 in the aggregate, in which event the amount of all such Lossesx@s®xf such
amount may be recovered by the Concessionaire or its Representatives; provided, however, that
the maximum aggregate liability of the City to the Concessionaire or its Representatives, or the
Concessionaire to the City and its Representatimagspect of such Losses shall not exceed ten
percent(10%) of the Closing Consideration; provided further that tBection 12.9shall not
apply to Claims for the breach of the representations or warrantgesction 9.1(g)(b), (c), (d),

(e), () or (g) with respect to the City, an8ection 9.2(3)(b), (c), (d), (e), (f), and(g) or to
Claims for fraud, intentional misrepresentation or intentional breach of the representations or
warranties inSection 9.1with respect to the City andection 9.2with respect to the
Concessionaire. The foregoing shall not operate to limit any Concession Compensation or AA
Compensation as otherwise provided for herein.

Section 12.10.0ther Matters.

(@)  Waiver of Limits.To the extent permissible by applicable law, the Concessionaire
waives any limits to the amount of its obligations to defend, indemnify, hold
harmless or contribute to any sums due under any Losses, including any claim by
any employee of Concessionaire, that may be subject to the Indiana Workers
Compensation Act (Indian@ode 223-1-1 et seq).

(b) Losses Net of InsuranceFor purposes of thigirticle 12, the amount of any
Losses for which indemnification is provided hereunder shall be net of any
amounts recovered by the Indemnified Party under insurance policies with respect
to such Losses, it being understood that the obligations of the Indemnified Party
hereunder shall not be so reduced to the extent that any such recovery results in an
increase in the Indemnified Party's insurance premiums, or results in any other
additioral cost or expense to any such Indemnified Party.

Section 12.11.0ffset Rights; Limitations on Certain Damages. E a c h Partyo
obligations under this Agreement are subject to, and each Party shall have the benefit of, all
defenses, counterclaims, rights of offset or re@ooeint or other claims and rights, including the
right to deduct payments due to the other Party hereunder (collecti@dfgets) which such
Party may have at any time against such other Party (or any of their respective successors and
assigns) oranyarnsf eree or assignee of any such ot hert
any part thereof or interest therein contingent or otherwise, and no transfer or assignment of this
Agreement or any other obligation of such other Party, or of any rightsspect thereof,

67



pursuant to any plan of reorganization or liquidation or otherwise shall affect or impair the
availability to each Party of the Offsets.

(a) In no event shall any Party be liable to the other Party under this Agreement for
consequential, indiréc exemplary or punitive damages (except for claims for
fraud or for intentional misrepresentation or intentional breach).

Section 12.12.Survival. This Article 12 shall remain in full force and effect in all
circumstances and shall not be terminated by any breachathemal, negligent or otherwise)
by any Party of its representations, warranties or covenants hereunder or by any termination or
rescission of this Agreement by any Party.

ARTICLE 13
INSURANCE

Section 13.1.Insurance Coverage Required. The Concessionaire shall provide and
mainta n at the Concessionaireds own expense, or
during any time period following expiration if the Concessionaire is required to return and
perform any additional work, the insurance coverages and requirements espdmiow,
insuring the Metered Parking System and all Metered Parking System OperatioriRe(ibecd
Coveragey. Required limits may be achieved through a combination of primary and excess
liability insurance.

@ Workersdé6 Compensat i lalty., a&he €Condessipnhie ysleal 6 s L
provide or cause to be provided Workers
by applicable Law, covering all employees who agree to provide a service under
this Agreement and Empl oyer dimits ofin@gbi | ity
less tharOne Million Dollars $1,000,00peach accident or illness or disease.

(b) Commercial General Liability (Primary and Umbrella].he Concessionaire shall
provide or cause to be provided Commercial General Liability Insurance or
equivalem with limits of not less tharmen Million Dollars $10,000,00D per
occurrence for bodily injury, personal injury and property damage liability.
Coverage shall include the following: all premises and operations,
products/completed operations, separatidrinsureds, defense and contractual
liability. The City is to be included as an additional insured on a primary, non
contributory basis for any liability arising under or in connection with this
Agreement.

(©) Automobile Liability (Primary and Umbrella)When any motor vehicles (owned,
nonowned or hired) are used in connection with work to be performed, the
Concessionaire shall provide or cause to be provided Automobile Liability
Insurance with limits of not less thafive Million Dollars 5,000,000 per
occurrence or accident for bodily injury and property damage. The City is to be
included as an additional insured on a primary,-comtributory basis.

(d) Professional Liability. When any architects, engineers, construction managers or
any other professiohaconsultants perform work in connection with this
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(e)

()

Agreement, Professional Liability Insurance covering the Concessionaire's
negligent acts, errors or omissions shall be maintained with limits of not less than
One Million Dollars 1,000,000 per claims mde basis. When policies are
renewed or replaced, the policy retroactive date shall coincide with, or precede,
start of work in connection with this Agreement. A claimade policy which is

not renewed or replaced shall have an extended reporting pdridd/m (2)
Years.

Property. The Concessionaire shall be responsible for all loss or damage to the
Metered Parking System during the Term at full replacement cost unless such loss
or damage was caused by, or resulted from any action by, the City or dmy of i
Representatives. The Concessionaire shall be responsible for all loss or damage
to City property during the Term caused by, or resulting from any action by, the
Concessionaire or any of its Representatives at full replacement cost. The
Concessionaireshall be responsible for all loss or damage to personal property
(including materials, equipment, tools and supplies) owned, rented or used by the
Concessionaire unless such loss or damage was caused by, or resulted from any
action by, the City or any ofd Representatives. The Concessionaire shall not be
required to have, obtain or maintain insurance coverage for property loss or
damage to City property.

Railroad Protective Liability. When any work is to be done adjacent to or on
railroad or transit pperty and if such insurance is required, the Concessionaire
shall provide, with respect to the operations that the Concessionaire or
Contractors perform, Railroad Protective Liability Insurance in the name of the
applicable railroad or transit entity. h& policy shall have limits of not less than

the requirement of the operating railroad for losses arising out of injuries to or
death of all persons, and for damage to or destruction of property, including the
loss of use thereof. If such work is subconéicted out to contractors or
subcontractors, then Concessionaire shall not be required to maintain such
insurance but may instead require its contractors or subcontractors performing the
work adjacent to or on railroad or transit property to carry suctoadilliability
insurance.

Section 13.2.Additional Requirements.

(@)

Evidence of InsuranceThe Concessionaire shall deliver or cause to be delivered
to the City, and any other such City Department designated in writing by the City,
original standard ACCORD form Certifites of Insurance evidencing the
Required Coverages on or before the Closing Date, and shall provide or cause to
be provided, promptly following renewal and not more tlkare (5) Business
Days following renewal of the then current coverages (or such pémnerd as is
agreed to by the City), Renewal Certificates of Insurance, or such similar
evidence, if such coverages have an expiration or renewal date occurring during
the Term. The receipt of any certificate does not constitute agreement by the City
tha the insurance requirements in this Agreement have been fully met or that the
insurance policies indicated on the certificate are in compliance with all
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requirements of this Agreement. The failure of the City to obtain certificates or
other insurance estence from the Concessionaire shall not be deemed to be a
waiver by the City. The Concessionaire shall advise all insurers of provisions of
this Agreement regarding insurance. Nmmforming insurance shall not relieve

the Concessionaire of the obligatido provide insurance as specified herein.
Except as otherwise expressly set forth herein, each Required Coverage may be
reviewed by the City for compliance with the terms of this Agreement. Each
Required Coverage shall be signed by the insurer respersr the risks insured
against or by the insurerds authorized
shall be placed with insurers licensed to do business in the State of Indiana;
provided that all such insurers, at a minimum, shall have a rating \at)Agr

better by A.M. Best Company (unless the City consents to waive this
requirement).

(b) Notice of Cancellation or Violation.All Required Coverages shall provide for
Thirty (30) Days (or in the case of cancellation for qpayment of premiums,
Ten (10) Days) prior written notice to be given to the City by the insurer in the
event coverage is canceled or ienewed. The City shall be permitted (but not
obligated) to pay any delinquent premiums before the cancellation date specified
by the insurer in annotice of cancellation for nepayment of premium in order
to maintain such coverage in full force and effect and the Concessionaire shall
reimburse the City for any delinquent premiums paid by the City on demand
without any Days of grace and without judice to any other rights and remedies
of the City hereunder. The Concessionaire shall maintain the Required Coverage
while performing the work for this Agreement.

(©) Deductibles. All Required Coverages may contain deductibles orisslired
retentions. Any and all deductibles or sdtisured retentions on Required
Coverages shall be borne by the Concessionaire or its Contractors and
subcontractors shall be responsible for its own deductibles and/enseftd
retentions..

(d) Inflation Adjustment.The amaints of coverage required I8ection 13.Ishall be
reasonably Adjusted for Inflation each succeeding fifth anniversary of the Closing
Date. However, any such requested increase shall be subject to negotiations with
Concessionaire.

(e)  Waiver of Subrogatiorby Insurers. The commercial general liability and
business automobile liability insurance shall include a waiver by the insurer of its
rights of subrogation against the City, its employees, elected officials, or
representatives.

)] Cityobs Ri glhhe Cancessionmaiee dailseo. obtain and maintain or cause
to be obtained and maintained the insurance required byttiise 13, the City
shall have the right (without any obligation to do so), upevo (2) Business
Days6 notice t o atnbremefgenoycsikuation oo fordowith i@ i n
an emergency situation and without assuming any obligation in connection

70



therewith, to effect such insurance and all costs and expenses of the City in
connection therewith shall be payable by the Concessionait@etdCity on
demand without any Days of grace and without prejudice to any other rights and
remedies of the City hereunder. Such insurance taken out by the City shall not
relieve the Concessionaire of its obligations to insure hereunder and the City shall
not be liable for any loss or damage suffered by the Concessionaire in connection
therewith.

(@) No Limitation as to Concessionaire LiabilitiesThe Concessionaire expressly
understands and agrees that any coverages and limits furnished by the
Concessionaires h a | | I n n o way 1 mi t t he Conc
responsibilities specified within this Agreement or by Law.

(h) No Contribution by City. The Concessionaire expressly understands and agrees
that any insurance or setfsurance programs maintainegl the City shall not
contribute with insurance provided by the Concessionaire under this Agreement.

(i) Insurance Not Limited by IndemnificationThe required insurance shall not be
limited by any limitations expressed in the indemnification language haraimyo
limitation placed on the indemnity therein given as a matter of law.

()] Insurance Requirements of Contractarsd SubcontractorsThe Concessionaire
shall require in each contract with any Contractor or subcontractor that such
Contractor obtain coverag reasonably comparable to the Required Coverages
that are reasonably appropriate in their limits and other terms and conditions to
the nature of the contract with the Contractor. Such coverages shall insure the
interests of the City, its employees, é#zt officials and representatives, the
Concessionaire and any other Contractors in respect of the applicable work being
performed and shall be subject to the same (or comparable) coverage and
administrative requirements as are imposed on the Concessipugstant to this
Agreement. When requested to do so by the City, the Concessionaire shall
provide or cause to be provided to the City Certificates of Insurance with respect
to such insurance coverages or such other evidence of insurance, as may be
reasombly acceptable in form and content to the City.

(K) Cooperation. The City and the Concessionaire shall do all acts, matters and
things as may be reasonably necessary or required to expedite the adjustment of
any loss or damage covered by insurance herewudas to expedite the release
and dedication of proceeds of such insurance in the manner and for the purposes
herein contemplated.

( Cityobés Ri gfhe CityshallMave thé nght to modify, delete, alter or
change insurance coverage requirementgostt in Section 13.1other than any
property insurance, which pursuant 8ection 13.1(f)is not required to be
maintained) and thiSection 13.2 Notwithstanding anything to the contrary, any
change to the types or limits of contractually requiredrizsce coverage shall be
subject to mutual agreement of the Parties.
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Section 13.3.Damage and Destruction.

(@)

Obligations of Concessionairelf all or any part of any of the Metered Parking
System shall be destroyed or damaged during the Term in whole or in part by
tornado or other casualty of any kind or nature (including any casualty for which
insurance was not obtained or obtainable), ordinary or extraordinary, foreseen or
unforeseen, the Concessionaire shall: (i) give the City notice thereof promptly
after the Concssionaire receives actual notice of such casualty; and (ii) at its sole
cost and expense, whether or not insurance proceeds, if any, shall be equal to the
estimated cost of repairs, alterations, restorations, replacement and rebuilding (the
"Casualty Co8), proceed diligently to repair, restore or rebuild the same to the
condition existing prior to the happening of such fire or other casualty (any such
activity being a Restoratiol).

ARTICLE 14
ADVERSE ACTIONS

Section 14.1.Adverse Action.

(@)

(b)

An "Adverse Actiori shall occur if tle City (or any subdivision or agency of any

of the foregoing) takes any action or actions at any time during the Term
(including enacting any Law) and the effect of such action or actions, individually
or in the aggregate, is reasonably expected (i) tgrbeipally borne by the
Concessionaire and (i) to have a Material Adverse Effect, except where such
action is in response to any act or omission on the part of the Concessionaire that
is illegal (other than an act or omission rendered illegal by virfubeoAdverse
Action) or such action is otherwise permitted under this Agreement; provided,
however, that none of the following shall be an Adverse Action: (A) subject to
Section 3.8 the development, redevelopment, construction, maintenance,
modificationor change in the operation of any existing or new parking facility or
mode of parking or of transportation (including a road, street or highway) whether
or not it results in the reduction of Metered Parking Revenue or in the number of
vehicles using the Mered Parking System, (B) the imposition of a Federal Tax
of general application or an increase in Federal Taxes of general application,
including Federal parking Taxes of general application imposed on customers or
operators of parking facilities; or (Qubject toSection 7.4 the addition or
removal of Metered Parking Spaces in accordance whticle 7.
Notwithstanding the foregoing, the imposition of any parking Taxes of general
application imposed on customers or operators of parking facilitidseb$tate of
Indiana shall be considered an Adverse Action, provided that City shall be liable
for only Fifty Percent $0% of any AA-Compensation pursuant tSection
14.1(b)(i)or in the event of a termination pursuanSection 14.1(b)(iij)the City

shal be liable for onlyFifty Percent $0%) of the Metered Parking System
Concession Value.

