PARKING MANAGEMENT AGREEMENT

This PARKING MANAGEMENT AGREEMENT (“Agreement”) is executed on ,2016 by
and among the City of Duluth (the “City”) and Interstate Parking Company of Minnesota LLC (“Operator™).

RECITALS:

A.

The City of Duluth owns that certain parking facility containing approximately 481 self-park spaces and
commonly referred to as the 410 West 1% Street Public Parking Ramp and located at 410 West 1% Street in
Duluth, Minnesota as is more particularly described in Exhibit A.

The 410 West 1% Street Public Parking Ramp is subject to that certain Operation and Easement Agreement
dated May 27, 2014 and executed on or about the same by and between City and Duluth Real Estate, LLC.

Under the provisions contained in the Duluth City Charter and applicable State statute, including but not
limited to Laws of Minnesota, 1977, Chapter 257, the City has been given the authority to operate and
maintain public parking facilities.

City desires to contract for parking management services in order to provide maintenance oversight,
operational control, and outstanding customer service, convenience and cleanliness of the 410 West 1%
Street Public Parking Ramp while producing adequate revenues for City.

Operator is an experienced operator and manager of parking facilities for motor vehicles throughout the
Midwest and is able and willing to provide such management services.

The parties have an existing business relationship, entered into effective April 26, 2012, which provided
that Operator would manage all of City’s off-street parking facilities.

The parties desire to enter into this Agreement whereby Operator will operate and manage parking of
motor vehicles at the 410 West 1% Street Public Parking Ramp pursuant to the terms and conditions herein
set forth.

NOW, THEREFORE, in consideration of the mutual covenants and promises set forth herein, the receipt and
sufficiency of which is hereby acknowledged, it is mutually agreed between the parties hereto as follows:

1. DEFINITIONS: The following terms, as used in this Agreement, shall have the meanings ascribed to them

hereunder:

A. Agreement shall mean this Parking Management Agreement.

B. City Manager shall mean the City’s Manager of Parking or his/her designee.

C. Consent or Approval of City shall mean the consent or approval of the City’s Chief
Administrative Officer.

D. Consent of City Manager shall mean a written document signed by the City Manager.

E. Facility shall mean the public parking ramp located at 410 West 1% Street Duluth, Minnesota
containing approximately 481 self-park parking spaces as is further described in Exhibit A.

F. Improvements shall mean all items owned by the City and located on or within the Facility or

affixed thereto, provided, purchased or used by Operator, including, but not limited to, revenue
control equipment and structures, wiring and signs, and excluding Operator’s personal property,
if any.



J.

K.

Operations Manual shall mean a written document describing specific procedures to be used to
manage and operate the Facility including, at a minimum: facility staffing plan; accounting
procedures; operation of parking equipment; annual budget procedures; customer relations
including customer complaint procedures, public education regarding the Facility, annual
customer survey, and mystery parker program; employment procedures including employee
rules, policies, job descriptions; snow removal policies; hours of operation; returned check
policy; emergency response procedures; abandoned vehicle procedures; cash and ticket handling
policies; internal control and auditing procedures; monthly/validation billing and collections
procedures; and cashier and event attendant standard operating procedures.

Parking Manager shall mean the employee of Operator charged with managing the Facility. The
Parking Manager shall reside in the greater Duluth metro area.

OEA shall mean that certain Operation and Easement Agreement dated May 27, 2014 and
executed on or about the same by and between City and Duluth Real Estate, LLC a copy of
which is attached hereto as Exhibit D.

Government Program shall mean the operation of the Facility as a public parking facility.

DEED shall mean the Minnesota Department of Employment and Economic Development.

2. OPERATION OF THE FACILITY IN GENERAL: Operator agrees to manage and operate the Facility

and the Improvements located thereon as public parking, as directed by City at City’s cost and expense, and in a professional,
economical and businesslike manner satisfactory at all times to City. The Operator agrees to perform the following in
compliance with the City’s requirements under the OEA, unless otherwise directed by City, and in accordance with and as
set forth in the approved Operations Manual:

A.

B.
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Provide management of the day-to-day operation of the Facility. Such management requires a
part-time Parking Manager.
Provide day-to-day staffing of the Facility (excluding the Parking Manager) which may include:

i. Cashiers (full and part-time) to cover the hours of operation;
il. Maintenance/janitorial positions;
1il. Supervisory/administrative positions.

Follow parking management best practices in the operation of public parking facilities.
Implement parking rate, invoicing and operational policy changes as approved and directed by
City.

Collect and account to the City Manager for revenues derived from the operation of the Facility.
Provide for the Facility a monthly operating statement of total expenses, revenues and a
summary of public usage.

Provide bookkeeping and accounting functions in conformity with generally accepted accounting
principles for the Facility.

Provide necessary routine maintenance of the Facility.

Arrange for telephone service provided at the Facility as applicable.

Time stamp all ticket parking in the Facility.

Maintain Facility signage and promotional/informational materials.

Maintain the Facility information on the City of Duluth parking website at
www.duluthparking.com.

Administer a validation system for hotels and local businesses to validate customer/guest
parking.

Offer members of the public the option of contracting for parking on a monthly basis. The
number of contract parkers allowed to utilize the Facility shall be subject to the approval of the
City Manager.

Meet and confer with the City Manager on a monthly basis to review the monthly report and on
an as-needed basis in between to confer on operational issues as they arise, and perform
quarterly operational reviews to include recommendations pertaining to Section 4, Hours of
Operation; Section 5, Rates; Section 6, Repair and Maintenance; Section 7, Maintenance
Obligations of City, and Section 9, Advertising/Marketing of the Facility.
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P. Maintain a local business office in downtown Duluth, Minnesota at no cost to City.
Q. Arrange for subcontracted third party security patrols as requested by City.
R. Ticket vehicles that are illegally or improperly parked.

