EXECUTION COPY

AMENDED AND RESTATED MASTER ASSET MANAGEMENT AGREEMENT

THIS AMENDED AND RESTATED MASTER ASSET MANAGEMENT
AGREEMENT (the “Agreement™), dated as of this 5™ day of September, 2018 (the “Effective
Date™), is entered into by and between the City of Chester, Delaware County, Pennsylvania (the
“City™), a City of the Third Class, and PFS VII LLC, a Delaware limited liability company, and
its successors and assigns (the “Manager”™). The City and Manager are sometimes collectively
referred to herein as the “Parties” and each individually as a “Party”.

WITNESSETH:

WHEREAS, the City is the owner of rights to parking on its roadways and off
street Jots and has the rights and remedies to regulate all parking within. its borders on public
ways and issue and collect citations, fines, timed parking fees and all other rights.

WHEREAS, the Manager and City previously entered into a Master Asset
Management Agreement dated April 25, 2018 (the “QOriginal Master Asset Management
Agreement™), pursuant to which the Manager has agreed to finance the acquisition, construction
and installation of all improvements and equipment necessary to manage the Assigned Parking
Assets in exchange for a designated share of the profits generated from the management of those
assets.

WHEREAS, the specific financial terms of this advance fonding arrangement for
the engagement of the Manager with respect to identified Assigned Parking Assets, inter alia, 1s
set forth in the Amended and Restated Assignment, Funding and Management Agreement dated
the date hereof, between the City and the Manager, a copy of which is attached hereto as
Exhibit A and incorporated herein (the “Assignment Agreement”).

WHEREAS, the Manager and the City now desire to amend and restate the
Original Master Asset Management Agreement in its entirety, as set forth herein, in order to
clarify certain provisions of the Original Master Asset Management Agreement.

NOW, THEREFORE, for good and valuable consideration, the sufficiency of
which is hereby acknowledged, and intending to be legally bound hereby, the City and the
Manager agree as follows.

1. Definitions. In addition to the terms defined elsewhere in this Agreement,
the following terms shall have the meanings specified below:

“Affiliate” of a specified Person means any other Person who (a) directly or
indirectly controls, is controlled by, or is under common control with, such specified Person, or
(b) owns or controls more than fifty percent (50%) of the outstanding voting stock or other
voting equity or beneficial interests of such specified Person. For purposes of the preceding
sentence, “control” of a Person means possession, directly or indirectly (through one or more
intermediaries), of the power to direct or cause the direction of management and policies of such
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Person through ownership of voting securities (or other ownership interests), contract, voting
trust or otherwise.

“ATPR” means an automated license plate recognition system.

“Applicable Law” means all provisions of statutes, rules and regulations,
interpretations and orders of any Governmental Authority applicable to a Person, and all orders
and decrees of all Courts and arbitrators in proceedings or actions in which the Person in
question is a party including applicable federal, state and local laws and regulations thereunder.

“Agsioned Parking Asset(s)” means all on-street and off-street parking within the
City under the control of the City, now or at any time during the term of this Agreement, and
includes parking on public ways within the City and all off-street parking on City owned or
leased land. The Assigned Parking Asset shall include all equipment and revenue associated
with the parking asset,

“Assienment Agreement” has the meaning assigned to it in the preamble hereto.

“Assignment Date” means each date on which parking assets are assigned by the
City to and accepted by the Manager pursuant to the related Assignment Agreement.

“Bankruptcy” means, with respect to any Person:

(a) the institution (or consenting to the institution) of proceedings or
filing an answer or other pleading to be adjudicated as bankrupt or insolvent or seeking for such
Person any liquidation, winding up, dissolution, reorganization, rearrangement, adjustment,
protection, composition or other similar relief of such Person or such Person’s debts under any
law relating to bankruptcy, insolvency, reorganization, liquidation or other relief of debtors,
including Title 11 of the United States Code, as amended (“Bankruptcy Law™) or any similar
law,

(b)  the seeking, consenting to, or acquiescing in any entry of an order
for relief or the appointment of a receiver, trustee, liquidator, custodian or other similar official
for such Person or all or any substantial part of such Person’s property under any Bankruptcy
Law or any similar law;

(c) the making of an assignment for the benefit of creditors;

(d) the admission, in writing, by such Person of the inability to pay its
debts generally as they become due;

(e) the entering of an order for relief or approving a petition or other
pleading for relief or reorganization or any other petition or other pleading seeking any
liquidation, winding up, dissolution, reorganization, rearrangement, adjustment, composition or
other similar relief against such Person under any Bankruptcy Law or any similar law;
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(f) the filing of any such petition or other pleading against such
Person which petition is not dismissed within sixty (60) days of such filing;

(2) without the consent or acquiescence of such Person, the entering of
an order appointing a receiver, trustee, liquidator, custodian or other similar official for such
Person or of all or any substantial part of such Person’s property, which order is not discharged
or dismissed within sixty (60) days of the date it is entered; or

(h) a creditor executes upon, forecloses or otherwise involuntarily
acquires, otherwise receives in satisfaction of any obligation or obtains a judgment lien against
substantially all of or a material portion of the assets of such Person.

“Buyout” means a payment made by the City to Manager during the Term of this
Agreement to buyout Manager’s interest in the Assigned Parking Asset(s). -

“City” has the meaning assigned to it in the preamble hereto.

“Code” means the Uniform Commercial Code in the Commonwealth of
Pennsylvania as in effect on the date hereof and as the same may subsequently be amended from
time to time, the substantive provisions of which are applicable to any of the property of the City
in which the Manager is granted a security interest pursuant hereto.

«“Collateral” means all of the City’s right, title and interest in, to and under each
Assigned Parking Asset including, without limitation, the City’s right, title and interest in, to and
under cach bank account established under the terms of this Agreement, all contract rights and
privileges in respect of such accounts and all cash, checks, credit card receipts, money orders,
and other items of value now or hereafter paid, deposited, credited, held (whether for collection,
provisionally or otherwise) or otherwise in the possession or under the control of, or in transit to,
any bank account maintained by Manager, and any agent, bailee or custodian thereof (the
“Receipts”) and all Proceeds of the foregoing.