If an Adverse Action occurs, the Concessionaire shall have the right to (i) be paid
by the City the Concession Compensation with respect thereto (such Concession
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(€)

(d)

Compensation, the AA-Compensatiof) or (ii) terminate this Agreement and be
paid by the City the Metered Parking System Concession Value, in either case by
giving notice in the manner describedSaction 14.1(c)

If an Adverse Action occurs, the Concessiomashall give notice (théAA-
Preliminary Notic&) to the City withinThirty (30) Days following the date on
which the Concessionaire first became aware of the Adverse Action stating an
Adverse Action has occurred. Withidne HundredEighty (180) Days fothwing

the date of delivery of the ARRreliminary Notice, the Concessionaire shall give
the City another notice (thH&AA-Notice") setting forth (i) details of the material
adverse effect of the said occurrence on the fair market value of the
Concessionairénterest, (i) a statement as to which rightSaction 14.1(b}he
Concessionaire elects to exercise, and (iii) if the Concessionaire elects to exercise
the right to Concession Compensation ursection 14.1(h)the amount claimed

as AA-Compensation andetails of the calculation thereof. The City shall, after
receipt of the AANotice, be entitled by notice delivered to Concessionaire no
later thanThirty (30) Days following the date of receipt of the Aotice, to
require the Concessionaire to providels further supporting particulars as the
City may reasonably consider necessary. If the City wishes to dispute the
occurrence of an Adverse Action or the amount of-Bémpensation, if any,
claimed in the AANotice, the City shall give notice of disputibd "AA-Dispute
Notice") to the Concessionaire withifihirty (30) Days following the date of
receipt of the AANotice stating in reasonable detail the grounds for such dispute.
If neither the AANOotice nor the AADispute Notice has been withdrawn within
Thirty (30) Days following the date of receipt of the AAspute Notice by the
Concessionaire, the matter shall be submitted to the dispute resolution procedure
in Article 19.

If the Concessionaire has elected to exercise its right teCAfpensation, the

City shall pay the amount of Concession Compensation claimed to the
Concessionaire withisixty (60) Days following the date of receipt of the AA
Notice, or if a AADispute Notice has been given, then not later Biaty (60)

Days following the date of detmination of the AACompensation. If the City

can provide adequate documentation and information to the Concessionaire, such
that it can prove to the Concessionaire's satisfaction that the City does not have
adequate capital in order to provide immed@agment of the AACompensation

than the Parties will formulate a payment plan, so long as the terms of the
payment plan does not exce®de HundredTwenty (120) days from when the
original payment was otherwise due under this Agreement.

Section 14.2.Termination.

(@)

If the Concessionaire has elected to exercise its right to terminate this Agreement
in connection with an Adverse Action pursuant3ection 14.1lthis Agreement,
subject toSection 14.2(c)and Section 14.4 shall terminateSixty (60) Days
following the daé of receipt of the AANotice by the City, and the City shall pay

an amount equal to the aggregate of (i) the Metered Parking System Concession
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(b)

(c)

Value as of the date of such termination (which shall be determined as if no
Adverse Action has occurred), pl(ig without duplication, the reasonable enft

pocket and documented costs and expenses incurred by the Concessionaire as a
result of such terminatignplus any transition assistance the Concessionaire
provides to the City at agreed upon market ratesdpgrfor a period no longer

than Sixty (60) Days beyond the Reversion Dateplus (iii) the Concession
Compensation calculated for the period between the date of the Adverse Action
and the date of termination less (iv) any insurance or condemnation oceed
received by the Concessionaire in respect of all or any portion of the Metered
Parking System as a result of such Adverse Action, (collectively, the
"Termination Damagé¥ to the Concessionaire on the Reversion Date or, if the
Termination Damages are demined on a date subsequent to the Reversion Date,
then not later thaihirty (30) Days following the date of determination of the
Termination Damages; provided, however, that any amounts received by the
Concessionaire from any insurance policies payalslea result of damage or
destruction to the Metered Parking System that has not been remedied prior to the
Reversion Date, shall, to the extent not used to remedy such effects, be deducted
from the amount payable by the City to the Concessionaire, scabrige City

has not received any such amounts pursuaftetdgion 13.3(b) If the City can
provide adequate documentation and information to the Concessionaire, such that
it can prove to the Concessionaire satisfaction that the City does not have
adequateapital in order to provide immediate payment of the @@mpensation,

the parties will formulate a payment plagreeable to the Concessionase long

as term of this payment plan does not exceed one hundred twenty (120) days from
when the original payent is due under this agreement.

Any dispute arising out of the determination of the Termination Damages shall be
submitted to the dispute resolution procedurAriicle 19.

Payment of the entire sum of Termination Damages or theCAmpensation, as

the case may be, by the City to the Concessionaire, shall constitute full and final
satisfaction of all amounts that may be claimed by the Concessionaire for and in
respect of the occurrence of the Adverse Action, as the case may be, and, upon
such payment, he City shall be released and forever discharged by the
Concessionaire from any and all liability in respect of such Adverse Action.

Section 14.3.Right of City to Remedy. If the City wishes to remedy the occurrence of

an Adverse Action, the City shall give notice #afrto the Concessionaire within thirty (30)
Days following the date of receipt of the AMdotice. If the City gives such notice it must
remedy the applicable Adverse Action witHbne HundredEighty (180) Days following the
date of receipt of the AAlotice or, if a AADispute Notice has been given, witlime Hundred
Eighty (180) Days following the final award pursuantAudicle 19to the effect that an Adverse
Action occurred. If the City elects to remedy the occurrence of an Adverse Action within the
applicable period of time, the right of the Concessionaire shall be limited to a claim for AA
Compensation with respect to such Adverse Action.
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Section 14.4.0ther Actions by Governmental Authorities. In the event that any
Governmental Authority (other than the City (any subdivision or agency of any of the
foregoing)) proposes to take any action at any time during the Term (including or enacting any
Law) and the effect of such action is reasonably expected (i) to be principally borne by the
Concessionaire (and not byhers) and (ii) to have a Material Adverse Effect, except where such
action is in response to any act or omission on the part of the Concessionaire that is illegal (other
than an act or omission rendered illegal by virtue of an Adverse Action or such bgtany
such other Governmental Authority), then at the request of the Concessionaire the City shall use
its reasonable efforts to oppose and challenge such action by any such other Governmental
Authority; provided, however, that all reasonable-olipocket costs and expenses incurred by
the City in connection with such opposition or challenge shall be borne by the Concessionaire.

ARTICLE 15
DELAY EVENTS AND CONCESSION COMPENSATION

Section 15.1.Delay Events.

(@) If the Concessionaire is affected by a Delay Event, it shall giieenas soon as
practicable but in no event later thiime (5) Business Days following the date on
which it first became aware of such Delay Event and the resulting delay to the
City (provided that in the case of such Delay Event being a continuing ouse
delay, only one notice shall be necessary), which notice shall include (i) a
statement of which Delay Event the claim is based upon, (ii) details of the
circumstances from which the delay arises and (iii) an estimate of the delay in the
performance obbligations under this Agreement attributable to such Delay Event
and information in support thereof, if known at that time. The City shall, after
receipt of any such notice, be entitled by notice to require the Concessionaire to
provide such further suppting particulars as the City may reasonably consider
necessary.

(b)  The Concessionaire shall notify the City wittiive (5) Business Days following
the date on which it first became aware that a Delay Event has ceased.

(©) Subject to the Concessionaire givingetnotice required irSection 15.1(3)a
Delay Event shall excuse the Concessionaire from whatever performance is
prevented by the Delay Event referred to in such notice for such appropriate
number of Days as the City and the Concessionaire jointly detereach acting
reasonably. If the City and the Concessionaire cannot agree upon the period of
extension, then either Party shall be entitled to refer the matter to the dispute
resolution procedure ifrticle 19. This Section 15.1(c)shall not excuse the
Concessionaire from the performance and observance under this Agreement of all
obligations and covenants not affected by the Delay Event. Notwithstanding the
occurrence of a Delay Event, the Concessionaire shall continue its performance
and observance der this Agreement of all of its obligations and covenants to the
extent that it is reasonably able to do so and shall use its reasonable efforts to
minimize the effect and duration of the Delay Event. Nothing herein shall permit
or excuse noncompliancettva change to applicable Laws.
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(d) Except as provided in the immediately following sentence, if a Delay Event
occurs that has the effect of causing physical damage or destruction to a material
part of the Metered Parking System that results in the Meterdgh&&ystem
being substantially unavailable for the provision of Metered Parking Services and
such effect continues for a period in exces©oé HundredTwenty (120) Days
(contiguous or nofontinuous within @ hree Hundred Sixty360)-day period)
and las a Material Adverse Effect, or if insurance policies payable (or that should
have been payable but for the breach of an obligation to take out and maintain
such insurance policy by the Concessionaire) or condemnation or other similar
proceeds are insuffient to restore the Concessionaire to the same economic
position as it would have been in the absence of such event, then, notwithstanding
Section 2.1 the Concessionaire shall have the right to extend the Term for a
period that would be sufficient so tompensate the Concessionaire and to restore
it to the same economic position as it would have been in had such Delay Event
not occurred (aDelay Event Remedy.

(e) If the Concessionaire elects to exercise the right to the Delay Event Remedy, the
Concessioaire shall give notice Delay Event Notic to the City within five
(5) Business Days following the date on which the Concessionaire first became
aware of its right to the Delay Event Remedy occurring setting forth (i) the details
of the Delay Event anitls effect on either causing physical damage or destruction
to the Metered Parking System that results in the Metered Parking System being
substantially unavailable for the provision of Metered Parking Services or
suspending the collection of Metered Ragk Fees at the Metered Parking
System, (ii) the amount claimed as compensation to restore the Concessionaire to
the same economic position as it would have been in had such Delay Event not
occurred (including the details of the calculation thereof) aiijdtlie details of
the relationship between such compensation and the Delay Event Remedy that it
proposes. The City shall, after receipt of the Delay Event Notice, be entitled by
notice to require the Concessionaire to provide such further supportingy et
as the City may reasonably consider necessary. If the City wishes to dispute the
occurrence of a Delay Event or the Delay Event Remedy claimed in the Delay
Event Notice, the City shall give notice to dispute (tBelay Event Dispute
Notice") to the Concessionaire withiihirty (30) Days following the date of
receipt of the Delay Event Notice stating the grounds for such dispute, and if
neither the Delay Event Notice nor the Delay Event Dispute Notice has been
withdrawn within Thirty (30) Days folbwing the date of receipt of the Delay
Event Dispute Notice by the Concessionaire, the matter shall be submitted to the
dispute resolution procedureAmticle 19.

Section 15.2.Relationship to Compensation Event.Section 15.Xhall not prevent the
Concessionaire fromeceiving Concession Compensation or any other compensation from the
City provided for in this Agreement for any Delay Event that constitutes a Compensation Event
pursuant to the terms of this Agreement.
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Section 15.3.Payment of Concession Compensation.

(@) Except as proded elsewhere in this Agreement, if a Compensation Event occurs,
the Concessionaire shall give notice (tl&EPreliminary Noticé) to the City
within Thirty (30) Days following the date on which the Concessionaire first
became aware of the Compensatioifit stating that a Compensation Event has
occurred. WithinThirty (30) Days following the date of delivery of the CE
Preliminary Notice, the Concessionaire shall give the City another notice (the
"CE-Notice") setting forth (i) details of the Compensati&vent, including an
explanation of the reasons that the event constitutes a Compensation Event under
the terms of this Agreement and (ii) the amount claimed as Concession
Compensation and details of the calculation thereof in accordance with the
calculaton methodology set forth in the definition of "Concession
Compensation”; provided, that the failure by the Concessionaire to timely deliver
the CEPreliminary Notice or the Gllotice shall not limit its remedies hereunder
or otherwise reduce the amounttbé Concession Compensation, except to the
extent such failure materially prejudices the City, and in any such case such
remedies or amount shall only be limited or reduced to the extent of such
prejudice.

(b)  All Concession Compensation due to the Concessmshall be due and payable
by the City withinThirty (30) Days of the CHotice.

(©) If the City wishes to dispute the occurrence of a Compensation Event or the
amount of Concession Compensation claimed in theNGtce issued by the
Concessionaire in accadce withSection 15.3(a)hen the City shall give notice
of dispute (the CE-Dispute Notic#) to the Concessionaire withimhirty (30)

Days following the date of receipt of the @btice stating the grounds for such
dispute. If the CHispute Notice hasot been withdrawn withifhirty (30)

Days following the date of receipt of the @Hspute Notice by the
Concessionaire, the matter shall be submitted to the dispute resolution procedure
set forth inArticle 19. Notwithstanding the foregoing, the City #haay to the
Concessionaire any undisputed portion of the Concession Compensation in
accordance with the terms of this Agreement during the pendency of any dispute
regarding a disputed portion of the Concession Compensation.

ARTICLE 16
DEFAULTS; LETTERS OF CREDIT

Section 16.1.Default by the Concessionaire.