Within ninety (90) days of commencement of this Agreement, Operator shall prepare for approval by the City
Manager an Operations Manual describing specific procedures to be used to manage and operate the Facility. Operator
may make reasonable amendments to the Operations Manual during the term of the Agreement as may be requested by
the City Manager, provided such amendments clarify a provision or provisions set forth therein, and do not materially
alter Operator’s scope of duties.

Provided that Operator abides by all the terms and conditions hereof, the City shall not during the term of this
Agreement permit the operation of the Facility by any other party other than the Operator except as set forth herein. Upon
request by DEED, Operator shall allow DEED to inspect the Facility.

3. TERM AND TERMINATION: Notwithstanding the date of execution of this Agreement, this Agreement
shall be deemed to commence on April 18, 2016 and continue for a period of three (3) years thereafter (the “Initial Term™),
unless terminated earlier or extended as set forth herein. Upon completion of the Initial Term, this Agreement may be
extended for up to two (2) additional one (1) year periods (each an “Extended Term”) at City’s discretion upon providing
written notice to Operator no less than sixty (60) days prior to the expiration of the Initial Term or the then current Extended
Term. The Initial Term and Extended Term shall be collectively referred to herein as the Term. The City is not required to
renew this Agreement beyond its Initial Term and the City may, at its sole option and discretion, allow the Agreement to
expire at the end of its Initial Term and thereafter directly its operate the Facility or contract with some other entity to operate
the Facility.

This Agreement shall terminate in the event that the Government Program is terminated or changed in a manner that
precludes the operation of such program in the Facility. This Agreement shall also terminate upon the termination of the
statutory authority under which the City is operating the Government Program.

Provided the Agreement has been extended through the Extended Terms and not otherwise terminated as provided
for herein, this Agreement shall continue on a month-to-month basis in the event that a succeeding agreement is not in place
as of the termination date of the Extended Term, with such continuation to be in accordance with the terms and conditions in
effect immediately prior to the expiration of the then current Term of this Agreement. During the month-to-month
continuation, the Agreement may be terminated at any time by either party upon giving not less than sixty (60) days’ prior
written notice of such termination.

4. HOURS OF OPERATION: Operator will make recommendations as to the days and hours of operation of
the Facility and agrees to operate the Facility on the days and during the hours established by City. City may change such
operating hours at its discretion. Current hours of operation will be set forth in the Operations Manual.

5. RATES: Operator agrees to charge and collect the parking rates as approved by City. Such rates may be
adjusted by City during the Term of this Agreement. Operator acknowledges and agrees that from time to time, City may
change parking rates at its discretion and may further participate in free or reduced price parking for special or other events
or programs. Operator will review and recommend to City rate changes no less than every year. Rate changes shall go into
effect only when approved by City.

6. REPAIR AND MAINTENANCE: All City repair and maintenance obligations as set forth in the OEA for
the Facility or as otherwise set forth herein and in the Operations Manual shall be at City’s sole cost and expense, and at
City’s direction and discretion, pursuant to which Operator will maintain the Improvements and all operating equipment at
the Facility in good working order. Operator will consult with the City Manager, or other parties to the OEA as directed by
City Manager, on maintenance obligations in a timely and economical manner. Operator will maintain the Facility in a
clean, neat, orderly and sanitary condition, including the removal of dirt, garbage, rubbish and free of other refuse and
objectionable odors, all as specifically required in the OEA or as otherwise directed by City and in a manner comparable to
other first class parking facilities. As more specifically set forth in the Operations Manual and subject to City’s specific
obligations as set forth in the OEA, Operator shall perform:

A. Manual litter/debris removal and sweeping of Facility floors, driveways, and sidewalks;
B. Maintenance of ticket and revenue/access control equipment;
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Routine sign maintenance;

Cashier booth cleaning;

Graffiti removal;

Sweeper/scrubber cleaning to include sidewalks and driveways;
Pressure washing of parking decks including sidewalks and driveways;
Wheel stop maintenance;

Snow plowing, removal and ice control;

Annual floor striping and curb painting;

Replacement of lights, ballasts and fixtures as needed;

Replacement of broken glass window panels;

Periodic cleaning (flushing and snaking) of water drains, sump tanks and flammable traps;
Repainting of bollards as needed;

General facility painting and glass repair as needed; and

Other maintenance services requested by City.

SOZEZCASTEZOMEON

The subcontracting of any of the items above is subject to the approval of the City Manager if the item exceeds
budget by both $1,000 or more and by 10% or more.

On the first anniversary of the commencement of this Agreement, or any time thereafter, City may, at its sole
option, remove any of the repair and maintenance services to be provided by Operator as set forth in subparagraphs A -
0.

7. MAINTENANCE OBLIGATIONS OF CITY: City, subject to its obligations under the OEA, agrees to
maintain and pay for all maintenance and all repairs of any nature at the Facility, including, but not limited to: electrical,
plumbing, repairs to the walls and floors of the Facility, maintenance of ventilation system and elevators, and any structural,
mechanical, electrical or other installations or any alterations required by statutes or regulations pertaining to air quality,
environmental protection, provisions for persons with disabilities or other similar governmental requirements. City shall be
responsible for the payment for and repair of all utilities unless otherwise provided for herein. Operator will promptly report
and recommend to City any maintenance and/or unsafe conditions requiring repair, and Operator will review and recommend
to City any major maintenance that otherwise may enhance the Facility.

8. OPERATOR STAFF: Operator shall provide a sufficient number of competent staff to operate and
manage the Facility in accordance with the terms and conditions of this Agreement such that the Facility will be operated in a
first class manner similar to other first class parking facilities of similar type in Minnesota and Wisconsin. Operator will
provide all necessary executive and supervisory personnel who are not stationed at the Facility but are required for the proper
management of the Facility.

City shall approve the level of staffing at the Facility. Operator agrees to increase or decrease staffing levels
according to City’s directive. The Operator shall list any vacant or new positions it may have with state workforce centers as
required by Minn. Stat. § 116L.66, as it may be amended, modified or replaced from time to time, for the term of this
Agreement.