“Collections” has the meaning assigned to it in Section 6.

“Commencement Date” means the date following the Effective Date upon which
the Manager has placed into service a minimum of One Thousand Five Hundred (1,500)
Assigned Parking Assets such that all equipment and technology associated with each particular
asset is functioning and the asset is generating Collections so as to trigger Manager’s obligation
to make the Advance payment to the City as provided for in Section 4.

“Default Premium” has the meaning assigned to it in Section 9.

“DMV” means the Department of Motor Vehicles of the Commonwealth of
Pennsylvania.

“Effective Date’” has the meaning assigned to it in the Preamble.
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“Fyent of Default” means the occurrence of one or more of the following:

(a) the failure by the City or the Manager, as the case may be, to
perform any of its covenants or obligations, in accordance with the terms of this Agreement, or
the breach by either such party of a representation or warranty hereunder, which breaches
individually or in the aggregate constitute a material breach of this Agreement;

(b)  the Bankruptcy of the City or of the Manager, but only to the
extent that such Bankruptey affects the ability of such party to perform its obligations under this
Agreement or the Assignment Agreement;

(c)  the failure of the Manager to have (i) a perfected first priority
security interest in the Collateral in which a security interest may be perfected under the Code
and (i) a first priority perfected lien or security interest available under Commonwealth of
Pennsylvania statutes and case law in the Collateral in which a security interest may not be
perfected under the Code;

(d)  any act or omission on the part of the City and its employees,
agents or independent contractors that results in the inability of the Manager, Servicer and their
respective employees, agents and independent contractors to enforce and collect and manage the
Assigned Parking Asset(s); including, but not limited to, (i) enactment of a policy changes that
negatively impacts any or all of the Assigned Parking Assets, (ii) enactment of a policy that
reduces Project Revenues, or (iii) enactment of a policy or other action that restricts Manager’s
rights and responsibilities related to the project management as set forth in this Agreement,

(e) any act or omission on the part of the City, and its employees,
agents or independent contractors, that impairs the powers of the Manager, Servicer and their
respective employees, agents and independent contractors or reduces Project Revenues;

(H the failure of the City, its employees, agents or independent
contractors, to pay over to the Manager, Servicer and/or their respective employees, agents and
independent contractors, any payments and collections with respect to Assigned Parking Assets
actually received by the City (including, without limitation, by any other agency or
administrative body of the City) from Violators (as more fully described in Section 11(e) below)
(each a “City Payment™), within thirty (3 0) days of having received such payment or collection;

(g)  the discovery by the City or the Manager of a breach of any
representation or warranty set forth in Section 8, upon which discovery the Party discovering
such breach shall give prompt written notice thereof.

“FDCPA” means the Fair Debt Collection Practices Act.

“Governmental Authority” means the government of any nation, state, city,
locality or other political subdivision of any of the foregoing, any entity exercising executive,
legislative, individual, regulatory or administrative functions of or pertaining to government and
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any corporation or other entity owned or controlled, through stock, capital ownership or
otherwise, by any of the foregoing.

“Person” means any natural person or any corporation, partnership, joint venture
or enterprise, limited liability company, unincorporated association, trust, estate, governmental
entity or other entity or organization, and shall include the successor (by merger or otherwise) of
any entity or organization.

“proceeds” has the meaning assigned to it in the Code.

“Project Revenues” means all of the distributable Collections, minus (i) the 20%
Servicing Fee payable to the Servicer, (i) principal and interest on the indebtedness related to the
financing of the acquisition, construction and installation of all improvements and equipment
necessary to manage the Assigned Parking Assets, (iii) any taxes or fees assessed against
Manager by the City or any other taxing authority related to the Assigned Parking Assets,
(iv) the oversight fee payable to Transportation Services Consultants LLC under its Consultant
Agreement (equal to 10% multiplied by (Collections minus the Servicer Fee)), (v} payments
made to replenish any debt service reserve fund or capital contribution repayment reserve fund
created under the project financing agreement or under the Manager’s operating agreement, and
(vi) maintenance expenses required to be paid by the Manager under this Agreement. For all
purposes herein and in the Assignment Agreement, references to “principal and interest on the
indebtedness to finance the acquisition, construction and installation of all improvements and
equipment necessary to manage the Assigned Parking” and similar phrases shall be broadly
construed to include distributions by the Manager to one Or more members of the Manager
reflecting the return of capital contributions made by such member together with payments
reflecting a rate of return as provided for in the Manager’s operating agreement.

“Receivable(s)” means any delinquent parking citation obligations.

“Qervicer” shall mean the Master Servicer engaged by Manager and any sub
servicers used to manage the assigned assets. Manager has the sole authority to engage and
dismiss any servicer or sub servicet.

“Servicing Agreement” means the Servicer Agreement, dated as of the date
hereof, between the Manager and Servicer.

“Term” means the period beginning on the Effective Date and ending on the date
that is ten (10) years from the Commencement Date.

“Violators® means any Person who has been issued a parking or traffic ticket in
accordance with City regulations.

2. Encagement of the Manager; Servicer: Subservicer.

(a) The City hereby assigns to the Manager, and the Manager hereby
accepts such assignment as the City’s sole and exclusive provider of management, enforcement
and collection services with respect to Assigned Assets assigned as of the Effective Date through

5
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the end of the Term (the “Assigned Management Period”); provided that the Assignment
Management Period may be extended from time to time upon the mutual written consent of both
Parties.

(b) The Parties acknowledge and agree that the Manager will engage,
pursuant to the terms of the Servicing Agreement, a copy of which is attached hereto as
Exhibit B, the Servicer to perform, on the Manager’s behalf and with all of the rights, privileges
and authority granted to the Manager under Agreement, the management and collection services
described herein with respect to the Assigned Parking Assets, and the City hereby consents to the
Manager’s engagement of the Servicer to perform such services on the Manager’s behalf. The
Parties agree that the Manager will have the right, from time to time during the term of this
Agreement, to change the Servicer upon written notice to the City. The Parties further
acknowledge and agree that the Manager shall remain fully responsible for the performance of
such management and collection services described herein.