€) Events of Default. The occurrence of any one or more of the following events
during the Term shall constitute a "Concessionaire Default" under this
Agreement:

0] if the Concessionaire materially fails to comply with, perfornobserve
any material obligation, covenant, agreement, term or condition in this Agreement, and such
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failure continues unremedied for a period\ohety (90) Days following notice thereof (giving
particulars of the failure in reasonable detail) from thiy @ the Concessionaire or for such
longer period as may be reasonably necessary to cure such failure, provided, in the latter case,
that the Concessionaire has demonstrated to the satisfaction of the City, that (A) it is proceeding,
and will proceed, wit all due diligence to cure or cause to be cured such failure, (B) its actions
can be reasonably expected to cure or cause to be cured such failure within a reasonable period
of time acceptable to the City, and (C) such failure is in fact cured withinpgrad of time;

(i) if this Agreement or all or any portion of the Concessionaire Interest is
Transferred in contravention @irticle 17 and such Transfer or action continues unremedied for
a period of ten (10) Business Days following notice thereof fronCityeto the Concessionaire;

(i)  if the Concessionaire fails to comply with the requirements or directives of
a final award in a matter submitted to dispute resolution in accordanc@nti¢le 19, and such
failure continues unremedied for a periodTdirty (30) Days following notice thereof from the
City to the Concessionaire, or for such longer period as may be reasonably necessary to cure
such failure, provided, in the latter case, that the Concessionaire has demonstrated to the
satisfaction of the City, #t (A) it is proceeding, and will proceed, with all due diligence to cure
or cause to be cured such failure, (B) its actions can be reasonably expected to cure or cause to
be cured such failure within a reasonable period of time acceptable to the City)asuch
failure is in fact cured within such period of time;

(iv)  if the Concessionaire (A) admits, in writing, that it is unable to pay its
debts as such become due, (B) makes an assignment for the benefit of creditors, (C) files a
voluntary petition under ifle 11 of the U.S. Code, or if such petition is filed against it and an
order for relief is entered, or if the Concessionaire files any petition or answer seeking,
consenting to or acquiescing in any reorganization, arrangement, composition, readjustment,
liquidation, dissolution or similar relief under the present or any future U.S. bankruptcy code or
any other present or future applicable Law, or shall seek or consent to or acquiesce in or suffer
the appointment of any trustee, receiver, custodian, ressigsequestrator, liquidator or other
similar official of the Concessionaire or of all or any substantial part of its properties or of the
Metered Parking System or any interest therein, or (D) takes any corporate action in furtherance
of any action desdred in thisSection 16.1(a)(iv)

(v) if within ninety (90) Days after the commencement of any proceeding
against the Concessionaire seeking any reorganization, arrangement, composition, readjustment,
liquidation, dissolution or similar relief under the prdsenany future U.S. bankruptcy code or
any other present or future applicable Law, such proceeding has not been dismissed, or if, within
Ninety (90) Days after the appointment, without the consent or acquiescence of the
Concessionaire, of any trustee, e®er, custodian, assignee, sequestrator, liquidator or other
similar official of the Concessionaire or of all or any substantial part of its properties or of the
Metered Parking System or any interest therein, such appointment has not been vacated or stay
on appeal or otherwise, or if, withMinety (90) Days after the expiration of any such stay, such
appointment has not been vacated,;

(vi) if a levy under execution or attachment has been made against all or any
part of the Metered Parking System or any isgétherein as a result of any Encumbrance (other
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than a Permitted Concessionaire Encumbrance) created, incurred, assumed or suffered to exist by
the Concessionaire or any Person claiming through it, and such execution or attachment has not
been vacated,emoved or stayed by court order, bonding or otherwise whity (60) Days

after the Concessionaire becomes aware of such levy, unless such levy resulted from actions or
omissions of the City or its Representatives; or

(vii)  the Concessionaire repudiates initing any of its material obligations
under this Agreement.

(b) Remedies of the City Upon Concessionaire Defaulpon the occurrence, and
during the continuance, of a Concessionaire Default, the City may, by notice to
the Concessionaire, declare the Concagsie to be in default and may, subject
to the provisions oArticles 18and19, do any or all of the following as the City,
in its discretion, shall determine:

(i) the City may terminate this Agreement by givifgirty 30) Day s 6 pri or
notice to the Concessiaire upon the occurrence of (A) a Concessionaire Default that consists of
a failure to comply with, perform or observe any Operating Standard if such Concessionaire
Default creates a material danger to the safety of Metered Parking System Operations or a
material impairment to the Metered Parking System or to the continuing use of the Metered
Parking System or (B) any other Concessionaire Default; provided, however, that the
Concessionaire shall be entitled to cure a Concessionaire Default purs&adido 16.1(a)(i)
by providing the City with a written work plan within sughirty (30)}Day period outlining the
actions by which the Concessionaire will ensure future compliance with either (x) the obligation,
covenant, agreement, term or condition in #ggeement or (y) the requirements or directives of
the issued final award in accordance wiitticle 19 that the Concessionaire failed to perform or
observe, which work plan is Approved by the City, but any failure of the Concessionaire to
comply in any raterial respect with such Approved work plan followimbirty (30) Day s 6
notice of such failure from the City to the Concessionaire shall be deemed to be a Concessionaire
Default described irBection 16.1(a)(iand the entitlement of the Concessionairetice such
Concessionaire Default by the delivery of an Approved work plan shall not apply thereto;

(i) if the Concessionaire Default is by reason of the failure to pay any monies,
the City may (without obligation to do so) make payment on behalf of the Canwaiss of
such monies, and any amount so paid by the City shall be payable by the Concessionaire to the
City within Three (3) Business Days after demand therefor;

(i)  the City may cure the Concessionaire Default (but this shall not obligate
the City to cure pattempt to cure a Concessionaire Default or, after having commenced to cure
or attempted to cure a Concessionaire Default, to continue to do so), and all costs and expenses
reasonably incurred by the City in curing or attempting to cure the ConcessiDedault, shall
be payable by the Concessionaire to the City withimee (3) Business Days after written
demand therefor; provided, however, that (A) the City shall not incur any liability to the
Concessionaire for any act or omission of the City or ather Person in the course of
remedying or attempting to remedy any Concessionaire Default and (B) the City's cure of any
Concessionaire Default shall not affect the City's rights against the Concessionaire by reason of
the Concessionaire Defaulthe City may seek specific performance, injunction or other
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equitable remedies, it being acknowledged that damages are an inadequate remedy for a
Concessionaire Default;

(iv)  the City may seek to recover its Losses arising from such Concessionaire
Default and any amows due and payable under this Agreement and, in connection therewith,
exercise any recourse available to any Person who is owed damages or a debt;

(v)  with respect to those Concessionaire Defaults that entitle the City to
terminate this Agreement pursuant tection 16.1(b)(i) the City may terminate the

Concessionairedés right to use, operate, maint
the Concessionairedos right to collect and ret
CityortheCity s agents and servants may i mmediately

and control of the Metered Parking System, by any available action under law or proceeding at
law or in equity, and with or without terminating this Agreement, and undertakaral all of

the Metered Parking System Operations; provided, however, that no such action by the City shall
be construed as an election on its part to terminate this Agreement unless a notice of such
intention is given to the Concessionaire; and

(viy  the City may exercise any of its other rights and remedies provided for
hereunder or at law or equity.

Section 16.2.Defaults by the City.

€) Events of Default. The occurrence of any one or more of the following events
during the Term shall constitute a "City Default" under kgseement:

(i) if the City fails to comply with or observe any material obligation,
covenant, agreement, term or condition in this Agreement (other than an Adverse Action) and
such failure continues unremedied for a period\Nafety (90) Days following noticehereof
(giving particulars of the failure in reasonable detail) from the Concessionaire to the City or for
such longer period as may be reasonably necessary to cure such failure, provided, in the latter
case, that the City has demonstrated to the saimfaof the Concessionaire, that (A) it is
proceeding with all due diligence to cure or cause to be cured such failure, and (B) its actions can
be reasonably expected to cure or cause to be cured such failure within a reasonable period of
time acceptableotthe Concessionaire, and (C) such failure is in fact cured within such period of
time;

(i) if the City fails to comply with the requirements or directives of a final
award in a matter submitted to dispute resolution in accordanceéAwitte 19 and such defat
continues unremedied for a period ©hirty (30) Days following notice thereof from the
Concessionaire to the City, or for such longer period as may be reasonably necessary to cure
such failure, provided, in the latter case, that the City has demimastoathe satisfaction of the
Concessionaire, acting reasonably, that (A) it is proceeding, and will proceed, with all due
diligence to cure or cause to be cured such failure, (B) its actions can be reasonably expected to
cure or cause to be cured sucliuf@ within a reasonable period of time acceptable to the
Concessionaire, acting reasonably and (C) such failure is in fact cured within such period of
time;
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(i)  if a levy under execution or attachment has been made against all or any
part of the Metered Parlg System or the Concessionaire Interest as a result of any
Encumbrance (other than a Permitted City Encumbrance) created, incurred, assumed or suffered
to exist by the City or any Person claiming through it, and such execution or attachment has not
beenvacated, removed or stayed by court order, bonding or otherwise within a pefaxdyof
(60) Days, unless such levy resulted from actions or omissions of the Concessionaire or its
Representatives or if all or a material part of the Metered Parking Sg$i@inbe subject to a
condemnation or similar taking by the City or any agency thereof;

(iv)  if the City (A) admits, in writing, that it is unable to pay its debts as such
become due, (B) makes an assignment for the benefit of creditors, (C) files a voletitzoy p
under Title 9 of the U.S. Code, or if such petition is filed against it and an order for relief is
entered, or if the City files any petition or answer seeking, consenting to or acquiescing in any
reorganization, arrangement, composition, readjastpliquidation, dissolution or similar relief
under the present or any future U.S. bankruptcy code or any other present or future applicable
Law, or shall seek or consent to or acquiesce in or suffer the appointment of any trustee, receiver,
custodian, ssignee, sequestrator, liquidator or other similar official of the City, or of all or any
substantial part of its properties (in each case, to the extent applicable to a municipality), or
(D) takes any action in furtherance of any action described inSbadion 16.2(a)(iy) or if
within Ninety (90) Days after the commencement of any proceeding against the City seeking any
reorganization, arrangement, composition, readjustment, liquidation, dissolution or similar relief
under the present or any future Ubfainkruptcy code or any other present or future applicable
Law, such proceeding has not been dismissed, or if, wikimety (90) Days after the
appointment, without the consent or acquiescence of the City, of any trustee, receiver, custodian,
assignee, spiestrator, liquidator or other similar official of the City or of all or any substantial
part of its properties (in each case, to the extent applicable to a municipality), such appointment
has not been vacated or stayed on appeal or otherwise, or ify Witfety (90) Days after the
expiration of any such stay, such appointment has not been vacated,;

(v) the City repudiates in writing any of its material obligations under this
Agreement.

(b) Remedies of Concessionaire Upon City Defauipon the occurrence, andrihg
the continuance, of a City Default, the Concessionaire may by notice to the City
declare the City to be in default and may, subject to the provisioAgioke 19,
do any or all of the following as the Concessionaire, in its discretion, shall
deternine:

(i) the Concessionaire may terminate this Agreement by giSirty (60)
Daysd6 prior notice to the City; provided, hov
Default pursuant t&ection 16.2(a)(ipy (i) agreeing within suclixty (60)Day peiod to pay
any Losses sustained as a result of such City Default or (ii) providing the Concessionaire with a
written work plan within suclsixty (60)-Day period outlining the actions by which the City will
ensure future compliance with either (x) the gation, covenant, agreement, term or condition
in this Agreement or (y) the requirements or directives of the issued final award in accordance
with Article 19 that the City failed to perform or observe, which work plan is approved by the
Concessionaire (wbh approval shall not be unreasonably withheld, delayed or conditioned), but
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any failure of the City to comply in any material respect with such approved work plan following
Thity B0))Days6 notice of such failurelbtdeermdibhe Co
be a City Default described Bection 16.2(a)(iand the entitlement of the City to cure such City

Default by the delivery of an approved work plan shall not apply thereto; and upon such
termination the City shall be obligated to pay to @@ncessionaire the Metered Parking System
Concession Value plus, without duplication, the reasonablefgubcket and documented costs

and expenses incurred by the Concessionaire as a result of such termination;

(i) the Concessionaire may exercise any ofights or remedies at law or in
equity;

(i)  the Concessionaire may seek to recover its Losses and any amounts due
and payable under this Agreement and, in connection therewith, exercise any recourse available
to any Person who is owed damages or a debt;

(iv)  the Concessionaire may seek specific performance, injunction or other
equitable remedies, it being acknowledged that damages are an inadequate remedy for a City
Default; and

(v) the Concessionaire may seek to recover its Losses arising from such City
Default andany amounts due and payable under this Agreement and, in connection therewith,
exercise any recourse available to any Person who is owed damages or a debt.

Section 16.3.Letters of Credit.

(@) The Concessionaire shall deliver no later than the first Day of the Concession
Year that igive (5) years prior to the final Concession Year of the Term, a Letter
of Credit or cash deposit in the amount then to be calculated equal to the amount
that the City reasonably determines is appropriate to cover all costs of capital
improvenent s for the remainder of the Term
capital improvement program required pursuant to the Operating Standards.