Operator shall employ, train, assign, motivate and manage staff to operate the Facility. The Operator shall perform
background checks of new hires in all positions including a criminal background check and a motor vehicle records check.
The Operator shall also have a drug and alcohol testing program that at a minimum will require a negative drug test as a
condition of employment including management level and hourly positions. In addition, the testing program at a minimum
will include a “Drug Free Policy” and require testing for reasonable suspicion and post-accident testing for accidents
involving fatality, injury or equipment being disabled. Such program will be carried out in compliance with applicable
federal and state laws. Personnel will be employed, disciplined, discharged, promoted and directed in the performance of
their duties by Operator.

Employees shall be clean and neatly dressed in uniforms provided by Operator at all times in order to reflect the
professional levels of service expected by City. Employees shall be polite and courteous at all times. Employees shall be
trained to be customer service oriented and ambassadors for City. Operator shall be obligated to control the actions of its



employees and to dispense with the services of any employee whose conduct City determines to be detrimental to the best
interests of City. Upon receipt from City of any complaint concerning conduct, demeanor or appearance of any employee,
Operator shall promptly investigate and correct, where warranted, the condition(s) which gives rise to the complaint.

9. ADVERTISING/MARKETING OF THE FACILITY: Operator shall be diligent in the marketing and
advertising of the Facility at City’s expense. Operator will utilize appropriate marketing and advertising outlets such as
electronic/web based media, magazine advertising, yellow page listing, brochure printing, etc. to maximize the Facility’s
exposure and parking rental potential. Upon commencement of this Agreement, Operator shall provide the City Manager
with a 2016 marketing plan and budget for review and approval. On or before January 1 of each subsequent year of this
Agreement, Operator shall provide the City Manager with an annual marketing plan and budget for review and approval.
Operator shall maintain communications with business groups to identify possible marketing opportunities.

10. INTELLECTUAL PROPERTY:: City hereby grants to Operator, during the term of this Agreement only, a
limited, non-assignable, non-exclusive right and license to use the intellectual property of City, including but not limited to
its trade names and trademarks relating to the Facility (the “City Intellectual Property”) to the extent related to Operator’s
administration, management and operation of the Facility.

Operator agrees that all work created by Operator or its subcontractors for City is a “work made for
hire” and that the City shall own all right, title, and interest in and to the work, including the entire copyright in the
work, and the work shall be considered City Intellectual Property. Operator further agrees that to the extent the work is
not a “work made for hire” Operator will assign to City ownership of all right, title and interest in and to the work,
including ownership of the entire copyright in the work. Operator agrees to execute, at no cost to City, all documents
necessary for City to perfect its ownership of the entire copyright in the work. Operator represents and warrants that the
work created or prepared by Operator will be original and will not infringe upon the rights of any third party, and
Operator further represents that the work will not have been previously assigned, licensed or otherwise encumbered.
Notwithstanding the forgoing, ownership by the City of City Intellectual Property shall not include any, and Operator
shall retain all right, title, and interest (including any and all intellectual property) it has in trademarks, know-how,
technique, software (source code), and practice tools that Operator has developed, or will develop, wholly independent
of any services required by or performed under and without breach of this Agreement (“Operator Property”).

Upon termination of this Agreement for any reason, City shall have the right, at its sole cost and expense to remove
the Intellectual Property from the Facility, and Operator shall refrain from all further use of the Intellectual Property.

11. SOFTWARE, HARDWARE AND DATA SECURITY: During the Term of the Agreement, Operator
shall maintain the hardware, software, processes, and procedures necessary for the proper and compliant operation of the
Facility for public parking at City’s cost. Hardware and software shall remain the property of the City upon termination of
this Agreement. The hardware, software, and services, along with Operator’s processes and procedures, used for processing
transactions shall be compliant with the latest applicable standards established by the PCI Security Standards Council
(https://www.pcisecuritystandards.org/index.shtml).

Operator must attest that it is complying with the Payment Card Industry Data Security Standard (PCI DSS)
annually by delivering a package containing the following three items on or before February 1% of each year to the City
Treasurer’s office located at 411 West 1% Street, Room 105, Duluth, MN 55802:

a. PCI Self-Assessment Questionnaire (PCI DSS SAQ)

b. Regular network or website scanning reports completed by a PCI Approved Scanning Vendor
or by another vendor approved in advance in writing by the City

c. Signed PCI Attestation of Compliance

The City may request a PCI Report on Compliance performed by a PCI Qualified Security Assessor or a
similar PCI security audit performed by either City staff or a contractor selected by the City. If the aforementioned
package has not been delivered by the February 1% due date or if the audit results in a non-compliant security status, the
processing of credit cards online, over the counter, and over the phone may be terminated at the discretion of the City.

12. MANAGEMENT FEE: As compensation for the professional management services rendered by Operator,
City will pay Operator a monthly management fee of One Thousand Two Hundred and 00/100 Dollars ($1,200.00). This
management fee is part of the Operating Expenses as defined below and is itemized in Exhibit C.




A. It is the intent of the parties that the Management Fee shall compensate Operator for:

i Corporate travel, lodging and meals;

il. Business association memberships and sponsorships;

iil. Salaries of Operator’s employees not directly involved in the management of the
Facility,

iv. All other costs directly related to or incurred in the operation of the Facility shall be

passed on to and paid for by City.

13. ACCOUNTING PROCEDURES AND EXPENSE REIMBURSEMENT:

A. Operator shall establish a bank account at U.S. Bank or such other bank selected by Operator and
approved by City, with such approval not to be unreasonably withheld, for the exclusive use of depositing Gross
Revenue and reimbursing itself for Operating Expenses for the Facility (the “Facility Account”). Operator will
deposit the Gross Revenue into the Facility Account daily and reimburse itself for Operating Expenses from the
Facility Account based upon the payment terms of the Operating Expenses, and Operator shall not use the Facility
Account for any other purpose. Operator shall establish a credit card merchant account exclusively for processing
of all credit card Gross Revenue (as is defined hereinafter) in connection with the Facility with such merchant
account linked directly to the Facility Account. Furthermore, all Gross Revenue received by Operator through
automated electronic transactions including, without limitation, automated ACH payments for monthly contract
parking shall be directly deposited to the Facility Account.