(c)  Within five (5) business days of the Effective Date hereof, the

Manager shall have received from the City all Assigned Parking Assets and Manager will,
thereafter, have full operating and management capability over the Assigned Parking Assets.

(&)  The Manager may also engage any other subservicer or other
service provider to perform certain actions related to the management of the Assigned Parking
Assets, without the consent of the City; provided, that the Manager shall remain fully responsible
for the performance of the management and collection services described herein.

{(e) Within sixty (60) days of the Effective Date, the Manager shall use
commercially reasonable efforts to obtain funding, upon terms satisfactory to the Manager in its
sole discretion, for the improvements and payments as set forth in the proposal to the City and
specified in the Assighment Agrecment. If the Manager is unable to obtain funding within sixty
(60} days, unless such period is extended by mutual agreement, this Agreement shall terminate
and neither party shall have any further obligation or rights hereunder.

3. Identification and Assignment of Assigned Parking Assets.

(a)  Assignment of Assigned Parking Assets. Pursuant to and in
accordance with the terms of the Assignment Agreement, the City shall assign to the Manager
the exclusive right to manage and collect revenues from the Assigned Parking Assets subject to
the following terms and conditions:

(1) City shall assign all of its Parking Assets to the Manager
for it to manage and collect as of the Effective Date;

(i)  Manager may immediately commence management efforts

with respect to all Assigned Parking Assets, including but not limited to collection of Project
Revenues from such assets;
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(i) ~ Within 60 days after each month of Manager’s operation
and management of the Assigned Parking Assets, the Manager shall provide the City with a
management report showing total Collections received by Manager, the servicing expenses
charged and taxes or fees imposed on Manager, and the City’s share of the net Project Revenues.

(by  The effectiveness of the Assignment Agreement and any foture
assignment agreement will be subject to the receipt by the Manager of each of the following, in
form and substance satisfactory to the Manager (the date when the Manager has received and
accepted all of such items being the “Rffective Date” of such Assignment Agreement):

(1) a completed assignment agreement in the form of Exhibit A
hereto with respect to the Assigned Parking Asscts.

Gy  UCC-1 financing statements containing a description of the
Assigned Parking Assets in the form of Exhibit C hereto, for filing in the appropriate
jurisdictions 10 perfect or otherwise protect, to the extent such perfection or protection is possible
under the Code, the Manager’s security interest in the Assigned Parking Assets.

(iii)  opinion of counsel to the City covering the matters set forth
in Exhibit D hereto; and

(iv)  such other documents and instruments as the City has the
authority to convey of deem reasonable to facilitate the Manager’s perfection or protection of its
security interest in the Assigned Parking Assets.

(c) The Parties to this Agreement acknowledge that the City will retain
title to and ownership of any and all Assigned Parking Assets; provided, that the Manager shall
acquire a security interest in the Collateral as provided 1n Section 5, and shall have the rights to
receive distributions out of the Collections on the Assigned Parking Assets and all on-street and
off-street parking equipment shall be owned by Manager until the end of the Term at which time

all equipment assets will revert to City as provided in Section 15 and the Assignment Agreement.

(d) The Manager shall have the exclusive right to manage and make
Collections from the Assigned Parking Assets from the Effective Date in accordance with
Section 3(a) above. Upon expiration of the Term, Or upon termination of this Agreement as
provided for herein, the Manager’s right to manage and make Collections from all such Assigned
Parking Assets shall terminate, at which time the right to manage and make Collections from all
such Assigned Parking Assets shall revert to the City. All such Collections shall be distributed
in accordance with the Assignment Agreemerit.

4. Advance. Within thirty (30) days of the Commencement Date, the
Manager shall advance 10 the City the amount agreed upon by the City and the Manager and set
forth in the Assignment Agreement (the «Advance”). The Advance (a) is based on the Servicer’s
representations as 1o its experience in collections (b) shall be non-recourse to the City except as
provided for in this Agreement and (c) shall be reimbursable only out of Collections on the
Assigned Parking Assets pursuant to Section 3 hereof and the Assignment Agreement; provided,
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however, if there is an Event of Default commiited by the City such that the City owes Manager
a Default Premium, or the buyout clause is triggered as provided for in Section 15(h) herein, or a
monetary award is awarded to Manager at arbitration, such amount shall be paid first out of the
City’s share of Project Revenues collected but not yet distributed to the City as of the date such
amount is due with any remaining amount to be an obligation of the City payable from its own
funds.

5, Security Interest.

(a) In order to secure ihe full and timely payments io the Manager for
all amounts due hercunder, the City HEREBY GRANTS TO and creates in favor of the
Manager, a first priority lien and security interest in the Collateral under the laws of the
Commonwealth of Pennsylvania, including, without limitation, under the Code to the extent such
grant may be made under the Code.

(b)  The City will

(1) Faithfully preserve, protect and defend the Manager’s
security interest in the Collateral as a prior perfected security interest under Pennsylvania law,
including without limitation, under the Code to the extent perfection is permitted under the Code,
superior and prior to the rights of all third persons, and will do all such other acts and things and
will, upon request therefor by the Manager, exccute, deliver, file and record all such other
documents and instruments, including without limitation, financing statements, security
agreements, assignments and documents and powers of aitorney with respect to the Collateral,
and pay all filing fees and taxes thereto, as the Manager in its reasonable discretion may deem
necessary or advisable from time to time in order to attach, continue, preserve, perfect and
protect said security interest;

(ii)  Not pledge, mortgage of create, or suffer to exist any right
of any person in or claim by any Person to the Collateral, or any secutity interest, lien or other
encumbrance in or on the Collateral in favor of any Person, other than the Manager, and the City
shall not permit any of the Collateral to be levied upon under any legal process;

(iiiy ~ Not file or authorize ot permit to be filed in any jurisdiction
any financing statement relating to any of the Collateral naming any secured party other than the
Manager;

(iv) Keep and stamp or otherwise mark any of its instruments
and its books and records relating to the Collateral in such manner as the Manager may
reasonably require, to include, without limitation, identifying that the Manager has been granted
a security interest in said Collateral;

(v)  Not permit anything 1o be done that may impair the value
of the Collateral or the security intended to be afforded therebys; and
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(vi)  Not sell, transfer, assign or otherwise dispose or offer to

sell, transfer, assign ot otherwise dispose, of the Collateral or any interest therein.