(b) Such Letter of Credit shall be replaced on every anniversary of such Concession
Year until the date that is twyears after (i) the expiration of the Term and
(i) such time as there being no unresolved disputes with respect to the
Concessionaire complying with, performing or observing any obligation,
covenant, agreement, term or condition in this Agreement wiReglacement
Letter of Credit in the amount of the undrawn balance of such Letter of Credit
plus the amount of interest that would have been earned on such balance if
invested for the nextwelve (12) month period at the Bank Rate. Subject to
Approval, tke required amount of any Letter of Credit with respect to a
Concession Year (but only with respect to such Concession Year) may be reduced
from time to time (at intervals that may be shorter than one year) by the amount
that the City reasonably determinissappropriate such that the amount of the
Letter of Credit remains sufficient to cover all costs of capital improvements for
the remainder of the Term in light of the condition of the Metered Parking System
(it ncluding t he Cit y 6 sandafiduseecorslitioa oft the o f t h
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Metered Parking System, and all costs and expenses of capital improvements to

be performed in connection therewith, during the remaining years of the Term)
and t he Concessionaireos compliance w
therewith. Upon the occurrence of a Concessionaire Default (or if there is a
dispute as to the occurrence of a Concessionaire Default, upon the final decision

of the arbitral panel pursuant #rticle 19 that a Concessionaire Default has
occurred), the Citghall have the right (in addition to all other rights and remedies
provided in this Agreement, but with the understanding that any other monetary
damages that the City may recover will be reduced by the amount so drawn, and
without t he Guchngbtsbeing deemed a vgawer ar o cure of the
Concessionaireods failure to perform and
terminated), with three Business Days?o
against such Letter of Credit or any re@ment thereof, upon presentation of a

sight draft and a certificate confirming that the City has the right to draw under

such Letter of Credit in the amount of such sight draft, up to the amount due to the

City with respect to such Concessionaire Default.

(© The Concessionaire shall replace each Letter of Credit with a replacement Letter
of Credit (the Replacement Letter of Cretitat leastThirty (30) Days prior to
the expiry date of a Letter of Credit which is expiring. If the Concessionaire does
not deiver to the City a Replacement Letter of Credit within such time period, the
City shall have the right (in addition to all other rights and remedies provided in
this Agreement and without the Cityods
waiveroracuredf he Concessionaireds failure to
Agreement is thereby terminated) to immediately draw the full amount of the
Letter of Credit upon presentation of a sight draft and a certificate confirming that
the City has the right to dnaunder such Letter of Credit in the amount of such
sight draft. After the Concessionaire delivers to the City a Replacement Letter of
Credit complying with the provisions of this Agreement, the City shall deliver in
accordance wit h ¢asopabl€Ciosmucters the loetteaaf Credd s
being replaced (except to the extent that at such time no sight draft under such
Letter of Credit is outstanding and unpaid). Any Replacement Letter of Credit
shall be upon the same terms and conditions asedtterLof Credit replaced and
satisfy the requirements for a Letter of Credit, but in any event (i) the amount of
each Replacement Letter of Credit, except as provideskeation 16.3(a)shall
equal or exceed the amount of the Letter of Credit being mblat the time of
replacement and (ii) the date of the Replacement Letter of Credit shall be its date
of issuance. The expiry date of the Replacement Letter of Credit, as referred to in
the opening paragraph of such Replacement Letter of Credit, shadit esarlier
than one year later than the expiry date of the Letter of Credit being replaced.

(d) If this Agreement is terminated by the City prior to the expiration of the Term as a
result of a Concessionaire Default, the City shall have the right (in adthtiakh

ot her rights and remedies provided in
exercise of such right being deemed a \
failure to perform), with three Busines

to draw a@inst any Letter of Credit, upon presentation of a sight draft and a
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(e)

()

9

(h)

certificate confirming that the City has the right to draw under such Letter of
Credit in the amount of such sight draft, up to the amount due to the City pursuant
to the terms of this Agement.

The City will accept the Letters of Credit to be delivered pursuant tG#uton

16.3(and pursuant t®ection2.3 as security for the Conc
under this Agreement, in place of a cash deposit in the same amount, with the
understanding that the Letters of Credit are to be the functional equivalent of a
cash deposit. The Concessionairedos sol
presentment or payment of sight drafts drawn under the Letter of Credit shall be

the right to dtain from the City a refund of the amount of any sight draft the
proceeds of which were drawn inappropriately or misapplied and the reasonable
costs incurred by the Concessionaire as a result of such inappropriate draw or
misapplication; provided, howeverthat at the time of such refund, the
Concessionaire increases the amount of the Letter of Credit to the amount (if any)
then required under the applicable provisions of this Agreement. The
Concessionaire acknowledges that the presentment of sightdieadts under the

Letter of Credit could not under any circumstances cause the Concessionaire
injury that could not be remedied by an award of money damages, and that the
recovery of money damages would be an adequate remedy therefor. The
Concessionaire sHahot request or instruct the issuer of the Letter of Credit to

refrain from paying any sight draft drawn under a Letter of Credit.

If the City desires to assign its rights and obligations in accordanceSettion
17.2 of this Agreement, the Concessiamashall cooperate so that concurrently
with the effectiveness of such assignment, either Replacement Letters of Credit as
described inSection 16.3(c)or, or appropriate amendments to, the Letters of
Credit then held by the City, in either case identifyias beneficiary the
appropriate party after the assignment becomes effective, shall be delivered to the
City, at no cost to the Concessionaire.

The Concessionaire shall obtain and furnish all Letters of Credit and Replacement
Letters of Credit at its selcost and expense and shall pay all charges imposed in
connection with the Cityds presentatior
Letters of Credit or Replacement Letters of Credit.

In lieu of any Letter of Credit or cash deposit to be provided by th
Concessionaire pursuant to the terms of ®extion 16.3 the Concessionaire
shall, at the Concessionairebés sole dis
bond or other similar form of security or to deposit with a Depositary for the
benefit of tle City, as collateral security, cash or Eligible Investments in an
amount equal to the amount of such Letter of Credit at the time of such deposit;
provided however that the terms and documentation related thereto are
acceptable to the City. Such Depasy shall invest and reinvest such amounts in
Eligible Investments at the direction of the City, provided that earnings thereon
shall be paid to the Concessionaire not less frequently than quarterly. If, at any
time during the Term, the City would haveetright to draw any amount on a
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Letter of Credit for which the Concessionaire has substituted cash or Eligible
Investments pursuant to thBection 16.3(h) the Depositary shall pay such
amount to the City from such cash deposit or Eligible Investmerdascardance

with the terms of thiSection 16.3and all rights and remedies of the City and the
Concessionaire with respect to such cash deposits or Eligible Investments, if any,
shall be the same as those provided in $l@istion 16.3vith respect to anietter

of Credit; provided, however, that the certification that would have been provided
by the City with the sight draft had cash or Eligible Investments not been so
substituted shall be made to the Depositary and delivered to the Depositary
togetherwih t he Cityds written demand for

If Letters of Credit shall not in the future be available at commercially reasonable
terms and rates or shall not be a commercially reasonable form of security in
similar transactions, the Concessionaire shall firrthe City with comparable
security instruments or Eligible Investments that then are commonly used in
similar transactions and which are Approved; and if no such comparable security
instruments shall be available, the Concessionaire shall deposit wi@itthcash

as security.

Section 16.4.Consequences of Termination or Reversion.Upon the termination or
expiration of this Agreement, notwithstanding any claims the Parties may have against each
other and subject t@ection 16.1(b)(v) Section 16.2(b)(iii)and Article 18, the following
provisions shall apply:

(@)

(b)

(c)

the Concessionaire shall, without action whatsoever being necessary on the part of
the City, surrender, transfer and deliver to the City the Metered Parking System
(including all improvements to the Metered PagkBystem), the Metered Parking
System Assets and all tangible and intangible personal property of the
Concessionaire (including inventories) that is included in the Metered Parking
System and used in connection with the Metered Parking System Operations, i
good order, condition and repair (reasonable wear and tear excepted), determined
reasonably in accordance with the then applicable Operating Standards, free and
clear of all Encumbrances other than (w) Permitted Concessionaire Encumbrances
set forth in ¢ause (iv), clause (vii) and clause (viii) as it pertains to clauses (iv)
and (vii) of the definition of that term, (x) Permitted City Encumbrances, (y) those
created by or suffered to exist or consented to by the City or any Person claiming
through it, ad (z) with respect to any property added to the Metered Parking
System after the Time of Closing, title defects affecting such property in existence
on the date such property is added to the Metered Parking System;

the Concessionaire hereby waives anyamtiow or hereafter required by Law
with respect to transfer of the Metered Parking System on the Reversion Date;

the City shall, as of the Reversion Date, assume full responsibility for the Metered
Parking System Operations, and as of such date, the €oaire shall have no
liability or responsibility for Metered Parking System Operations occurring after
such date;
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(d)  the Concessionaire shall be liable for all costs, expenses and other amounts for
which it is liable or responsible hereunder incurred uppub not including the
Reversion Date, and the City shall be liable for all costs, expenses and amounts
incurred in connection with the Metered Parking System Operations on and after
the Reversion Date;

(e) the City shall have the option by providing notice tte Concessionaire of
requiring that the Concessionaire assign, without warranty or recourse to the
Concessionaire, to the fullest extent permitted by Authorizations and applicable
Law, all of its right, title and interest in, to and under (in each offahewing
cases, to the extent assignable) all or any of the Operating Agreements then in
effect and all Authorizations to the City or its nominee for the remainder of their
respective terms; provided, however, that if the City exercises such option, the
right, title and interest of the Concessionaire in, to and under such Operating
Agreements and Authorizations shall be assigned to the City or its nominee as of
the Reversion Date and the Concessionaire shall surrender the Metered Parking
System to the Gyt and shall cause all Persons claiming under or through the
Concessionaire to do likewise, and the City shall assume in writing, pursuant to
an assumption agreement satisfactory to
obligations under the Operating rgments that arise in respect of, or relate to,
any period of time falling on and after the Reversion Date; provided further that if
the City does not exercise such option, the Concessionaire shall take such steps as
are necessary to terminate the OparatAgreements to the extent permitted
thereunder and in accordance with the terms thereof;

)] the Concessionaire, at its sole cost and expense, shall promptly deliver to the City
copies of all records and other documents relating to the Metered Parking
Revene that are in the possession of the Concessionaire or its Representatives
and all other then existing records and information relating to the Metered Parking
System as the City, acting reasonably, may request;

(g0 the Concessionaire shall execute and delivertite City a transfer of title
documents and other instruments reasonably required by the City to evidence
such termination;

(h)  the Concessionaire shall assist the City in such manner as the City may require to
ensure the orderly transition of control, op&nat management, maintenance and
rehabilitation of the Metered Parking System, and shall, if appropriate and if
requested by the City, take all steps as may be necessary to enforce the provisions
of the Operating Agreements pertaining to the surrenddneoMetered Parking
System;

(i) the City and the Concessionaire shall make appropriate adjustments, including
adjustments relating to any Operating Agreements assigned to the City, Metered
Parking Fees and other similar charges collected on and after the iBeRate
that are incurred prior to the Reversion Date, and utilities, and any adjustments
and payment therefor shall be made by the appropriate Party on the Reversion
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Date, but shall be subject to readjustment if necessary because of error in matters
such as information, calculation, payments and omissions that are identified
within the period ofOne HundredEighty (180) Days following the Reversion

Date; provided, however, that the City and the Concessionaire acknowledge that
certain adjustments or readjments may have to be made when a third party
provides to the City or the Concessionaire a final adjustment amount in respect of
a matter, and for such matters the adjustment and readjustment date shall each be
correspondingly extended; and

()] if this Agreenent is terminated as a result of an Adverse Action, the payment by
the City to the Concessionaire of the amounts required uAdele 14 or
Article 19 shall constitute full and final settlement of any and all Claims the
Concessionaire may have againg @ity for and in respect of the termination of
this Agreement and upon such payment, the Concessionaire shall execute and
deliver all such releases and discharges as the City may reasonably require to give
effect to the foregoing.

This Section 16.4shall survive the expiration or any earlier termination of this
Agreement.

Section 16.5.Termination Other Than Pursuant to Agreement. If this Agreement is
terminated by the City other than pursuantStection 16.1or is canceled, rescinded or voided
during the Term for angeason over the objection and without action by the Concessionaire, the
City shall pay to the Concessionaire the Metered Parking System Concession Value as of the
date of such termination, cancellation, rescinding or voiding, plus, without duplication, the
reasonable otbf-pocket and documented costs and expenses incurred by the Concessionaire as
a direct result of such termination, cancellation, rescinding or voiding. The City hereby
acknowledges and agrees that it may only terminate this Agreementardacsce with the
express terms hereof and shall not, in any event, have the right to terminate this Agreement for
convenience.

ARTICLE 17
RESTRICTIONS ON TRANSFERS

Section 17.1.Transfers by the Concessionaire.

(@)  The Concessionaire shall not Transfer, or otherwise permit thmsféreof, any or
all of the Concessionaire Interest to or in favor of a Transferee, unless (i) the City
has Approved (based upon a determination in accordanceSedtion 17.1(h)
such proposed Transferee and (ii) the proposed Transferee enters into an
ageement with the City in form and substance satisfactory to the City, acting
reasonably, wherein the Transferee acquires the rights and assumes the
obligations of the Concessionaire and agrees to perform and observe all of the
obligations and covenants tiie Concessionaire under this Agreement. Any
Transfer made in violation of the foregoing provision shall be null and abid
initio and of no force and effect.
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(b)  Approval of a proposed Transferee may be withheld if the City reasonably
determines that (i) .&h proposed Transfer is prohibited by applicable Law,
(such proposed Transfereeds entering
prohibited by Law, (iii) such proposed Transfer would result in a violation of
Law, (iv) such proposed Transfer would rési a Tax liability to the City
(unl ess the City shall have received i
discretion, with respect thereto) or (v) such proposed Transferee is not capable of
performing the obligations and covenants of the Concess® under this
Agreement, which determination shall be based upon and take into account the
following factors: (a) the financial strength and integrity of the proposed
Transferee, its direct or indirect beneficial owners, any proposed managers or
operatng partners and each of their respective Affiliates; (b) the experience of the
proposed Transferee or the Operator to be engaged by the proposed Transferee in
operating metered parking systems and performing other relevant projects; (c) the
background andeputation of the proposed Transferee, its direct or indirect
beneficial owners, any proposed managers or operating partners, each of their
respective officers, directors and employees and each of their respective Affiliates
(including the absence of crimal, civil or regulatory claims or actions against
any such Person and the quality of any
on other projects); and (d) the Operator engaged by the proposed Transferee,
including the ability of the Operator to mebketoperating standards.