B. On or before the 15th day of each month, Operator will provide City a statement for the preceding
calendar month setting out the Gross Revenue and Operating Expenses for such month, together with:

i. Payment to the City equaling Gross Revenue minus Operating Expenses for the
Facility; or

il. An invoice for any shortfall in Gross Revenue to pay Operating Expenses for the
Facility (in the event that Operating Expenses exceed Gross Revenue). City will pay
said shortfall invoice within thirty (30) days of receipt and any failure by City to pay
such invoice as set forth herein shall be deemed a default of this Agreement.

1il. "Gross Revenue" means all revenue, whether hourly, daily, monthly, special event,
validation, coupon, violation, or miscellaneous (including income from website
advertising, billboards, wall advertising, vending machines, pay telephones, and any
other income approved by City) collected by Operator in connection with the operation
of the Facility, along with any such revenue collected by City and provided to
Operator. Excluded from Gross Revenue is the value of all discounted and free parking
granted by City for the parking of vehicles in the Facility.

iv. "Operating Expenses" means those expenses reasonably necessary to operate the
Facility including, but not limited to, the management fee, taxes, credit card fees, credit
card charge backs, refunds and all expenses set out in Schedule A shown on Exhibit B
and as budgeted for in an amount reasonably agreed to by the Operator and City
Manager. The 2016 approved Operating Budget is attached hereto as Exhibit C. The
parties agree that the Operating Budget will be subject to change during the Term of
this Agreement. Certain costs, as set forth in Schedule B shown on Exhibit B, are
specifically excluded from the definition of Operating Expenses for the purpose of this
Agreement and will be borne directly by the City.

As part of the Operating Expenses, Operator will receive the following monthly
payment for recoverable expenses during the Term of this Agreement;
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Data processing $11.25

Payroll processing $8.17

Payroll taxes, employee insurance, and benefits 32% of actual direct payroll (except that Parking
Manager’s payroll expense shall be fixed at

$1,716.00 per month, which shall include all
payroll taxes, employee insurance, and benefits)

Liability insurance rate $601.25

C. Sales taxes will be collected by Operator from customers and will be transmitted by Operator to the
taxing authorities as required. Use tax and all other applicable taxes and licenses will be paid by Operator as
Operating Expenses.

14. REPORTS AND RECORDS: Operator shall provide a detailed monthly statement of Gross Revenues
derived for the preceding month for operation and management of each Facility, said statement to be in a form acceptable to
City and minimally including reporting of revenue and expenses to budget with explanation of variances to budget of 10% or
more. Operator’s books, records, documents and other evidence pertaining to the costs or expenses associated with the
Government Program shall be maintained in accordance with the requirements of Section 7.04 of the General Obligation
Bond Proceeds Grant Agreement — Construction Grant for the 425 Public Parking Facility Project under the Minnesota
Business Development Capital Projects Grant Program (City Contract No. 22173 on file with the City’s Auditor) which is
attached hereto as Exhibit E. Upon request, Operator shall allow the City, DEED, DEED’s auditors, the Legislative Auditor
for the State of Minnesota, or the State Auditor for the State of Minnesota, to inspect, audit, copy, or abstract all of such
items. Operator shall use generally accepted accounting principles in the maintenance of such items, and shall retain or
cause to be retained all of such items that relate to the Government Program for a period of 6 years (i) from the date the
Facility is fully completed and placed into operation, or (ii) from the date of termination of this Agreement; whichever is
later. Upon five (5) days prior written notice by the City Manager, Operator shall provide all requested financial information
regarding the Government Program.

Operator agrees that, as provided in Minnesota Statutes 16C.05, Subd. 5, all Operator’s books, records, documents,
and accounting procedures and practices related to the operation of the Facility are subject to examination by the City and/or
the state auditor for six (6) years from the date of termination of this Agreement. Upon five (5) days prior written notice by
the City Manager, Operator shall provide all requested financial information specifically regarding Operator’s management
of the Facility.

Operator must comply with the Minnesota Government Data Practices Act, Minnesota Statutes Chapter 13, as it
applies to all data provided by the City under this Agreement, and as it applies to all data created, collected, received, stored,
used, maintained or disseminated by Operator under this Agreement. The civil remedies of Minnesota Statutes Section 13.08
apply to the release of the data referred to in this clause by Operator. If Operator receives a request to release the data
referred to in this clause, Operator must immediately notify the City and consult with the City as to how Operator should
respond to the request. Operator’s response to the request must comply with applicable law.

Operator shall to provide to the City: (i) an initial program evaluation report for the first fiscal year that the Operator
will operate the Facility, (ii) program budgets for each succeeding fiscal year showing that forecast program revenues and
additional revenues available for the operation of the Facility (from all sources) by the Operator will equal or exceed
expenses for such operation for each succeeding fiscal year, and (iii) a mechanism under which the City will annually
determine that the Operator is using the real property being leased to the City upon which the Facility is located to operate
the Facility as a parking facility.

Upon direction by the Commissioner of Minnesota Management and Budget (“MMB”), the Operator shall take such
actions and furnish such documents to the Commissioner of MMB as the Commissioner of MMB determines to be necessary
to ensure that the interest to be paid on the General Obligation Bonds issued by the State for this Facility is exempt from
federal income taxation.

15. INCIDENT REPORTS: Operator shall notify the City’s Claims Investigator and Adjuster in writing of
any incident of injury or loss or damage to the property of City or any employees or patrons occurring within the Facility.
Written notice shall be provided within twenty-four (24) hours of Operator’s actual knowledge of any such incident on a




form acceptable to the City’s Claims Investigator and Adjuster. Said written notice shall be mailed or faxed to the City’s
Claim Investigator and Adjuster, City Attorney’s Office, 411 West First Street, Room 410, Duluth, MN 55802, 218-730-
5918 (fax).