(c) The City hereby jitevocably authorizes the Manager at any time
and from time to time to file in any filing office in any Uniform Commercial Code jurisdiction
any initial financing statements and amendments thereto that (i) describe the Collateral and
(i) provide any other information required by Article 9 of the Code for the sufficiency or filing
office acceptance of any financing statement or amendment.

(d)  1f an Event of Default shall have oceurred and be continuing, the
Manager, without any other notice to or demand upon the City, shall have, in addition to all other
rights and remedies, the rights and remedies of a secured party under the Code; however in any
case, the Advance is not refundable even if the Assigned Parking Assets are less than the
Advance; provided, however, if the City owes Manager the Default Premium or other damages
pursuant to an award through arbitration, then such amount shall be paid first out of the City’s
share of Project Revenues collected but not yet distributed to the City as of the date such amount
is due with any remaining amount to be an obligation of the City payable from its own funds.

(e) The City shall pay to the Manager on demand any and all
expenses, including reasonable attorneys’ fees and disbursements, incured ox paid by the
Manager in legal proceedings to assert Of defend its rights in the Collateral or defending Jegal
proceedings which challenge its rights to the Collateral or to payments, regardless if such
proceedings arise in connection with a bankruptey of the City. Notwithstanding the foregoing,
the ability to deduct the above-recited costs are limited to actions to enforce the Manager’s right
to or priority in the Collateral, but in no case includes costs incurred to enforce payment of an
Assigned Parking Asset. After deducting all of said expenses, the residue of any proceeds of
collection or sale or other disposition of the Collateral shall, to the extent actually received in

cash, be applied to the payment of the amounts due to the Manager hereunder.

6. Establishment of Account. The Manager shall establish a deposit account
(cach an «Account”) with Bank of America or such other bank reasonably acceptable to the
manager (the “Bank”) in which 4ll Proceeds of Assigned Parking Assets shall be immediately
deposited (the “Collections”). The City and/or Processor, as the case may be, shall immediately
forward all payments actually reccived by the City (including, without limitation, by the Court or
by any other agency of administrative body of the City) from Violators with respect to
Receivables to the Bank for deposit in the applicable Account. The Servicer will direct all
Violators to make payments directly to the Account.

7. Distributions of Collections. From the Collections, on a monthly basis,
the Manager shall pay the following amounts: (i) the 20% Servicing Fee payable to the Servicer,
(ii) principal and interest on the indebtedness to finance the acquisition, construction and
installation of all improvements and equipment necessary 1o manage the Assigned Parking, or
equivalent amounts reflecting the returmn of capital contributions by the Manager’s investor
member together with additional payments reflecting a rate of return on such capital
contributions, (iil) any taxes oT fees assessed against Manager by the City or any other taxing
authority related to the Assigned Parking Assets, (iv) the oversight fee payable to Transportation

SI.1 1534745v4 111428.00001



EXECUTION COPY

Services Consultants LLC under its Consultant Agreement (equal to 10% multiplied by
(Collections minus the Servicer Fee)), (v) payments made to replenish any debt service reserve
fund or capital confribution repayment reserve find created under the project financing
agreement or under the Manager’s operating agreement, and (vi) maintenance expenses required
to be paid by the Manager under this Agreement, in order to arrive at the monthly Project
Revenues. From such amount, the Manager shall distribute, or cause to be distributed, on a
monthly basis, to the City and the Manger, each party’s respective share of Project Revenues in
accordance with Section 8 of the Assignment Agreement; provided, however, in the event any
taxes are levied by the City at any time during the course of the Term of this Agreement that
were not in effect on July 1, 2018, or are levied at a higher rate than the rate in effect on July 1,
2018, and such are applicable to the Manager, the amount of such taxes shall be deducted from
the City’s share of Project Revenues and shall be added to the Manager’s share of Project
Revenues, so that the Manager shall receive an amount as comparable as reasonably possible to
the amount it would have otherwise received if such taxes or increased rates had not been
implemented.

8. Representations and Warranties

(a) The City hereby makes the following representations and
warranties to the Manager:

(i) The City is a municipal corporation created and existing
under the laws of the Commonwealth of Pennsylvania as a City of the Third Class, and is subject
to a Home Rule Charter.

(ii)  The City (A)has the full power and authority to execute,
deliver and perform its obligations under this Agreement, and (B) has taken all action necessary
to duly authorize the execution, delivery and performance of this Agreement, and has duly
executed and delivered the same.

(iij) The execution and delivery of this Agreement, the
consummmation of the transactions contemplated hereby, and the performance of or compliance
with the terms and conditions of this Agreement by the City does not (and will not) conflict with,
violate or result in a breach of (A) any of the terms, conditions or provisions of the City’s Home
Rule Charter, (B) any agreement or instrument 1o which the City is now a party or by which the
City is bound, or (C) any law, regulation, order, writ, injunction, decree, determination or award
of any court, any other Governmental Authority or any arbitrator, now applicable to the City or
any of its agencies, or constitute a default under any of the foregoing.

(iv)  There are no actions, suits, proceedings or investigations
pending or, to the knowledge of the City, threatened against or affecting the City (or any of its
properties, assets or operations) in any court or before or by any Governmental Authority, or any
arbitrator which would reasonably be expected to materially affect the City’s ability to perform
its obligations under this Agreement. The City has not received any notice of any default, and
the City is not in default, under any applicable order, writ, injunction, decree, permit,
determination or award of any court, any other Governmental Authority or any arbitrator which

10
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would reasonably be expected to materially affect the City’s ability to perform its obligations
under this Agreement.