(© No Transfer of all or any of the Concessionaire Interest shall be made or have any
force or effect if, at the time of such Transfer there has occurred a Concessionaire
Default that has not been remedied or an event that with tke lafptime, the
giving of notice or otherwise would constitute a Concessionaire Default.

(d) A Change in Control of the Concessionaire shall be deemed to be a Transfer of
the Concessionaire Interest for purposes of the foregoing provisfookange of
contrd of Affiliated Computer Services (ACS Inc., a Xerox Company) or a
change of control of Xerox Corp., will not be deemed a change of control of the
Concessionaire for purposes®dction 170f this agreement unless the change of
control of ACS, Inc. or Xeno Corp. is in violation ofSection 17.1(b)(ixhrough
(i) . Likewise a change of control of the Concessionaire within Xerox, Inc., its
subsidiaries, divisions or affiliates does not constitute a change of control under
this Agreement.

(e) Nothing contained inthe foregoing shall be deemed to prohibit or limit the
Concessionaire from changing its organizational form or status (including a
change from a limited liability company to a corporation or limited partnership),
provided that such change in organizatiofmmm or status does not result in a
Change of Control of the Concessionaire.

)] Neither (i) a change of ownership that is attributable to a concession, management
agreement, operating agreement or other similar arrangement that is subject and
subordinate inall respects to the rights of the City under this Agreement, nor
(i) the creation of a trust or any other transaction or arrangement that is solely a
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transfer of all or part of the Conces
Agreement to another entitghall be deemed to be a Transfer of the
Concessionaire Interest for purpose§ettion 17.1(a)

Section 17.2.Assignment by the City. The City shall have the right to Transfer any or
all of the Cityds interest in the dbeatitsshakd Par
be jointly and severally liable with the Transferee for the performance and observance of the
obligations and covenants of the City under this Agreement, the Transferee must not be a direct
competitor with Concessionaire and its Affiliatése Transferee, its direct or indirect beneficial
owners, any a proposed managers or operating partners and each of their respective Affiliates
must possess the financial strength and integrity in order to fulfill the monetary obligations and
duties of he City and any agreement entered into by the City under this Agreement and that any
such Transfer by the City shall not materiall
rights, benefits, remedies or privileges under this Agreement.

ARTICLE 18
[RESERVED]

ARTICLE 19
DISPUTE RESOLUTION

Section 19.1.Scope. Any dispute arising out of, relating to, or in connection with this
Agreement, including any question as to whether such dispute is subject to arbitration, shall be
resolved as set forth in thigticle 19.

Section 19.2.Informal Dispute Resolution Procedures. The Parties shall attempt in
good faith to resolve such dispute withiifteen (15) Business Days following receipt by one
Party of notice of such dispute from the other Party. If the Parties are unable to resolve the
dispute withinsuch period ofifteen (15) Business Days, and upon notice by either Party to the
other, the dispute shall be referred to the Designated Senior Person of each Party. The
Designated Senior Persons shall negotiate in good faith to resolve the dispuwejrgpag often
as they deem reasonably necessary. Statements made by representatives of the Parties during the
dispute resolution procedures set forth in Bection 19.2and inSection 19.3and documents
specifically prepared for such dispute resoltiprocedures shall be considered part of
settlement negotiations and shall not be admissible as evidence in any arbitration or other
litigation proceeding between the Parties without the mutual consent of the Parties.

Section 19.3.Mediation. Mediation of a dispute umd this Agreement may not be
commenced until the earlier of: (i) such time as both of the Desighated Senior Persons, after
following the procedures set forth iBection 19.2 conclude in good faith that amicable
resolution through continued negotiationtbé matter does not appear likely; or Rijteen (15)
Business Days after the notice referring the dispute to the Designated Senior Persons, pursuant to
Section 19.2 If, after such time period, the dispute remains unresolved, the Parties shall attempt
to resolve the dispute through mediation. The mediator for such dispute shall be an attorney in
good standing with the Indiana Supreme Court who is registered with the Indiana Supreme Court
Commission for Continuing Legal Education as a civil mediatar (fhediatol’). The Parties
shall attempt, in good faith to agree on a Mediator. If the Parties cannot so agreé-wtehim
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(15) days after it is determined that the Designated Senior Persons cannot resolve the dispute, the
Parties jointly shall petitin the Judge of the Marion County Circuit Court to order a list of five
gualified mediators from which the Parties shall strike. The claiming Party shall strike first.
After striking is complete, the remaining individual shall serve as Mediator. |ewiet the
Mediator selected by striking is unable or unwilling to serve or is otherwise disqualified, the
previously stricken mediators shall be designated in inverse order until a mediator is selected.
Mediation shall be regarded as settlement negotigtas provided in Rule 2.11 of the Indiana
Rules of Alternative Dispute Resolution.

Section 19.4.Arbitration. Unless the Parties otherwise agree, if mediation as set forth
in Section 19.3loes not resolve the dispute withihirty (30) Business Days from the date the
Mediator is selected or such longer period as the Parties may mutually agree, the dispute shall be
exclusively and finally settled by arbitration in accordance with the Commercial Arbitration
Rules of the American Arbitration Association (thAAA Rules’) in effect at the time of
execution of this Agreement as modified or supplemented byAttide 19. Either Party may
initiate the arbitration, as provided in the AAA Rules, no later taty-Five (45) days after the
date the Mediator is selected. fiet Parties mutually agree to extend the period for mediation,
the Forty-Five (45)Day period for the initiation of arbitration shall be extended for an equal
period of time. The place of arbitration shall be Indianapolis, Indiana unless the Parties agree
otherwise.

The arbitration panel shall determine the rights and obligations of the Parties in
accordance with the substantive laws of the State of Indiana without regard to conflicts of laws
principles thereof. Except as agreed by the Parties, theaidoit panel shall have no power to
alter or modify any terms or provisions of this Agreement, or to render any award that, by its
terms or effects, would alter or modify any term or provision of this Agreement. The arbitration
panel shall have no power pirisdiction to award punitive damages.

The arbitration panel shall be composed of three arbitrators, one to be selected by the
City, one to be selected by the Concessionaire and the third (who shall act as chairman of the
panel) to be selected by theawreviouslyselected arbitrators. Each arbitrator shall be a lawyer
admitted to practice law for a minimum of fifteen years who is in good standing in the State of
his or her admission. If the two previousiglected arbitrators cannot agree on thectele of
the third arbitrator, the Chief Judge of the United States Court of Appeals for the judicial circuit
in which Indianapolis is located shall select the third arbitrator. A Party may contact potential
arbitrators in the course of selecting its Rajppointed arbitrator for the purpose of determining
gualification, potential conflicts, availability, hourly rates and related matters. However, once
the arbitration panel has been composed, the arbitrators shall act as neutrals and not as party
arbitraors, and no Party shall engage in any ex parte communication with any member of the
arbitration panel. The arbitration proceeding shall be recorded by a court reporter mutually
satisfactory to the Parties.

The parties shall be entitled to discovet @abcuments and information reasonably
necessary for a full understanding of any legitimate issue raised in the arbitration. The Parties
may use all methods of discovery available under the Federal Rules of Civil Procedure subject to
time limits set by th arbitration panel. Each Party shall be entitled to teleedepositions in
addition to expert depositions and such additional depositions as may be permitted by the
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arbitration panel. Prior to the deposition of any expert witness, the party profmseigjsuch a
witness shall provide a full and complete report by the expert, together with the expert's
calculations and other data by which the expert reached any opinions concerning the subject
matter of the arbitration. The report shall be providednore tharnren (10) days prior to the

date set forth in the expert witness's deposition.

Each Party shall bear its own attorney fees, expenses, and costs. The award shall be a
reasoned award witth the meaning of Rule 42 of the AAA Rules and shall sghfondings of
fact and conclusionsf law. The award shall include interest at the Bank Rate from the date of
any breach or violation of this Agreement as determined in the arbitration award until paid in
full. The award shall be in writing and stahe reasons upon which it is based. The award shall
be final and binding on the Parties.

Judgment on the award may be entered by any court with jurisdiction.

The Federal Arbitration Act, 9 U.S.C. 8§ 1 et seq., shall govern any arbitration conducted
purswant to thisSection 19.4 In addition to the grounds for modifying or correcting the award
set forth in § 11 of the Act, the Court may modify or correct the award to the extent the
arbitrators' erred in their findings as to Indiana law and such errorriafigteaffected the
arbitration award.

Section 19.5.Provisional Remedies. No Party shall be precluded from initiating a
proceeding in a court of competent jurisdiction for the purpose of obtaining any emergency or
provisional remedy to protect its rights that may beessary and that is not otherwise available
under this Agreement, including temporary and preliminary injunctive relief and restraining
orders and the appointment of a receiver or receiver and manager in connection with the
collection and retention of Meted Parking Revenwnd Parking/iolation Revenue.

Section 19.6.Tolling. If a Party receiving a notice of default under this Agreement
contests, disputes or challenges the propriety of such notice by making application to the dispute
resolution procedure in thisrticle 19 any cure period that applies to such default shall be tolled
for the time period between such application and the issuance of a final award or determination.

Section 19.7.Technical Arbitration.

€) Informal Dispute Resolution by Consultarithe Parties may agree submit any
technical dispute under this Agreement, including any technical dispute with
respect tArticle 7 that is submitted pursuant fection 7.11o the Consultant,
which submission may be made without submitting the technical dispute to
technica arbitration pursuant tdSection 19.7(b)or to the dispute resolution
process described iBection 19.2Section 19.3and Section 19.4and once such
technical dispute has been submitted to the Consultant then the time limits set out
in Section 19.2 Secton 19.3 and Section 19.4shall no longer apply. The
Consultant shall determine any unresolved disputed items wikhiee (3)
Business Days of the submission of such dispute to the Consultant, unless the
Consultant has good cause to extend such dateeferrdination. The submission
shall be in the form of written statements of position by one or both of the Parties,
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which statements shall be provided to both the other Party and the Consultant,
with each Party having an opportunity to respond to suckenrgtatements of the
other Party and any requests for statements or information by the Consultant,
including inperson meetings. The Parties shall each bear their own costs with
respect to the submission of such dispute to the Consultant and shalljbedy e
the cost of the Consultant with respect
shall be in writing and state the reasons upon which it is based. The decision of
the Consultant shall be final and binding on the Parties, unless either Party
expresy reserves the right to submit the dispute to technical arbitration pursuant
to Section 19.7(bpr to the dispute resolution process describe8dntion 19.2
Section 19.3and Section 19.4 Within One (1) Business Day after its receipt of
the decisionany Party may request the Consultant to interpret the decision or to
correct any clerical, typographical or computation errors therein. The other Party
shall have a right to comment withidne (1) Business Day of its receipt of the
request i ngestaintdarpyetason an@&/ay correction. If the Consultant
considers the request justified, it shall comply with such request Witiriee (3)
Business Days after its receipt of such request. The correction and/or
interpretation of the decision shallke the form of an addendum and shall
constitute part of the decision.

(b)  Technical Arbitration. The Parties may agree to submit any technical dispute
under this Agreement to technical arbitration, which submission may be made
without submitting the technicalispute to the Consultant pursuant Section
19.7(a)or to the dispute resolution process describegeiction 19.2Section 19.3
and Section 19.4 Such technical arbitration shall be conducted by a Consultant,
serving as an independent technical aabatr, acceptable to the City and the
Concessionaire (and if the Parties fail to agree upon the independent technical
arbitrator within Five (5) Business Days after the Parties agree to submit the
dispute to technical arbitration, then the City and the €ssionaire shall each
appoint an independent technical arbitrator and both such arbitrators shall be
instructed to select a third independent technical arbitrator to conduct the
technical arbitration). If the Pargppointed technical arbitrators are uleato
agree upon a third technical arbitrator witkime (5) Business Days after they are
instructed by the Parties to select a third arbitrator, the Consultant shall select the
independent technical arbitrator to conduct the technical arbitration asasoon
possible. Such submission shall be in the form of written statements of position
by one or both of the Parties, which statements shall be provided to both the other
Party and the independent technical arbitrator, with each Party having an
opportunityto respond to such written statements of the other Party and any
requests for statements or information by the independent technical arbitrator,
including inperson meetings; provided, however, that all such submissions by a
Party shall be made withifen (10) Business Days of appointment of the
independent technical arbitrator and, notwithstanding any provision herein to the
contrary, any unresolved disputed items shall be determined by the independent
technical arbitrator withitseven (7) Business Days wdceipt by the independent
technical arbitrator of t he Partiesbo
independent technical arbitrator has good cause to extend such date for
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determination. The Parties shall each bear their own costs with respect to the
arbitration of any such technical dispute and shall bear equally the cost of
retaining such independent technical arbitrator. The independent technical
arbitratoroés award shall be in writing
Within One (1) Bwsiness Day after its receipt of the decision, any Party may
request the independent technical arbitrator to interpret the decision or to correct
any clerical, typographical or computation errors therein. The other Party shall
have a right to comment withiOne (1) Business Day of its receipt of the
requesting Partyds request for interpre
technical arbitrator considers the request justified, it shall comply with such
request withinThree (3) Business Days aftds ireceipt of such request. The
correction and/or interpretation of the decision shall take the form of an
addendum and shall constitute part of the decision. The independent technical
arbitratorés award shall beinthe eventof and b
fraud, partiality, or manifest error, or if the independent technical arbitrator has
exceeded its mandate or otherwise lacked jurisdiction. Any Party that wishes to
challenge the award must initiate arbitration in accordance Satttion D.4

within Seven (7) Business Days of its receipt of the award and the arbitral panel
must accept such matter for arbitration. The submission must set forth one or
more of the limited grounds set out in this provision as the basis for its challenge

in its request for arbitration, failing which the award shall be final and binding. In

the event an arbitral panel composed pursuar@ection 19.4decides that the

award is not final and binding because of one or more grounds set out in this
provision, it mayproceed to determine the underlying issue de novo and its award
shall constitute a final and binding determination of the dispute. Except in the
event of a challenge to the award in accordance with this provision, each Party
shall give effect to the awarstarting as of th&ighth (8" Day of its receipt of

the award, including by paying the amount, if any, which becomes payable as a
result of the award. If the amount payable as a result of the award is not so paid,
interest will accrue on that amouritthe Bank Rate. Judgment on the award may

be entered in any court with competent jurisdiction. The independent technical
arbitratorés award shall be final and b