16. LOSS OR DAMAGE TO THE FACILITY: In the case of any substantial loss or damage to the Facility as
a result of taking under the power of eminent domain, or by fire, storm or other casualty, City may (i) repair or restore the
Facility at City’s expense, or (ii) abandon the operation and terminate this Agreement as it relates the damaged Facility by
giving at least ten (10) days’ prior written notice to Operator. If City so terminates, City shall not be liable to Operator for
the portion of the Management Fee for the damaged Facility arising after the date of taking or casualty; provided however, if
any portion of the Facility remains suitable for parking and Operator, with City’s prior written approval, continues its
operation, Operator shall be entitled to receive its Management Fee for the period during which such operations are
continued. If City repairs and restores the Facility, no Management Fee shall be due for the period the Facility is unsuitable
for the ordinary conduct of parking business, and Operator shall not be required to provide services hereunder, but this
Agreement shall continue in effect.

17. CUSTOMER RELATIONS: At City’s expense, Operator shall conduct an annual customer satisfaction
survey of the Facility in a form acceptable to the City Manager, the results of which shall be provided to City. At City’s
expense, Operator will initiate and utilize its standard mystery parking program on a recurring basis with forms developed in
consultation with the City Manager. Operator shall provide the results of all mystery parking forms to City. Accessible
customer service and assistance/troubleshooting will be provided 24 hours per day for customers of the Facility through the
use of technology and networked on-call telephone system. At City’s expense, Operator shall educate the public regarding
the Facility and, if directed by City, shall implement a customer reward program.

18. MEDIA RELATIONS: All media inquiries regarding the Facility shall be referred to the City Manager or
to the City’s communications office so that the City may coordinate the response to the media.

19. SIGNS: Prior to the erection or installation of any sign or advertising, Operator shall provide City with a
sample of the proposed sign or advertising, proposed location, and proposed method of installation. City shall promptly
review and approve all such use or shall, within five (5) business days, provide Operator with objections to the sign or
advertising with recommended changes. Failure to approve or disapprove the items within such five (5) day period shall be
deemed an approval of the sign or advertising. Any material change in the approved items shall additionally require City’s
written approval of the items. Operator shall design and install all signs and advertising in compliance with all applicable
ordinances and code.

20. INDEMNIFICATION: Operator shall indemnify, save, hold harmless, and defend the City, their officials,
agents and employees, successors and assigns, individually or collectively, from and against any claim including a claim for
contribution or indemnity, action, loss, damage, injury, liability, and the cost and expense of whatsoever kind or nature
including, but not limited to, fines, reasonable attorneys’ fees, disbursements, court costs, and expert fees based upon injury
to persons, including death, or damage to property or any other cause of action or the violation of any federal, state, or
municipal laws, statutes, resolutions, or regulations now in effect or hereafter promulgated in any way attributable to
Operator’s failure to perform its obligations under this Agreement.

City will, at its own cost and expense, defend and hold Operator harmless from and against any and all actions, costs, losses,
expenses, and/or damages sustained by Operator by reason of claims of third-parties which are attributable to the negligence
or willful misconduct of City, or to the improper design or construction of the Facility. The provisions of this Section shall
survive the expiration, termination or early cancellation of this Agreement.

21. INSURANCE:
A. Insurance Requirements-Operator. Operator shall, at its expense, maintain insurance in full

force and effect during the Term of this Agreement in such amounts as to meet the minimum
limits of liability specified below:

i Comprehensive General Liability with limits no less than $2,000,000 combined single
limit per occurrence, including but not limited to, bodily injury and property damage,
Facility and products/completed operations liability, contractual liability, and
independent contractors liability.
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ii. Business Automobile Liability with limits no less than $1,500,000 each occurrence
including leased automobile liability and non-owned and hired automobile liability.

iil. Workers’ Compensation Coverage in statutory amounts with “all states” endorsement
including Employees Liability Insurance in limits of $100,000 per employee.

iv. Employee dishonesty insurance on all of its employees in an amount of not less than
$250,000 for each occurrence.

B. The City represents that it is self-insured with regard to comprehensive liability and property
damage claims with a combined single limit of $1,500,000 which are set forth within Minnesota
Statute 466. The City also represents that it is self-insured with regard to Workers’
Compensation claims. There are no certificates that are issued for self-insured Workers’
Compensation and General Liability insurance.

C. Requirements for All Insurance. All insurance required of Operator in this Section 21 shall be
taken out and maintained in responsible insurance companies organized under the laws of the
states of the United States and licensed to do business in the State of Minnesota and with
companies or underwriters satisfactory to the City Attorney.

D. Additional Insureds. The City shall be named as additional insureds on each of the Operator’s
policies above except the Workers’ Compensation policy.

E. Insurance Primary. All insurance policies required above shall be primary and shall not require
contribution from any coverage maintained by City.

F. Insurance Certificate. Certificates showing that Operator is carrying the above-described
insurance in the specified amounts shall be furnished to City prior to the execution of this
Agreement, and a certificate showing continued maintenance of such insurance shall be filed
with City during the Term of this Agreement. Failure of Operator to provide the required
certificates of insurance does not invalidate or eliminate any of the insurance requirements
contained herein or relieve Operator from any responsibility to carry the required types and
amounts of insurance.

G. Notice of Change or Cancellation. The certificates shall provide that the policies shall not be
changed or canceled during the life of this Agreement without at least thirty (30) days’ advanced
notice being given to City. Failure to give such notice to City shall render any such change or
changes in said policy or coverages ineffective as against City.

H. ACORD Form. The use of an “ACORD” form as a certificate of insurance shall be accompanied
by two forms - 1) ISO Additional Insured Endorsement (CG-2010 pre-2004) and 2) Notice of
Cancellation Endorsement (IL 7002) - or equivalent, as approved by City Attorney’s Office.