(v)  No consent, approval, authorization nor order of any court
or governmental agency or body is required by the City for the execution and delivery of this
Agreement, the consummation of the transactions contemplated hereby, and the performance of
or compliance with the terms and conditions of this Agreement by the City.

(vi)  This Agreement, and each other document and agreement
executed and delivered by the City in connection herewith, constitutes the legal, valid and
binding obligation of the City, enforceable against the City in accordance with its terms.

(vii) The City is or, on the Effective Date of an Assignment
Agreement will be, the owner of the Collateral, free from any right or claim of any person or any
adverse lien, security interest or other encumbrance, except for the security interest created by
this Agreement.

(vili) This Agreement creates a valid, binding and enforceable
first priority security interest in the collateral securing the payment of all amounts due fo the
Manager under this Agreement and upon the filing of a financing statement with the Department
of State of the Commonwealth of Pennsylvania, such security interest will be perfected first
priority security interest to the extent such perfection can be obtained under this Code.

(ix)  Other than the filing of the financing statement set forth in
subsection (viii) above, no authorization, approval or other action by, and no notice to or filing
with, any governmental authority or regulatory body is required either (A) for the grant by the
City of the security interest granted hereby, or (B) for the perfection, to the extend such
perfection can be obtained under the Code, of or the exercise by the Manager of its rights and
remedies hereunder.

(x)  The City is the owner of such Assigned Parking Assets
within its jurisdiction (or will be the owner of the future Parking Asset) and any Proceeds
therefrom, free from any adverse lien, security interest or other encumbrance.

(xi)  The Assigned Parking Assets is a valid asset of the City.

(xii) No Assigned Parking Asset has been released, waived or
adjusted in dollar amounts, in whole or in part.

(xiii) All information the City has provided to the Manager in
connection with the Receivables is true, correct and complete in all material respects.

(b) 'The Manager makes the following representations and warranties
to the City:

1) The Manager (A)is a limited liability company, duly
organized, validly existing and in good standing under the laws of the State of Delaware, and

11
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(B) is qualified to transact business in, and is, or will be, in good standing under the laws of the
Commonwealth of Pennsylvania.

(ii)  The Manager has the full power and authority to execute,
deliver and perform all transactions contemplated by this Agreement, and the Manager has duly
authorized the execution, delivery and performance of this Agreement, and has duly executed
and delivered this Agreement.

(iiiy The execution and delivery of this Agreement, the
consummation of the transactions contemplated hereby, and the performance of or comphance
with the terms and conditions of this Agreement does not (and will not) conflict with, violate or
result in a breach of (A) any of the terms, conditions or provisions of the Manager’s operating
agreement, (B) any agreement or instrument to which the Manager is now a party, by which the
Manager is bound, or (C) any law, regulation, order, writ, injunction, decree, determination or
award of any court, any other Governmental Authority or any arbitrator, now applicable to the
Manager or any of its Affiliates, or constitute a default under any of the foregoing.

(iv)  There are no actions, suits, proceedings or investigations
pending or, to the knowledge of the Manager, threatened against or affecting the manager (or any
of their properties, assets or businesses) in any court or before or by any Governmental
Authority, or any arbitrator which would reasonably be expected to materially affect the
Manager’s ability to default, and the Manager is not in default, under any applicable order, writ,
injunction, decree, permit, determination or award of any court, any other Governmental
Authority or any arbitrator which would reasonably be expected to materially affect the
Manager’s ability to perform its obligations under this Agreement.

(v)  No consent, approval, authorization or order of any court or
governmental agency or body is required by the Manager for the execution and delivery of this
Agreement, the consummation of the transactions contemplated hereby, and the performance of
or noncompliance with the terms and conditions of this Agreement by the Manager.

(vi)  This Agreement, and each other document and agreement
executed and delivered by the Manager in connection herewith, constitutes the legal, valid and
binding obligation of the Manager, enforceable against the manager in accordance with its terms.

9, Events of Default; Remedies.

(a) Event of Default. An Event of Default shall have the meaning
given to it in Section 1 of this Agreement.

(b) Right to Cure. In the event of the occurrence of an Event of
Default, the non- defaulting party shall provide the defaulting party (the “Defaulting Party”) with
written notice setting forth the nature of such Event of Default, and the Defaulting Party shall
have thirty (30) days to curc such Event of Default, provided, however, that there shall be no
notice requirement or cure period for an Event of Default described in subsection (b) of the
definition of Event of Defaulit.

12
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(c) Remedies. Upon the occurrence of an Event of Default which
remains uncured beyond any applicable notice and cure period, the Parties shall be entitled to
exercise any one or more of the following remedies, without the requirement of further notice or
demand {except as expressly noted):

(1) The City or the Manager may terminate this Agreement by
providing written notice to the other at any time following the occurrence of an Event of Default
by the other and the failure to cure such Event of Default within the cure period provided herein,
if any.

(i)  If the City commits an Event of Default that remains
uncured for thirty (30) days following notice to the City, then City shall pay to Manager, as
liquidated damages and not as a penalty, a default premium in accordance with the payment.
schedule as set forth in Exhibit E attached hereto (the “Default Premium™). Cify and Manager
agree that Manager’s actual damages would be difficult to calculate and the amount set forth
above for liquidated damages is a reasonable estimate of the damages likely to be incurred by
Manager in an Event of Default by City, and are not disproportionate to Manger’s actual or
anticipated damages. For the purpose of calculating the Default Premium, the current year of the
Term shall be considered the year in which the Default Premium is actually paid by City. Upon
payment of the Default Premium, Manager shall reassign the Assigned Parking Assets to the
City and the Agreement shall be terminated in accordance with Section 15 hereof.

(iii)  Notwithstanding Section 30 herein, if an Event of Default
arises, either Party may seek declaratory or injunctive relief.