ARTICLE 20
MISCELLANEOUS

Section 20.1.Notice. All notices, other communications and apprevatquired or
permitted by this Agreement shall be in writing, shall state specifically that they are being given
pursuant to this Agreement and shall be delivered, sent by facsimile (with hard copy sent via
mail), certified or registered mail (return rguerequested and postage prepaid), addressed as
follows:
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(a) in the case of the City:

City of Indianapolis
Mayors Office
Attention:

With a copy to:

ICE MILLER LLP

One Amercan Square
Suite2900

Indianapolis, IN 46282
Attention: Joseph DeGroff

(b) in the case of the Concessionaire:

Attention;

with a copy to:

Attention:

or such other persons or addresses as either Party may from time to time designate by notice to
the other. A notice, other communication or approval shall be deemed to have been sent and
recaved (i) on the Day it is delivered, or if such Day is not a Business Day or if the notice is
received after ordinary office hours (time of place of receipt), the notice, other communication or
approval shall be deemed to have been sent and received mextigusiness Day, or (ii) on the

Fourth (4") Business Day after mailing if sent by U.S. registered or certified mail.

Section 20.2.Entire Agreement. This Agreement constitutes the entire agreement
between the Parties pertaining to the subject matter hereof andexigm all prior agreements,
negotiations, discussions and understandings, written or oral, between the Parties. There are no
representations, warranties, conditions or other agreements, whether direct or collateral, or
express or implied, that form pat or affect this Agreement, or that induced any Party to enter
into this Agreement or on which reliance is placed by any Party, except as specifically set forth
in this Agreement. The Parties acknowledge and agree that (i) each has substantial business
experience and is fully acquainted with the provisions of this Agreement, (ii) the provisions and
language of this Agreement have been fully negotiated and (iii) no provision of this Agreement
shall be construed in favor of any Party or against any Partgdson of such provision of this
Agreement having been drafted on behalf of one Party rather than the other.
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Section 20.3.Amendment.  This Agreement may be amended, changed or
supplemented only by a written agreement signed by the Parties.

Section 20.4.Waiver of Rights. Any waive of, or consent to depart from, the
requirements of any provision of this Agreement shall be effective only if it is in writing and
signed by the Party giving it, and only in the specific instance and for the specific purpose for
which it has been given.No failure on the part of any Party to exercise, and no delay in
exercising, any right under this Agreement shall operate as a waiver of such right. No single or
partial exercise of any such right shall preclude any other or further exercise of sti@r thggh
exercise of any other right.

Section 20.5.Severability. Each provision of this Agreement shall be valid and
enforceable to the fullest extent permitted by applicable Law. The invalidity of any one or more
phrases, sentences, clauses or sections contaitied Agreement shall not affect the remaining
portions of this Agreement or any part thereof. If any provision of this Agreement or the
application thereof to any Person or circumstance is held or deemed to be or determined to be
invalid, inoperative or menforceable in any particular case in any particular jurisdiction or
jurisdictions because it conflicts with any other provision or provisions hereof or of any
applicable Law, or public policy, or for any other reason, (i) such circumstance shall ndthdave
effect of rendering the provision in question inoperative or unenforceable in any other case or
circumstance, or rendering any other provision or provisions herein contained invalid,
inoperative or unenforceable to any extent whatever, and (ii) thiee$?ahall negotiate in good
faith to amend this Agreement to implement the provisions set forth herein. If the Parties cannot
agree on an appropriate amendment, either Party may refer the matter for determination pursuant
to the dispute resolution prahere in Article 19. If, by means of the dispute resolution
procedure, the Parties are unable, as a result of applicable Law, to resolve the matter in a manner
that effectively entitles the City to have the same rights after the aforesaid determination of
invalidity or unenforceability as before, the City shall have the right to enact, and cause to come
into force, any Law to provide for the same or substantially the same rights as were determined
to be invalid or unenforceable.

Section 20.6.Governing Law. This Agreemat shall be governed by, and interpreted
and enforced in accordance with, the laws in force in the State of Indiana (excluding any conflict
of laws rule or principle which might refer such interpretation to the laws of another
jurisdiction).

Section 20.7.Submission to Jurisdiction.  Subject to Article 19, any action or
proceeding against the Concessionaire or the City relating in any way to this Agreement may be
brought and enforced in the federal or state courts in the State of Indiana in Marion County, and
each of theConcessionaire and the City hereby irrevocably submits to the jurisdiction of such
courts with regard to any such action or proceeding, and irrevocably waives, to the fullest extent
permitted by applicable Law, any objection it may have now or hereafter to the laying of
venue of any such action or proceeding in such courts and any claim that any such action or
proceeding brought in any such court has been brought in an inconvenient forum. Service of
process on the City may be made, either by regdter certified mail addressed as provided for
in Section 20.1 Service of process on the Concessionaire may be made either by registered or
certified mail addressed as provided forSaction 20.10 r by delivery to the
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registered agenbdf service of process in the State of Indiana. If the Concessionaire is presented
with a request for Documents by any administrative agency or with a subpoena duces tecum
regarding any Documents which may be in its possession by reason of this Agretbent,
Concessionaire shall give prompt notice to the City. The City may contest such process by any
means available to it before such Documents are submitted to a court or other third party;
provided, however, that the Concessionaire shall not be obligatedthhold such delivery
beyond that time as may be ordered by the court or administrative agency or required by Law,
unless the subpoena or request is quashed or the time to produce is otherwise extended.

Section 20.8.Further Acts. The Parties shall do or cause t® thone all such further
acts and things as may be reasonably necessary or desirable to give full effect to this Agreement.
Without limiting the foregoing, each Party will, at any time and from time to time, execute and
deliver or cause to be executed a@ivered such further instruments and assurances and take
such further actions as may be reasonably requested by the other Party in order to cure any defect
in the execution and/or delivery of this Agreement.

Section 20.9.Costs. Except as otherwise provided in thigiement, each Party shall
be responsible for its own costs and expenses incurred in connection with performing and
observing its obligations and covenants under this Agreement.

Section 20.10.Interest. Any amount payable under this Agreement and not paid when
due shallbear interest at a variable nominal rate per annum equal on each Day to the Bank Rate
then in effect, from the date such payment is due until payment and both before and after
judgment.

Section 20.11.Inurement and Binding Effect. This Agreement shall inure to the
bendit of the Parties and their respective permitted successors and assigns and be binding upon
the Parties and their respective successors and assigns.

Section 20.12.No Partnership or Third Party Beneficiaries. Except as expressly
provided herein to the contrary, nothimgntained in this Agreement shall constitute or be
deemed to create a partnership, joint venture or principal and agent relationship between the City
and the Concessionaire, nor shall any term or provision hereof be construed in any way to grant,
convey @ create any rights or interests to any Person not a party to this Agreement.

Section 20.13.Cumulative Remedies. The rights, remedies, powers and privileges
herein provided are cumulative and not exclusive of any rights, remedies, powers and privileges
provided by Law.
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Section 20.14.Counterparts; Facsimile Execution. This Agreement may be executed
in any number of counterparts which, taken together, shall constitute one and the same
agreement. This Agreement shall be effective when it has been executed by each Party and
delivered o both Parties. To evidence the fact that it has executed this Agreement, a Party may
send a copy of its executed counterpart to the other Party by facsimile transmission. Such Party
shall be deemed to have executed and delivered this Agreement otetliesdat such facsimile
transmission. In such event, such Party shall forthwith deliver to the other Party an original
counterpart of this Agreement executed by such Party.

(Intentionally Left Blank)
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IN WITNESS WHEREOF, the City has caused this Agresine be duly executed on its
behalf by its Mayor pursuant to due authorization of the City Council and the Concessionaire has
caused this Agreement to be duly executed pursuant to due authorization, all as of the Day and
year first above written.

CITY OF INDIANAPOLIS

By:

CONCESSIONAIRE
By:

Signature Page to City of Indianapolis
Parking Meter Concession Agreement



SCHEDULE 1
METERED PARKING SYST EM CONTRACTS

Professional Services Agreement by and between Office of Corporate Counsel and T2
Systens, dated July 31, 2006.

Agreement for Parking Ordinance Enforcement and Coin Counting Services, by and
between the City of Indianapolis, Department of Public Works and Denison Parking, Inc,
dated May 27, 2004, as amended.

Service Agreement between Departineof Public Works and Duncan Parking
Technologies, Inc. for Purchase and Repair of Electronic Parking Meter Mechanisms and
Purchase of Dual Head Parking Meter Housings, by and between the City of
Indianapolis, Department of Public Works and Duncan Parkeahnologies, Inc., dated

July 9, 2007, as amended.

Right of Way Permit issued by the City in favor of Elite Management Services ("Elite”)
(on behalf of St. EImo's).

Right of Way Permit issued by the City in favor of Elite (on behalf of Weber Grill).
Right of Way Permit issued by the City in favor of Elite (on behalf of Harry & 1zzy's).
Right of Way Permit issued by the City in favor of Elite (on behalf of PF Chang's).
Right of Way Permit issued by the City in favor of Elite (on behalf of Ruth's Chris).

Right of Way Permit issued by the City in favor of Elite (on behalf of Bella Vita).
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SCHEDULE 2
OPERATING STANDARDS

The Metered Parking System shall, at a minimum, be operated and maintained in
compliance with the standards and guidelines set forth witiisrSchedule 2and in accordance
with the City of Indianapolis Parking Meter Concession Agreement (fBencession
Agreement). Defined terms not otherwise defined herein shall have the same meaning as in the
Concession Agreement.

ARTICLE |
COMPLIANCE W ITH APPLICABLE LAWS

Section 1.1. The Concessionaire shall operate or shall cause the Metered Parking
System to be operated pursuant to the terms of the Concession Agreement and these Operating
Standards. The Concessionaire shall operate or shall causéetéeed Parking System to be
operated in compliance with all other applicable laws, ordinances, rules, and regulations of
federal, state and local government.

Section 1.2. The Metered Parking System shall be operated and maintained so that it
meets or esgeeds certain minimum standards as set forth herein. The Concessionaire shall
comply with performance measures that are both quantitative and qualitative measures in nature.
The Concessionaire will provide the City with monthly trend data on parkingrik retatistical
performance metrics, and the condition of the assets.

ARTICLE Il
OPERATIONS PLAN

The Concessionaire shall develop and submit an Operations Pla®fibetions Pld
to the City for approval withirDne Hundred Eightyl@80) Days of the Clging Date. The
Operations Plan shall be developed to ensure the Concessionaire has considered, trained,
addressed, and planned for all operational activities, including, at a minimum, parking and meter
operations, customer service, emergencies, safetypragnt, and parking enforcement. The
Operations Plan must include established polices, procedures, guidelines and minimum
requirements to operate and maintain the Metered Parking System in accordance with the written
plan approved by the City. The Coss®naire shall update the Operations Plan annually and
shall provide the plan for City approval no later than November 15th of each calendar year
during the Term of the Concession Agreement.

ARTICLE Il
STAFFING

Section 3.1. The Concessionaire shall beesponsible for each employee or
subcontractor and his/her actions while working on the Metered Parking System. The number of
employees required shall be determined by the needs of the Concessionaire to fulfill its
maintenance, operation and contractudigabions.
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Section 3.2. Although hours of revenue collection are limited, portions of the Metered
Parking System may operateventy Four 24) hour, Three Hundred Sixtfrive (365 Daysper
year. For this reason, the Concessionaire shall recognize theonkade variable work shifts,
employees, supervisors and personnel so as to properly staff operations. The Concessionaire
shall develop work shifts that ensure continual operation of the Metered Parking System and
shall base the shifts on actual and @ptted needs.

Section 3.3. The Concessionaire shall identify in the annual operations essential staff.
The Concessionaire shall create, maintain, and submit to the City, and update as appropriate, a
personnel matrix of t h&whChinclides latisonotdimitedetdtlse e s s e
employee name, title, and contact information.

ARTICLE IV
COORDINATION

Section 4.1. The operation of the Metered Parking System requires coordination with
multiple government entities and agencies. The Ceimesire shall maintain and provide
coordination with all entities and agencies that are associated with the Metered Parking System
so the continual operation is not disrupted in any manner.

Section 4.2. The Metered Parking System is located within thenb@wmies of the City
of Indianapolis, Marion County and the State of Indiana. Many units of local City and County
government are consolidated by the law known as Unigov.