L Disclaimer. City does not represent or guarantee that these types or limits of coverage are
adequate to protect the Operator’s interests and liabilities. It shall be the obligation and
responsibility of Operator to insure, as it deems prudent, its own personal property, against
damage. City does not have insurance coverage for Operator’s property and City expressly
disclaim any and all liability for any and all losses, damage and/or claims to personal possessions
of Operator.

22. NON-DISCRIMINATION: Operator, for itself and its officers, agents, servants and employees as part of
the consideration of this Agreement, does hereby covenant and agrees:

A. That no person on the grounds of race, color, creed, religion, national origin, ancestry, age, sex,
pregnancy, political affiliation, veteran status, marital status, familial status, union status, status
with respect to public assistance, sexual orientation, and/or disability shall be excluded from any

9



participation in, denied any benefits of, or otherwise subjected to discrimination with regard to
the services provided pursuant to this Agreement.

B. To not engage in discriminatory employment practices regarding the Facility, or operation or
management of the Facility, and it shall, with respect to such activities, fully comply with all of
the provisions contained in Chapters 363A and 181 of the Minnesota Statutes that exist as of the
date of this Agreement and as such may subsequently be amended, modified or replaced from
time to time.

C. To comply with Governor’s Executive Order 08-01 regarding e-verification of employment of all
newly hired employees of Operator to confirm that such employees are legally entitled to work in
the United States.

23. RELATIONSHIP OF THE PARTIES: It is agreed that nothing herein contained is intended or shall be

construed in any manner as creating or establishing a relationship of co-partners, joint venture or joint enterprise between the
parties hereto or of constituting Operator as an agent, representative or employee of the City for any purpose or in any
manner whatsoever and any such claimed status is expressly waived by Operator. Operator’s employees shall not be
considered employees of the City, and any and all claims that may or might arise under the Workers’ Compensation Act of
the State of Minnesota on behalf of Operator while so engaged and any and all claims whatsoever on behalf of Operator
arising out of employment or alleged employment, including without limitation, claims of discrimination against the City, or
their officers, agents, contractors or employees shall in no way be the responsibility of the City. Operator and its officers and
employees shall not be entitled to any compensation or rights or benefits of any hospital care, sick leave and vacation pay,
Workers’ Compensation, Unemployment Insurance, disability pay or severance pay.

24. DEFAULT:

A. Default Defined. "Default" shall be defined when any of the following circumstances exist:

il.

iil.

iv.

Vi.

Vil.

If City has failed to make the payment set forth in Sections 12 and 13 or any other fee,
charge, or tax when due hereunder and such failure to pay shall continue for ten (10)
days after written notice to the non-paying party in the manner hereinafter provided.

If Operator fails to provide and/or maintain the insurance coverages required herein.

If City or Operator fails to comply with any term or condition of this Agreement and
such failure is not cured within thirty (30) days after written notice thereof or if a cure
cannot be completed within said 30 day period through no fault of the non-complying
party, if the non-complying party shall have failed to commence such cure within said
30 day period or shall fail to thereafter complete such cure as expeditiously as possible.

If City or Operator: (a) files a petition in bankruptcy or other insolvency proceeding is
filed, without dismissal within thirty (30) days of filing; or (b) makes any general
assignment for the benefit of creditors or composition; or (c) if a petition or other
proceeding is instituted for the appointment of a trustee, receiver, or liquidator of a
party pursuant to laws for the benefit of creditors; or (d) if a proceeding is instituted by
any governmental authority for dissolution or liquidation of either party.

If all of the interest of the Operator in its property shall be taken by garnishment,
attachment, execution or other process of law.

If any interest of the Operator under this Agreement shall, without the approvals
required in Section 27, be transferred or assigned.

If any lien shall be filed against the Facility because of an action or omission of

Operator and shall not be discharged or contested by Operator in good faith by proper
legal proceedings within twenty (20) days after receipt of notice thereof by Operator.
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B. Rights Upon Default. If at any time City or Operator shall be in default, as defined in this
Section, with regard to the requirements of this Agreement, the non-defaulting party may at any
time thereafter:

i. In the event of Operator default, (a) immediately, or at any time thereafter without
further notice to Operator, re-enter into or upon the Facility under this Agreement or
any part thereof and take possession of the same fully and absolutely with or without
cancellation of this Agreement and without such re-entry representing a forfeiture of the
fees and charges to be paid and of the covenants, terms and conditions to be performed
by Operator for the full term of this Agreement, and in the event of such re-entry, City
may collect and retain all parking revenues or City may contract with another operator
for an equivalent or greater or lesser management fee and City to recover properly
measured damages; or (b) City may at its election terminate this Agreement upon
written notice in the manner hereinafter provided and re-enter upon the Facility, and the
Operator covenants in case of such termination to indemnify the City against all loss of
fees, and charges which City has suffered or paid up to the date of such termination.

ii. In the event of City default, Operator may at its election terminate this Agreement upon
written notice to City and immediately cease all management activities and
responsibilities for the Facility and the City covenants in the case of such termination to
promptly pay all outstanding Management Fees and Operating Expenses.

iil. City and Operator shall further have all other rights and remedies at law or in equity
including injunctive relief, or summary proceedings for unlawful detainer, and any or
all legal remedies, actions and proceedings shall be deemed cumulative.

C. Non-waiver. Any waiver by a non-breaching party of any breach of covenants herein contained
to be kept and performed by the other party shall not be deemed or considered as a continuing
waiver and shall not operate to bar or prevent the waiving party from declaring a forfeiture for
any succeeding breach, either of the same covenant or otherwise.