(iv)  The City shall, simultaneously with providing the Manger
any notice of an Event of Default hereunder or notice of a condition which could give rise to an
Event of Default hereunder, provide a copy of such notice to the Manager’s lender or Manager’s
investor member, at the address provided to the City for such lender or investor member by the
Manager. The City shall accept any cure or performance by Manager’s lender as though the
same had been done or performed by Manager. In the event that Manger’s lender exercises its
rights under its financing documents with Manager, the City shall work with Manager’s lender in
good faith and shall accept performance by Manager’s lender, or any assignee of Manager’s
lender, in place of Manager. Similarly, in the event that Manager’s investor member exercises its
rights under the Manager’s operating agreement, the City shall work with Manager’s investor
member in good faith and shall accept performance by Manager’s investor member, or any
assignee of Manger’s investor member, in place of Manager.

10. Duties of the Manager.

(a) The Manager, acting through any Servicer {or any applicable
subservicer), shall manage and receive Collections on the Assigned parking assets pursuant to
the terms and conditions of this Agreement and the Assignment Agreement. The Manager,
acting through any Servicer or other agent selected by Manager, shall make reasonable
commercial efforts to collect all amounts due on the Assigned Parking Assets. The management
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and collection services to be provided hereunder shall include, but not be limited to, the
following:

(i) Mailing a first notice to the Violators within ninety (90)
days of the Effective Date of the Assignment Agreement should any City accounts due are
transferred with the parking assets;

(i)  Install, maintain, collect all revenue and manage all parking
equipment assets.

(iii)  Tssue all citations based on city parking ordinance, name
and address acquisitions, call center services, web and cell phone payment process with add on
user costs for credit card processing, web based services and mobile phone based services,
manage enforcement, meter collections, citation collection, boot and tow, non-renewal process
and all processes relative to the City’s parking assets.

(ivy  Updating payments received in the Account within seventy
two (72) hours after receipt;

(v) Providing return mail locate processing and re-mailing;

(vi)  Providing DMV notification of license or registration
suspension monthly on all applicable citations issued;

(vii) Provide tax refund and lottery intercept data if authorized
by state statute;

(viii) Establishing pay by web and pay by phone functions to
service population; and

(ix)  Providing the following collection efforts and notices to
Violators:

s Initial notice — FDCPA compliant.
» Follow-up notice.

¢ Notice of intent to suspend or hold license or
registration for Pennsylvania resident Violators.

¢ License suspension notice.
e Notice of Driver Registry notification.

¢ Notice of pending credit bureau reporting, to the extent
permissible by applicable law.

14

SI.11534745v4 111428.00001



EXECUTION COPY

s Notice of credit bureau notification to the extent
permissible by applicable law.

¢ Notice of pending tax refund and lottery intercept
activity.

s Follow-up notice.
e Provide ALPR for booting and/or towing.

s Provide ALPR for scanning traffic Violators with
police.

(b)  The Manager shall, in its discretion, be permitted to engage an
attorney to represent the Parties before any court in order to collect on any of the Receivables.

(c) In performing its obligations under this Agreement, the Manager
shall at times act in good faith and in the best interests of the City with respect to the Assigned
Assets and shall carry out all of its obligations under this Agreement in accordance with
customary commercial standards and consistent with the Manager’s duties to the City hereunder.
To assist the Manager in the fulfillment of this obligation, when and if the City represents to the
Manager that the City’s best interests are harmed by specific collection practices or conduct
which constitute violations of the FDCPA or other applicable statutes, the City shall retain the
right to instruct the Manager to cause such conduct to cease.

(d)  The Manager assumes no responsibility under this Agreement to
assure any particular level of Collections on the Assigned Assets and shall be responsible only to
render the services called for hereunder in accordance with the standards set forth above and
shall not be responsible to the City or others, for any failure of a Violator to make payment of a
citation. Except as provided for herein and the Assignment Agreement, the Manager and its
Affiliates shall not in any event be liable in performing its obligations under this Agreement.

(e) Notwithstanding any provision of this Agreement to the confrary,
neither the Manager nor the Servicer nor any of their Affiliates shall have the authority to waive
or reduce the face amount of any citation issued.

) The Manager and/or the Servicer shall employ, at their sole cost
and expense, adequate personnel, appropriately trained to ensure compliance with the FDCPA
and other applicable statutes, to perform their duties hereunder. The Manager and/or the
Servicer shall at all times provide the services hereunder in accordance with all applicable state,
federal and other governmental laws, rules and regulations. The Manager assumes no
responsibility with respect to the servicing and administration of Assigned Parking Assets other
than, through the Servicer, to render the services expressly provided for in this Agreement or as
otherwise expressly agreed to with the City.
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1. Covenants of the City,

(a) The City, through any Processor it engages, shall provide the
Manager and the Servicer with access at all times to information regarding the Receivables
through a data warehouse facility or other secure electronic access. Such access shall be
provided by the Processor in a manner which conforms to the security requirements of the City.

(b) The City shall ensure that all Assigned Parking Assets are
identifiable by the City, to which the Manager and the Servicer shall have access as provided in

Section 2(¢).

(c) The City shall provide to the Manager upon request, any and all
documentation related to the Assigned Parking Assets, including, but not be limited to the
following documents related to each Assigned Parking Assets:

(i) Map or other acceptable document showing parking spaces
on street;

(i)  Map or other acceptable document showing all current and
existing parking lots with number of spaces;

(iii)  Map or other acceptable document showing vacant lots to
be converted to parking with number of spaces and engineering document showing conversion
requirements;

(iv)  Parking ordinances adopted or to be adopted by the City
that are acceptable to Manager;,

(d)  The City shall take all necessary steps and proceed expeditiously to
have the PA DMV enforce provisions of all enforcement actions relative to parking citations as
or through Manager as an agent of the City, if required.

{(e) If the City receives any Collections that are derived from any of
the Assigned Parking Assets, regardless whether from the Court or from a Violator, the City
shall ensure a proper accounting of receipt of such Collections and will transfer such Collections
daily to the Account for distribution in accordance with this Agreement and Assignment
Agreement. Any such amounts shall be deemed held by the City in trust for the Manager.