Section 4.3. Metered Parking Spaces reside on and/or adjacent to public roadways,
sidevalks or rightof-way maintained by the Indianapolis Department of Public Works (DPW).
DPW or other municipal departments or agencies may from time to time have the need to
perform certain maintenance functions with respect to sidewalks, bridges, oingih@vements
within the public access way and, as such, the Concessionaire shall provide access to and
cooperate with those persons constructing or maintaining the public infrastructure.

Section 4.4. The Concessionaire shall be responsible forstoeet neter parking
enforcement, towing, immobilization (booting) (only with the prior written approval of the City),
and collection of parking citations. The City shall be responsible for the adjudication of parking
citations and will retain the right to issuerRing Violations and various other violations,
including ruskhour parking restrictions and towing. The Concessionaire may, however, request
that vehicles be towed when parked in Metered Parking Spaces during restricted hours.

Section 4.5. The City may emove meters for traffic and safety reasons, place and
enforce of "No Parking" signs (other than "No Parking" signs in connection with bagging of the
meters), and desighate Metered Parking Spaces for "Police Cars Only" pursuant to the conditions
set forthin the Concession Agreement.

Section 4.6. Nothing in this Concession Agreement shall be construed to impinge upon
the Citybés ability to permit, regulate and en
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ARTICLE V
ADDING AND REMOVING SPACES

There may be future opportunities tddaadditional metered spaces. The exact nature
and location of these prospective assets is not definitively known at this time. The conversion of
additional onstreet parking spaces and block faces to metered parking or any number of
prospective improveents could come to fruition. The Concessionaire shall allow new parking
facilities and meter spaces to be added and/or removed from inventory by the City as requested
pursuant to the conditions of the Concession Agreement.

ARTICLE VI
RESIDENTIAL PERMITS

Section 6.1. The City shall assist the Concessionaire in developing a plan for the
administration and issuance of Residential Permits. The plan shall include, but not be limited to,
provisions governing the following:

(@) the geographical area for whictetlEoncessionaire will issue Residential Permits;
(b)  time periods for which the Residential Permits will be valid;

(© decals or other identifying markers that will be provided customers to represent
the Residential Permit;

(d)  onstreet signage regardiiesidential Permits; and
(e) nominal cost charged to consumers for purchase of Residential Permits.

The Concessionaire shall enforce parking violations of Residential Permits in accordance
with the Operations Plan.

ARTICLE Vi
BAGGING METERS

The Operatias Plan shall include parking meter practices and procedures for Temporary
Closures of Metered Parking Spaces. The Operations Plan shall include, but not be limited to,
setting forth the time periods necessary for placement and removal of bagging;itbetondie
provided for temporary closures upon installation of rmpgice metered parking devices;
practices and procedures for the issuance of-offtay permits, including the permitting and
regulation of street lane vacations for construction usd;pmactices and procedures for the
issuance and regulation of valet parking rightvay permits, provided that any such permit
shall be subject to the approval of the City.

ARTICLE VIII
EQUIPMENT AND PERSONNEL

Section 8.1. The Concessionaire shall prepaa section of the Operations Plan
including a brief description of the equipment, and personnel associated with the Metered
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Parking System and the role each performs. The Operations Plan shall provide a brief summary
of the title, function, duties andgponsibilities of each position the Concessionaire identifies as
being required to manage and operate the Metered Parking System, addressing, at a minimum an
operational overview, an organizational chart, and a staffing chart. The Operations Plan shall
include a revenue collections component to provide guidance for the Concessionaire and address
the minimum required criteria. The policies and procedures implemented by the Concessionaire
can be modified, revised or changed, as appropriate to addresscsigeutis, needs or concerns
related to the Metered Parking System that develop over time.

Section 8.2. The Concessionaire shall work with the City to define requirements and
shall submit reports concerning the condition of the Metered Parking Systemaonwal bases
(the 'Report8). The following requirements, at a minimum, shall be addressed in such Reports:

(@) the Concessionaire shall submit to the Goyr (4) copies of each Report and all
applicable sets of Inspection Forms (including color rdpotions of all
photographs);

(b)  changes in conditions shall be noted in a general condition and rating summary
for all equipment features, and prepared in a spreadsheet format; and

(© a draft of each report shall be submitted to the City for reviewr poo
finalization, after which the final version of each Report shall be submitted to the
City.

ARTICLE IX
COLLECTIONS

The Operations Plan shall establish the meter collection routes and schedules that ensure
the continuous operation of the Metered Pagk8ystem, subject to normal course of business
interruptions to metered system operations, including, but not limited to, wear and tear,
vandalism, accidents, maintenance activities and coin collection activities.

ARTICLE X
INCIDENTS REPORTING

Section 10.1 The Concessionaire shall as part of the Operations Plan prepare a brief
description of the procedures followed when addressing events, incidents or unusual occurrences
associated with the Metered Parking System, and shall address the following, ahamini

(@) unusual occurrences;

(b) insurance claims;

(©) accident claims;

(d) robbery, hold up or other criminal acts;

(e) abandoned vehicles; and
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()] emergency situations.

ARTICLE XI
LICENSES, REVENUE AND PERMITS

Section 11.1. The Operations Plan shaltiefly explain the process by which all required
licenses and permits shall be obtained by the Concessionaire for the operation and/or placement
of equipment of the Metered Parking System, and shall contain procedures to ensure that all such
permits anditenses are current.

Section 11.2. All or some of the components of the Metered Parking System may be
subject to inspections conducted in accordance with the timeframe and regulations set forth by
the City of Indianapolis Division of Code Enforcement.

ARTI CLE XlI
CUSTOMER SERVICE

Section 12.1. The Operations Plan shall establish guidelines for creating and
maintaining a staff that is well versed in customer service and utilizes a uniform, efficient system
that documents customer service concerns, hasiaritet address customer inquiries, response
methods, and response times and provides a recoverable record of the incidents and corrective
action taken.

Section 12.2. The Operations Plan shall include the title, functions, duties and
responsibilities of e individual(s) the Concessionaire identifies as being involved with
customer service, their role in the implementation, administration and maintenance of the plan,
and the overall goals and objectives of the Operations Plan.

Section 12.3. The Operation® | an s hal | include the guidel:
staff will be required to follow when communicating with customers, which shall include
provisions to ensure proper handling of complaints and inquiries in order to improve customer
satisfaction ad responsiveness.

Section 12.4. The Concessionaire shall implement a training program for its employees
and agents. The Operations Plan shall ensure that all employees and agents will receive
sufficient customer service training to adequately rendégltadegree of courteous and efficient
service to the general public.

Section 12.5. The Concessionaire shall log all comments, complaints and concerns it
receives regarding the Metered Parking System. The customer service log shall be maintained in
accodance with standards and requirements established in the Operations Plan.

Section 12.6. The Concessionaire shall develop a customer service system (which shall
be approved in advance by the City, open during the hours of operation of the Metered Parking
Spaces and two hours thereafter and may be maintained by live personnetbasgdisystem,
an interactive voice response system or some other automated system) and procedures for
responding to complaints or concerns based on priority, degree of defic@mtgchedule to
correct identified deficiencies.
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Section 12.7. The Concessionaire's contact information (telephone andig shall be
placed on each metering device.

Section 12.8. The Concessionaire shall establish guidelines and procedures to ensure an
adequate response to any complaints or comments received and recorded in the customer service
log.

Section 12.9. The Concessionaire shall inspect a Metered Parking Device within 24
hours of the request if a complaint is received that a ticket was issusdor because of a
mechanical problem or system deficiency. As the City, or its assigns, shall remain in control of
the adjudication process, the plan must include procedures to provide weekly reports of the
results of inspections to the City or itssggned adjudication agent.

Section 12.10.The Concessionaire shall delineate folap timeframe, procedures and
actions that shall be documented by the Concessionaire, and shall include a communication from
the Concessionaire to the individual filitge complaint or comment that the complaint or
comment was received and appropriate corrective actions were initiated.

ARTICLE XIII
EMERGENCY PLAN

Section13.1.The Operations Plan shall include th
an acceptable respsa to any potential natural or marade disasters to ensure that the
Concessionaire has established protocols, procedures, responsibilities and guidelines to respond
to daily incidents and recover from the occurrence of a disaster event.

Section 13.2. The Operations Plan shall include procedures to be developed, written and
carried out by the Concessionaire that shall be consistent with all applicable Laws and
requirements governing emergency planning, response and recovery.

ARTICLE XIV
SAFETY PLAN

Sedion 14.1. The Concessionaire shall conduct all work in the safest possible manner so
as to protect its employees and the general public at all times, under all conditions, and in full
conformance and consistent with all applicable Laws and policies.

Secion 14.2. The Operations Plan will address the need to protect its employees and the
general public, and to insure that its procedures are being implemented and enforced.

ARTICLE XV
CUSTOMER PAYMENTS

Section 15.1. The Concessionaire shall implement angintain cashless alternatives, in
accordance with th€ection 4.4Required Payment Options) aBdhedule ®f the Concession
Agreement;
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Section 15.2. The Concessionaire shall implement time differential metering systems
upon the City request. This inclugl@rogressive parking rates in accordance Bithedule 5
Section 1(b)Duration) of the Concession Agreement;

Section 15.3. The Concessionaire shall charge and collect the full amount of the
Metered Parking Fees upon passage of the Metered Parking Systiemnce, approval, and
adoption by the City of the Schedule of Parking Fees, in accordancesagtion 7.1of the
Concession Agreement;

Section 15.4. All metering device receipts issued to customers to display, must have an
adhesive backing (or otheystem acceptable to the City which allows them to stay attached to
motorcycles and scooters); and

Section 15.5. All metering device receipts and graphics must be approved in advance
and writing by the City prior to installation or use.

ARTICLE XVI
METERED PARKING SYSTEM RECOR DS

Section 16.1. The Concessionaire shall maintain books and records for the operation and
maintenance of the Metered Parking System during the Term and for a period of 10 years
following the Term, including, but not limited to the lfmling: asset tag number, location, price,
hours of operation, maintenance history, and utilization;

Section 16.2. The Concessionaire shall maintain a database of the Metered Parking
System, including the location of metering devices and Metered Spatess, maintenance, and
repair history, during the Term. The Concessionaire shall provide designated City personnel with
view-only 24/7 access to the Concessionaire's metered parking database; and

Section 16.3. The Concessionaire shall be required to prewictekly reports to the City
showing frequency of meter usage during various hours of the Day for all Zones equipped with
multi-space meters, and/or advanced technology sspfee meters.

ARTICLE XVII
METERING DEVICE INST ALLATION;
REMOVAL AND REPAIR

Sedion 17.1. All metering devices, support poles and bases installed following the
Closing Date are to comply with the metering device manufacturer(s) recommendations,
accepted industry standards, or bestlatpm act i ce
All metering devices installed by the Concessionaire must satisfy applicable ADA compliance
requirements, if any, at the time of their installation.

Section 17.2. All sign poles and bases installed following the Closing Date are to be
compliant with the standards set forth for such signage in the Manual on Uniform Traffic Control
Devices (MUTCD).

Schedule 2



Section 17.3. Metering devices located on the stre&t(eet Metering Devicésshall be
installed on the same side of the street as the customengpankietering devices located within
the Concession Parking Lots shall be installed in the best possible area to maximize revenue, at
the reasonable discretion of the Concessionaire in consultation with the City.

Section 17.4. Multi-space metering deviceall be installed at or near the center of the
parking area being covered by that particular megace metering device, except that the City
reserves the right to allow the installation of two mafiace metering devices within the same
block, as longas customer convenience is not adversely affected.

Section 17.5. Commencing one year following the date of the Concession Agreement,
multi-space metering devices shall not operate moreTiamty 20) parking spaces on a block
and Fifty (50) parking space off street. Any concession parking lot, if applicable, with more
thanFifty (50) Metered Parking Spaces shall have at |[&asi (2) multi-space metering devices.

Section 17.6. Meter technology utilized by the Concessionaire must allow for visual
enforcenent.

Section 17.7.Improvements to the Metered Parking System cannot include ground
loops or other in ground devices unless-@pproved by City.

Section 17.8. Unless consented to in writing by the City, each new stall of a sbayle
metering device shalie no less thakighteen {8) feet, but no more thahliwenty-Two (22) feet
in length.

Section 17.9. Unless consented to in writing by the City, each new stall of a sbayle
metering device that is at the end of the parking area (as vehicles are netlatiopark in front
of or behind the stall) shall be no less tt®eventeenl(?) feet, but no more thahwenty-Two
(22) feet in length.

Section 17.10Subject toParagraph 17.1elow, new Street Metering Devices shall be
installedTwo (2) feetfrom curband shall be installed so that customers are facing traffic while

paying.

Section 17.11.New Street Metering Devices shall be instalegjhteen {8) inches
from curb on sidewalks that are less tiNine (9) feet in width.

Section 17.12The Concessioma shall give written notice to the City three Business
Days prior to the installation of new metering devices, except that, based upon the specific
circumstances and within the Cityds reasonabl
such instalition. New metering devices shall be posted with an initial enforcement date of no
sooner than the next Business Day.

Section 17.13.Upon the installation of a new metering device, the Concessionaire shall
install a placard on the metering device whictiicates that the metering device was recently
installed and provides the Day on which enforcement will commence, in accordance with

Paragraph 12bove.
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Section 17.14.The Concessionaire will be required to remove metering devices and
signs withinFive (5) Business Days of the removal request, except that, based upon the specific
circumstances and within the Cityds reasonabl
such removal.