25. NOTICES: Any notices or communications required to be given to or by or served upon City or Operator
may be so given or served by mailing the same, properly addressed and stamped, to such party or parties by United States
regular mail, registered mail, certified mail or by reputable overnight courier service. Until new addresses shall be given, the
addresses of the respective parties for the purpose of such notices or communications or for any other purposes shall be:

As to City:

City of Duluth

402 City Hall

411 West First Street

Duluth, MN 55802

Attention: Chief Administrative Officer

With a copy to:

City of Duluth

City Hall

411 West First Street
Duluth, MN 55802
Attention: Parking Manager

As to Operator:

Interstate Parking Company of Minnesota LLC
120 South Sixth Street

Suite 2005

Minneapolis, MN 55402

Attention: Paul Schnettler
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With a copy to:

Interstate Parking Company of Minnesota LLC
710 North Plankinton Avenue , Suite 700
Milwaukee, WI 53203

Attention: Tony Janowiec

And a copy to general counsel:

Zilber, Ltd.

710 North Plankinton Avenue, Suite 1200
Milwaukee, WI 53203

Attention: Sandra J. DeLisle

26. SECURITY: City expressly acknowledges that Operator's obligations in connection with the management,
operation and promotion of the Facility and employment of persons in connection therewith, do not include the rendition of
service, supervision, or furnishing of personnel in connection with the personal safety and security of employees, tenants,
customers, or other persons within and about the Facility. Operator does not have knowledge or expertise as a guard or
security service, and does not employ personnel for that purpose, nor do Operator's employees undertake the obligation to
guard or protect customers against the intentional acts of third parties. City will determine, at City's discretion, whether and
to what extent any precautionary warnings, security devices, or security services may be required to protect patrons in and
about the Facility. City further agrees to indemnify and to hold harmless Operator from and against any claims, demands,
suits, liabilities, or judgments arising from Operator's alleged failure to warn, to guard, or to protect persons in or about the
Facility from and against intentional threats, harm, or injury, except for such threats, harm or injury committed by Operator
or Operator's employees, such indemnity to survive the expiration or earlier termination of this Agreement.

27. ASSIGNMENT: Except for the subcontracting of work as set forth elsewhere herein, Operator shall not
assign or transfer this Agreement, in whole or in part, in any manner, nor any interest therein, nor permit the foregoing
Agreement to become transferred by operation of law or otherwise, nor do or suffer any acts to be done whereby the same
may be or become assigned in whole or in part, unless the written consent of City shall first be obtained in each and every
case of assignment or transfer. It is expressly agreed by the Operator that in the event permission be granted by City as
herein provided, the assignee shall be required to assume and agree to perform the covenants of this Agreement and that
notwithstanding any such assignment, the Operator shall be and remain liable for the performance of all covenants and
conditions for the full term of this Agreement.

28. OPERATOR LIENS: The Operator shall not, without the consent of DEED and the Commissioner of
MMB, create or allow any voluntary or involuntary lien or encumbrance that can be satisfied by the payment of monies and
which is not being actively contested against the Facility.

29. SUCCESSORS AND ASSIGNS: This Agreement shall be binding upon and inure to the benefit of the
parties hereto, their respective successors and assigns.

30. RULES AND REGULATIONS: City shall have the right to and shall adopt and enforce reasonable rules
and regulations with respect to the use of the Facility, which Operator agrees to observe and obey.

31. NONWAIVER OF LIABILITY: Nothing in this Agreement constitutes a waiver by City or Operator of
any statutory or common law defenses, immunities, or limits on liability. The liability of City shall be governed by the
provisions of the Minnesota Municipal Liability Tort Act, Minn. Stat. 466.04.

32. LAWS., RULES AND REGULATIONS: Operator agrees to observe and comply with all laws,
ordinances, rules and regulations of the United States of America, the State of Minnesota and the City with respect to their
respective agencies which are applicable to its activities under this Agreement.

33. SEVERABILITY: In the event any provision herein shall be deemed invalid or unenforceable, the
remaining provisions shall continue in full force and effect and shall be binding upon the parties to this Agreement.

12



34. AMENDMENT: Any of the terms of this Agreement may be changed upon the mutual consent of City and
Operator, but to be valid any such changes must be in writing, dated, and must be executed with the same formalities as this
Agreement.

35. HEADINGS: The article and section headings contained herein are for convenience in reference and are
not intended to define or limit the scope of any provision of this Agreement.

36. GOVERNING LAW: This Agreement shall be governed by and in accordance with the laws of the State
of Minnesota, and all claims, disputes and other matters in question between the parties arising out of or relating to this
Agreement shall be venued in state or federal courts located in Duluth, Minnesota.

37. NEITHER PARTY DEEMED A DRAFTER: The parties to this Agreement have had sufficient time to
consult legal counsel and negotiate changes regarding the terms hereof. Therefore, neither party shall be deemed the drafter
of this Agreement and as such, this Agreement shall not be construed against either party due to the drafting hereof.

38. COUNTERPARTS: This Agreement may be executed in counterparts, each of which shall be deemed an
original and all of which together shall constitute the binding and enforceable agreement of the parties hereto. This
Agreement may be executed and delivered by a party by facsimile or PDF transmission, which transmission copy shall be
considered an original and shall be binding and enforceable against such party.

39. ENTIRE AGREEMENT: This Agreement, including Exhibits A, B, C, D and E, is the entire agreement
between the parties. Any and all prior or contemporaneous statements and understandings not contained herein shall be of
no further force and effect.

This area intentionally left blank — signature page follows
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement by their authorized officers or representatives on
the day and year first written above.

CITY OF DULUTH
By:
Its: Mayor

Attest:

City Clerk

Countersigned: INTERSTATE PARKING COMPANY OF
MINNESOTA, LLC
By:

City Auditor Its:

Date:

Approved as to form: By:
Its:

City Attorney
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EXHIBIT A - FACILITY

Floor plan drawings of the Facility are attached hereto and made a part of this Exhibit A. Areas included in the Facility
are highlighted, according to the following legend, and areas excluded from Facility are not highlighted.

I:l Full Services

- Restricted Services — All services except revenue control and parking control
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EXHIBIT B - EXPENSES

Expenses managed by Operator within the scope of this Agreement are listed below in Schedule A. Expenses excluded
from the scope of this Agreement and directly paid by City are listed below in Schedule B.