® The City shall ensure a prompt hearing in compliance with
applicable law with respect to any Violators who request a hearing for adjudication. The City
may resolve with individual Violators up to 2% of annual citations without regard to potential
impact on parking revenue. For all resolution of citations exceeding 2% of total citation revenue,
such amounts over the 2%, will be deducted from City’s distributive share of Project Revenues.
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12. Reports.

(a) The Manager will cause the Servicer to provide the City with a
monthly report, which will provide a summary of activities on the Assigned Parking Assets as of
the last day of the month most recently completed, duly completed and executed by the Manager
and delivered to the City by the 45th day after the end of the month for which the report is made.

) The City will provide the Manager and Servicer with a monthly
report in electronic and hard copy format identifying (i) all amounts received directly by the City
(inctuding the City and any other City agency) in payment of Assigned Parking Assets during the
month and (ii) all Receivables with respect to which any adjudication, waiver, dismissal, or other
reduction in the receivable amount has taken place within that month. Such report shall be
delivered to the Manager and Servicer by the 45th day of the closing month.

13.  Rights to Examine Records. During the term of this Agreement, the City
and its duly authorized agents, representatives or employees may, upon reasonable prior notice,
examine, audit and copy, during normal business hours or at such other times as might be
reasonable under applicable circumstances, any and all of the books, records, files or other
information of the Manager relating to the assigned parking assets to the Manager hereunder.
The City shall maintain any non-public information obtained during such examination or in
performing any obligations hereunder in accordance with the confidentiality provisions of
Section 28 hereof.

14.  Retention of Records. Unless returned or otherwise disposed of in
accordance with the direction of the City, on the one hand, and the Manager, on the other hand,
for a period of twelve (12) months after the date of termination or expiration of this Agreement,
the City and the Manager shall continue to maintain all files and records pertaining to the
performance of this Agreement, and in each case, shall maintain such files and records in
accordance with the confidentiality provisions in Section 28 hereof.

15. Term: Termination:; and Buyout.

(a) The Term shall commence on the Effective Date and shall continue
until either the expiration of the Term or this Agreement is terminated pursuant to Section 15(b)
or Section 15({c) below, or as a result of an Event of Default by City pursuant to Section 9,
provided that such termination shall not be effective until the Manager has received all amounts
to which it is entitled pursuant to the terms of this Agreement including, without limitation,
pursuant to Sections 7 and 8 of the Assignment Agreement entered into pursuant to this
Agreement.

(b) This Agreement may be terminated upon the mutual written
consent of the City and the Manager;

(©) This Agreement may be terminated unilaterally by the City at any

time during the Term hereof, subject to the payment by the City of the Buyout to the Manager, in
accordance with the following terms and conditions:
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(1) The City shall provide at least sixty (60) days prior written
notice of its intent to terminate this Agreement pursuant to this Section 15(c), which notice shall
specify the date upon which the Agreement is to be terminated;

(1)  Within ten (10) days after the effective date of a unilateral
termination of the Agreement by the City under this Section 15(c), the City shall pay to Manager
the Buyout in accordance with the schedule attached hereto as Exhibit F. The City’s obligation to
make the Buyout payment shall specifically survive a termination made under this Section 15(c).

(iti)  For the purpose of calculating the Buyout, the current Year
of the Term shall be considered as of the date on which the City actually makes the Buyout
payment to Manager.

(d)  Upon the effective date of termination of this Agreement, for
whatever reason, or as soon thereafter as is reasonably possible, the Manager shall provide the
City with a final report containing the same information as required by Section 12.

(e} Upon the effective date of termination of this Agreement, for
whatever reason, the Manager, as directed by the City, will either:

(i) within ten (10) business days, deliver all documents, files,
books, paper, accounts, and transferable computer files relating to the Assigned Parking Assets
(the “Records™) that are in the Manager’s possession or control, or the possession or control of
the Servicer or any Affiliates of the Manager, to the City, which Records shall be transported in
the manner required by the City and at the cost of the City; or

(i1)  hold the Records for up to twelve (12) months or until such
carlier time as the City directs the Manager to deliver the Records.

In any event, the Manager may make and maintain copies of the Records for its files and shall
have access, for any reasonable purpose, to those Records delivered to the City.

(1) Upon the effective date of termination of this Agreement, for
whatever reason, the Manager will assign the right to manage and collect all outstanding
Receivables to the City and the City may, at its sole discretion, retain any other Person to provide
the services provided by the Manager pursuant to this Agreement and the Manager shall
cooperate in good faith with the City and such Person retained by the City to effect a smooth
transition of responsibility for the management and collection of the Receivables.

16.  Indemnmification. To the extent permitted by applicable law, a Party that
has breached this Agreement shall indemnify and hold the non-breaching Party, its Affiliates, if
any, and their respective employees, officers, directors, agents, consultants, contractors,
attorneys, elected officials and legal representatives harmless from and against all liability
(including reasonable attorneys’ fees and costs) for all damages of any nature whatsoever,
including penalties and fines, liquidated damages or per diem penalties, any bodily injury or
personal damage claim and any damage to or loss of use or loss of any personal or real property,
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which arises out of or relates to a) a material breach by either Party of any of the representations,
warranties, covenants or other agreements of the other Party in this Agreement or b) any lawsuit
arising out of a violation of the FDCPA by the Manager or the Servicer. For purposes of this
Agreement, “Indemnifiable Losses” means any and all claims, liabilities, losses, damages,
penalties, actions, judgments, fines, forfeitures, amounts paid in settlement, costs or expenses of
any kind or nature whatsoever, including all reasonable attorneys’ fees, costs, fees and expenses
of defense, appeal and settlement of any proceedings instituted and all costs of investigation
therewith. The provisions of this Section 16 shall survive the expiration or termination of this
Agreement.