Section 17.15.The Concessionaire shall repair or replace mejeevices that are not
fully functioning, including all payment options and display functions, within two Business Days
following notification, except that, based upon the specific circumstances (including causes by
Force Majeure, a Delay Event or excessiv vandal i s m) and within t
discretion, the City may extend the period for such repair or replacement.

Section 17.16.The Concessionaire shall maintain maintenance records for all metering
devices or metering device replacement equigme the Metered Parking System. The
Concessionaire shall make said records available to the City within five Business Days following
a written request by the City.

Section 17.17.The installation, removal and repair of metering devices shall be further
subject to the following requirements of the City:

(a) the City departments, agencies, and elected officials make recommendations to
City Council regarding the installation and removal of metering devices. The
City Council meets regularly, with the time$the meetings and agendas posted
in advance online. If requested by the appropriate City representative, it shall be
the responsibility of the Concessionaire to send a representative to such meetings
and to obtain information regarding pending City @atithat may affect the
Concession Agreement. Information obtained from the City may be used for
preliminary planning or actual implementation, as applicable;

(b) if an ordinance (or the direction of the authorizing authority or their designee)
authorizeshe installation of new metering devices, the Concessionaire shall order
the new metering devices from the supplier withive (5) Business Days notice
to proceed or, as such period may be extended by the City in writing. The new
devices will be installeat the specified location(s) within five following delivery
to the Operatoroés facility or, as such
writing;

(©) if an ordinance (or the direction of the authorizing authority or their designee)
authorizes changes to isting hours or Days of operation, the Concessionaire
shall make all necessary modifications to the metering devices and post necessary
and appropriate notification, including signage if applicable, witftarty (30)

Days of the notice to proceed or, agls period may be extended by the City in
writing;

(d) if an ordinance (or the direction of the authorizing authority or their designee)

authorizes changes to existing rates, the Concessionaire shall make all necessary
modifications to the metering devicemnd post necessary and appropriate
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notification, within Sixty (60) Days of the ordinance's effective date, as such
period may be extended by the City in writing; and

(e) if an ordinance (or the direction of the authorizing authority or their designee)
authorizes changes to existing periods of stay, the Concessionaire shall make all
necessary modifications to the metering devices and post necessary and
appropriate notification, including signage if applicable, witBixty (60) Days of
the ordinance's efféwe date, as such period may be extended by the City in
writing.

ARTICLE XVIII
MOTORCYCLE PARKING

The Concessionaire shall comply with all current and future City standards and Laws
regarding motorcycle parking.

ARTICLE XIX
RECYCLING

Section 19.1. With respect to the Metered Parking System, the Concessionaire shall
manage and maintain a battery recycling program to help to protect the environment and remain
in compliance with all applicable laws, including environmental laws. The Concessionaire shall
hande all the necessary logistics, shipping, receiving, recycling, and proper documentation
relating to the recycling program. The Concessionaire shall recycle the following, including, but
not limited to:

€) regular household batteries, used in meterstioerawise both rechargeable and
nonrechargeable, such asdell, Gcell, AA, AAA, 9-volt, and button cells;

(b) rechargeable battery packs used in meter equipment, cell phones, cameras, laptop
computers, power tools, etc.;

(©) handheld electronics, includj but not limited to cell phones, iPods, PDAs and
pagers; and

(d)  any other drycell batteries.

ARTICLE XX
VEHICLE USE

Section 20.1. All service vehicles utilized by the Concessionaire are required to
conspicuously display the following identification @éand contact information on both sides
of each vehicle: Company name; vehicle (fleet) number; area code/phone number; web address.
A "How Am | Driving" (or equivalent) customer complaint/compliment decal and access
number, along with a third vehicle €8t) number decal will be displayed only on the rear of each
vehicle. (Note: For security reasons, vehicles used for cash collection are excluded from the
requirements of this sedection).
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Section 20.2. All service vehicles utilized by the Concessionainast be cleaned and
maintained on a regular basis to ensure safe operation.

Section 20.3. The Concessionaire is required to equip all service and collections
vehicles, at its expense with any electronic location safety devices or equipment (GPS, etc.) as
the City and Concessionaire agree to be reasonable and necessary.

Section 20.4. All service and collections vehicle operators must possess a valid Indiana
driverodés |l icense and retain it in their perso

Sectin 20.5. The Concessionaire is required to comply with all local, state and federal
vehicle licensing regulations. All vehicles must display, at all times, the current license plate, and
any plate stickers, and must carry insurance certification requireeviy

Section 20.6. The Concessionaire is responsible for ensuring safe operation of all owned
or leased service vehicles.

Section 20.7. Vehicle use for illegal activity, the transportation or storage of hazardous
chemicals, or illegal substances is prateit.

Section 20.8. Vehicle operators are required to adhere to all established vehicle traffic,
safety, and parking regulations at all times. Parking of service and collections vehicles within bus
stops, tow zones, on private property, etc. is prohibited.

Section 20.9. The Concessionaire is responsible for ensuring timely payment of all
service and collection vehiclesd parking and

Section 20.10.Vehicle operators will be permitted to park service and collections
vehicles at authored metering devices, Metered Parking Spaces, and areas, without payment,
only during business hours or while performing professional duties with respect to the operation
of the Metered Parking System.

Section 20.11.Concessionaire is responsible for albsts necessary to transport
personnel and equipment.

Section 20.12. All vehicles used primarily for meter service must be equipped with fully
operational flashing yellow caution lights.

ARTICLE XXI
SIGNAGE

Section 21.1. The Concessionaire shall be pessible for all installation, removal and
repair of signage relating to the Metered Parking System (such as signs regarding Days and
hours of paid parking and designating paid parking spaces), in accordance with the provisions of
this section. The Concsienaire shall not be responsible for the installation, removal and repair
of signage not relating to the Metered Parking System (such as signs regarding: no
standing/stopping, bus/taxi zones, traffic control, etc.).
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Section 21.2. The Concessionaire shdide prohibited from erecting signs in the public
way for single space meters unless otherwise authorized by the City in writing.

Section 21.3. The Concessionaire shall only erect signage for Pay and Display or similar
multi-space meters, as approved by tigy. Unless otherwise approved by the City, the
maximum number of signs per block shall be:

(@)  Three(3) sign poles where the metered parking zor@re HundredX00) feet or
less; or

(b) Five (5) sign poles where the metered parking zon@rie Hundrd (100) feet or
more or divided by an alley or restricted parking area (loading zones, bus stops,
etc.).

Section 21.4. Signs shall be installed in compliance with the Manual on Uniform Traffic
Control Devices (MUTCD) requirements for respective kind ameb t9f signage used, unless
otherwise approved by the City.

Section 21.5. All signage design, installation, removal and repair must 1) be reviewed
and approved by City of Indianapolis, Department of Public Works, or other agency of the City
having jurisdicton over the area relating to such sign design, installation, removal and/or repair,
and 2) meet the standards contained in the MUTCD.

ARTICLE XXII
ENFORCEMENT

Section 22.1. The Operations Plan shall set for standards and guidelines necessary for
the effcient administration of the issuance of parking tickets or citations for violations of the
parking rules and regulations with respect to the Metered Parking System and residential permits.

Section 22.2. The Concessionaire's enforcement efforts must haatedstthe goal of
reducing unpaid meters and unauthorized parking at residential parking spaces requiring
Residential Permits through deterrence within the City's city limits.

Section 22.3. The Concessionaire is responsible for-tlagay oversight of enfcement
personnel, provided, however, that the City must provide regular and ongoing input on
enforcement to the Concessionaire. Upon request of the Concessionaire, the City must schedule
and participate in meetings to discuss enforcement and custonstact@in with businesses,
motorists, and other relevant groups.

Section 22.4. Should the City elect to enforce Parking Violations, the Concessionaire
shall provide an individual designated by the City with weekly enforcement routes no later than
Wednesdw of the prior week. The routes must include a schedule of when personnel will be
located in different areas. This schedule will allow the City to schedule its staff in a manner that
is consistent with Concessionaire enforcement and ensure high proguctivit

Schedule 2



Section 22.5. The Operations Plan must include best practices guidelines for
enforcement procedures. This plan should include, but not be limited to, the following
requirements and provisions:

(a) procedure regarding when a vehicle may be towed or imgexi The
Concessionaire may develop a booting program, provided that any such program
shall have the prior approval of the City;

(b) limitations on the number of times the Concessionaire can ticket on a given block
in a given hour (the limits shall be haggher than everfifteen (L5) minutes);

(©) the Concessionaire can issue only one ticket per period of stay to a vehicle that
has parked in excess of the allowed limit. For example, if a vehicle is parked at a
Two (2) hour meter, it can only be ticketesteryTwo (2) hours; and

(d)  City and the Concessionaire may consider limiting the total number of tickets that
a single vehicle can be ticketed in a Day.

Section 22.6. The Concessionaire shall enforce parking ordinances during the period of
operation ofthe Metered Parking Spaces and during the hours in which Residential Permits are
valid. The Concessionaire shall determine the minimum number of employees necessary to
enforce Parking Violations and shall include the information in the operations report.

Section 22.7. Upon encountering a violation pursuant to the Indianapolis Code Sections
set forth in Section 4 of Schedule 5 of the Concession Agreement, the Concessionaire may
perform an initial search on the hahdld device to see if there are outsiagdickets on the
vehicle. If there are no more than three outstanding tickets, personnel may leave a ticket on the
vehicle. If there are four or more outstanding tickets, personnel may call the Concessionaire
dispatcher to verify that the tickets havetrbeen paid that Day. If the tickets are still
outstanding, the dispatcher may request either that the vehicle be immobilized or a tow truck to
remove the vehicle.

Section 22.8. The Concessionaire's enforcement personnel shall be required to appear in
either administrative or court proceedings when requested by the City, provided such requests
are no more than occasional and the schedule is negotiated with the Concessionaire. The
employee issuing the ticket shall provide testimony regarding the parkkeg th question to
the best of his or her ability.

Section 22.9. The Concessionaire shall notify City upon receipt of any subpoena issued
to the Concessionaire by the City. Concessionaire shall also notify the City if the particular
employee subpoenaé&lunavailable to testify at any administrative or court proceeding.

Section 22.10.The Operations Plan shall provide for the practices and procedures to be
followed by the Concessionaire's field staff and any of its enforcement subcontractors, including,
but not limited to the following:

(a) the Concessionaire must furnish and provide communications devices to all field
staff;
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(b) the Concessionaire shall provide ugFige (6) communication devices to the City
for monitoring purposes;

(© Concessionairgpersonnel must wear a unique uniform so that they are easily
distinguishable from the IMPD and have Concessionaire identification with name,
photo, and contact information for the Concessionaire that is clearly visible at all
times;

(d)  Concessionaire psonnel shall be required to wear safety vests, when
appropriate;

(e) all Concessionaire personnel must maintain a professional appearance at all time
while performing under the Concession Agreement;

()] Concessionaire personnel must treat all persons eomegty with due care and
respect;

(g) the City has the right to request the removal of personnel for poor performance in
the issuance of tickets or citations or for inappropriate conduct; and

(h)  the Concessionaire must perform employment history andinairbackground
checks on all personnel assigned to the Metered Parking System.

Section 22.11.Handheld technology reduces the number of tickets that cannot be
processed due to illegibility or missing or erroneous data. The Concessionaire must uslhandh
technology to support ticket issuances using file formats and transfer processes approved by the
City. Photographic evidence of a violation is required when available. The Concessionaire also
shall provide for the following:

(@) all handheld devices dnrelated hardware and software must be properly
maintained; and

(b)  data collected at the time of ticket issuance must include at a minimum;

(i) The license plate number, or, if not available, vehicle identification
number (VIN); type of plate; state suance for the license plate; license
plate expiration; and vehicle make

(i) code violated;

(i) the parking meter asset number, if applicable;
(iv)  violation date;

(V) violation time;

(vi)  violation location;

(vii)  unit number;
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(viii) Concessionee employee identification number; and
(ix)  signature of issuer (can include electronic signature).

(© The handheld must generate a copy of the citation that can be transmitted. That
copy must include the issuer's first initial, last name, and an figiegtnumber.

Section 22.12.The Concessionaire must be responsible for monthly performance
management reporting. The Concessionaires shall provide monthly summary reports including,
but not limited to, the number of tickets issued per Day, the nunfbstolen license plates
recorded, provided the City provides access to such data and the number of service requests
identified by Concessionaire personnel.

Section 22.13.The Concessionaire will monitor percentages of tickets spoiled, paid,
unable to bgrocessed because of vehicle make match errors, unable to be processed because no
match exists with the applicable department of motor vehicles, etc.

Section 22.14.Concessionaire management personnel will be responsible for training all
Concessionairdéield staff and shall develop training material, as necessary, and submit updated
training material to the City for approval. The Concessionaire will provide the City with training
dates. The City will have the right to attend the Concessionaire's y@@easions.

ARTICLE XXIlI
METER PARKING SYSTEM DATABASE REQUIREMENT S

Section 23.1. The Concessionaire shall maintain a database system capable of providing
information to the City with redime access to meter data (as described herein). The Metered
Paking System Database shall contain the following functional capabilities:

1.0 Meter Search ability to inquire by:
1.1  meter number
1.2  street name
1.3 side of the street by block
1.4 zone
1.4  provides navigation to outages/repairs page
1.5 provides navigation to collections page

2.0  Meter Detail- displays information which includes:

2.1  meter number and zone

2.2 installation date

2.3  street address

2.4  Days and hours of operation

2.5 rate and time limit information (i.e., $0.25 for 1 ho2hour max)

2.6  manufacturer information i.e. make, model, type (single space, MSM, advanced
technology single space, etc.

2.7  status code (i.e. in service, damaged, blockout, etc.) and associated date

2.8 assigned maintenance route

2.9 assigned collectioroute
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