Schedule A: Operating Expenses

Sales Taxes

Management Fee (Corporate Overhead and Profit)
Accounting and Auditing

Telephone / Internet

Supplies — Office

Supplies — Parking

Supplies — R&M / Janitorial

Uniforms

Payroll and Payroll Taxes

Payroll Processing

Employee Development

Data Processing

Credit Card Fees

Banking Fees

Advertising / Marketing

Equipment Repair & Maintenance

Facility Repair & Maintenance

Landscaping & Grounds

Striping and Painting

Sweeping / Powerwashing

Rubbish Removal

Snow Removal and Ice Control

Contract for Security

Armored Car Service

Automobile

Equipment Rental

Amortization

Liability Insurance

All Costs Incurred by Operator Pursuant to the Requirements set forth in Section 11
Other Expenses as Reasonably Directed by City

All supplies and equipment purchased by Operator under this Agreement are property of City and must be returned to
City upon termination of Agreement.

Schedule B: City Expenses

Utilities

Property Taxes

HVAC R&M

Mechanical Systems R&M
Engineering Studies

Capital / Major Structural Repairs
City’s Internal Accounting & Auditing
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EXHIBIT C

2016 Operating Budget

2016
Partial Year Operating Budget
(June - December)

REVENUE:

Transient 18,900
Monthly f 269,100
Validation 9,450
Event - Grandma's Marathon 1,875
GROSS REVENUE: 299,325
Less Sales Tax 23,131
NET REVENUE: 276,194
YOY Growth

OPERATING EXPENSES:

Payroll 22,004
Payroll Taxes & Benefits 8,219
Utilities 12,495
Liability Insurance Claims 0
Liability Insurance Premiums 4,209
Depreciation 0
Snow Removal 1,950
Equipment Expense 0
Telephone 3,570
Repairs & Maintenance f 3,200
Elevator Maintenance 9,450
Maintenance Reserve 21,044
Uniforms 230
Licenses 0
Supplies & Postage 275
Security 12,600
Auto Allowance 0
Professional Services 2,470
Customer Service 560
Employee Development 0
Sweeping 0
Service Charges 922
Property Insurance 8,750
Miscellaneous Expenses 700
Management Fee 8,400
TOTAL OPERATING EXPENSES: 121,047
NET OPERATING SURPLUS 155,147
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EXHIBIT D
Operation and Easement Agreement
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OPERATION AND EASEMENT AGREEMENT

Mo, 3™ 2014

4
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EXHIBIT E
Section 7.04 of the General Obligation Bond Proceeds Grant Agreement — Construction Grant for the 425 Public
Parking Facility Project under the Minnesota Business Development Capital Projects Grant Program (City
Contract No. 22173 on file with the City’s Auditor)
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such Real Property or, if applicable, Facility by increasing the value thereof or improving its
ability to be used to operate the Governmental Program thereon or therein, (c¢) do any act or thing
which would unduly impair or depreciate the value of the Real Property or, if applicable,
Facility, (d) abandon the Real Property or, if applicable, Facility, (e} commit or permit any waste
or deterioration of the Real Property or, if applicable, Facility, (f) remove any fixtures or
personal property from the Real Property or, if applicable, Facility, that was paid for with the
proceeds of the G.0. Grant unless the same are immediately replaced with like property of at
least equal value and utility, or (g) commit, suffer or permit any act to be done in or upon the
Real Property or, if applicable, Facility, in violation of any law, ordinance or regulation.

If the Public Entity fails to maintain the Real Property and, if applicable, Facility in
accordance with the provisions contained in this Section, then the State Entity may perform
whatever acts and expend whatever funds that are necessary to so maintain the Real Property
and, if applicable, Facility and the Public Entity irrevocably authorizes and empowers the State
Entity to enter upon the Real Property and, if applicable, Facility, to perform such acts as may to
necessary to so maintain the Real Property and, if applicable, Facility. Any actions taken or
funds expended by the State Entity hereunder shall be at its sole option and discretion, and
nothing contained herein, including but not limited to this Section, shall require the State Entity
to take any action, incur any expense, or expend any funds, and the State Entity shall not be
responsible for or liable to the Public Entity or any other entity for any such acts that are
undertaken and performed in good faith and not in a negligent manner. Any funds expended by
the State Entity to perform such acts as may to necessary to so maintain the Real Property and, if
applicable, Facility shall be due and payable on demand by the State Entity and bear interest
from the date of advancement by the State Entity at a rate equal to the lesser of the maximum
interest rate allowed by law or 18% per annum based upon a 365 day year,

Scction 7.04  Record Keeping and Reporting. The Public Entity shall maintain or cause to
be maintained books, records, documents and other evidence pertaining to the costs or expenses
associated with the Project and operation of the Real Property and, if applicable, Facility needed
to comply with the requirements contained in this Agreement, the G.O. Compliance Legislation,
the Commissioner’s Order, and the G.O. Bonding Legislation, and upen request shall allow or
cause the entity which is maintaining such items to allow the State Entity, auditors for the State
Entity, the Legislative Auditor for the State of Minnesota, or the State Auditor for the State of
Minnesota, to inspect, audit, copy, or abstract, all of such items. The Public Entity shall use or
cause the entity which is maintaining such items to use generally accepted accounting principles
in the maintenance of such items, and shall retain or cause to be retained (i) all of such items that
relate to the Project for a period of 6 years from the date that the Project is fully completed and
placed into operation, and (i) all of such items that relate to the operation of the Real Property
and, if applicable, Facility for a period of 6 years from the date such operation is initiated.

Section 7.05 Inspections by State Entity. Upon reasonable request by the State Entity and
without interfering with the normal use of the Real Property and, if applicable, Facility, the
Public Entity shall allow and will require any entity to whom it leases, subleases, or enters into a
Use Contract for any portion of the Real Property and, if applicable, Facility to allow the State
Entity to inspect the Real Property and, if applicable, Facility.

Generic GO Bond Proceeds 31 Ver— 3/22/2013
Grant Agreement for Construction Grants (GO GA-Gnre Cnstretn Grat)
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