17. Indemnity Procedures.

(a) For an indemmified Party (the “Indemnified Party”) to be entitled
to any indemnification provided for under this Agreement, such Indemnified Party shall,
following the discovery of the matters giving rise to any Indemnifiable Losses, notify the
indemnifying party (the “Indemnifying Party”™) in writing of its claim for indemnification for
such Indemnifiable Losses, specifying in reasonable detail the nature of such Indemnifiable
Losses and the amount of the liability estimated to accrue therefrom; provided, however, that
failure to give such notification shall not affect the indemnification provided hereunder except to
the extent the Indemnifying Party shall have been actually prejudiced as a result of such failure
(except that the Indemnifying Party shall not be liable for any expenses incurred during the
period in which the Indemnified Party failed to give such notice if such expenses could have
been avoided by the giving of such notice). Thereafter, the Indemnified Party shall deliver to the
Indemnifying Party, within five (5) business days after the Indemnified Party’s receipt of such
notice, all the information and documentation reasonably required by the Indemnifying Party
with respect to such Indemnifiable Losses.

(b)  If the indemnification sought pursuant hereto involves a claim
made by a third-party against the Indemnified Party (a “Third-Party Claim™), the Indemnifying
Party shall be entitled to participate in the defense of such Third-Party Claim with counsel
selected by the Indemnifying Party. Should the Indemnifying Party so elect to assume the
defense of a Third- Party Claim, the Indemnifying Party shall not be liable to the Indemnified
Party for any legal expenses subsequently incuired by the Indemnified Party in connection with
the defense thereof. If the Indemnifying Party assumes such defense, the Indemnified Party shall
have the right to participate in the defense thereof and to employ counsel, at its own expense,
separate from the counsel employed by the Indemnifying Party, it being understood that the
Indemnifying Party shall control such defense.

(c) The Indemnifying Party shall be liable for the fees and expenses of
counsel employed by the Indemnified Party for any period during which the Indemnifying Party
has not assumed the defense thereof after a reasonable period of time has elapsed following
notice of the claim (other than during any period in which the Indemnifying Party shall have
failed to give notice of the Third-Party Claim as provided above.

(d)  If the Indemnifying Party chooses to defend or prosecute a Third-
Party Claim, all of the Parties hereto shall cooperate in the defense or prosecution thereof. Such
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cooperation shall include the retention and (upon the Indemnifying Party’s request) the provision
to the Indemnifying Party of records and information which are reasonably relevant to such
Third-Party Claim, and making employees available on a mutually convenient basis to provide
additional information and explanation of any material provided hereunder

{(e) If the Indemnifying Party chooses to defend or prosecute any
Third- Party Claim, the Indemnified Party will agree to any settlement, compromise or discharge
of such Third-Party Claim which the Indemnifying Party may recommend and which by its terms
obligates the Indemnifying Party to pay the full amount of the liability in connection with such
Third-Party Claim. Whether or not the Indemnifying Party shall have assumed the defense of a
Third-Party claim, the Indemnified Party shall not admit any liability with respect to, or settle,
compromise or discharge such Third-Party Claim without the Indemnifying Party’s prior written
consent,

() The indemnification and advancement of expenses provided by, or
granted pursuant to, this Section 17 shall not be deemed exclusive of any other rights to which
those seeking indemnification or advancement of expenses may be entitled under any agreement
or otherwise.

(g) The indemnification and advancement of expenses provided by, or
granted pursuant to, this Section 17 shall continue as to and shall inure to the benefit of the heirs,
executors, administrators, successors and permitted assigns of each Indemnified Party.

18.  Independent Contractor. In performing services under this Agreement, the
Manager acknowledges that it is an “independent contractor” and that no other relationship with
the City is hereby intended or created, including, without limitation, that of employer-employee,
joint venture, co-owner, partner, and/or agent. Nothing in this Agreement shall be interpreted or
construed to constitute the Manager or any of its agents, representatives or employees to be the
agent, employee or representative of the City.

19.  Force Majeure. Notwithstanding anything to the contrary in this
Agreement, no party shall have any liability to the other hereunder by reason of any delay or
failure to perform any obligation or covenant other than obligations for the payment of money if
the delay or failure to perform is occasioned by force majeure, meaning (but not limited to) any
Acts of God, storm, war, civil commotion, terrorism, [abor disputes or strikes, fire, flood, or
other casualty, governmental actions, governmental inactions, governmental priorities, or
governmental regulations, or any cause beyond the Parties’ direct and immediate control.
Should any such event occur, the party so affected shall have such additional time within which
to perform as may be reasonably necessary.

20.  Notices. Any notice, payment, demand or communication required or
permitted to be given by this Agreement or applicable law shall be in writing and sent by first
class mail, reputable overnight carrier with return receipt, and e-mail. Charges for any notice
hereunder shall be prepaid and addressed as follows, or to such other address as such Person may
from time to time specify by notice to the Manager or the City, as the case may be:
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If to the City, to:

City of Chester

City Hall- 1 Fourth Street

Chester, PA 19016

Attention: City Solicitor

Tel.: 610-447-7716

Email: kschuster@chestercity.com

If to the Manager, to:

PES VII LLC

¢/0 Michael Lenza

54 Camp Street

Milford, MA 01757
Tel.: 508-634-3185
Fax: 888-489-9073
Email: mlenzagaol.com

With a copy to:

Robert D. Lane Jr. Esquire
Stevens & Lee

1818 Market Street

29th Floor

Philadelphia, PA 19103
Tel.: 215-751-2867

Fax: 610-371-7395

Email: rdl{@stevenslee.com

21.  Binding Effect. This Agreement shall be binding upon, and shall inure to
the benefit of, the Parties to this Agreement and assigns,

22, References to this Agreement; Headings; Scope. Unless otherwise
indicated, “Sections,” “Subsections” and “Clauses” mean and refer to designated Sections,
Subsections, and Clauses of this Agreement. Words such as “berein,” “hereby,” “hereinafter,”
“hereof,” “hereto,” and “hereunder” refer to this Agreement as a whole, unless the context
indicates otherwise. All headings in this Agreement are for convenience of reference only and
are not mntended to define or limit the scope or intent of this Agreement. This Agreement
constitutes the entire understanding of the Parties hereto with respect to the subject matter hereof
and supersedes all prior understandings and agreements in regard hereto. All exhibits referred to
herein, and as the same may be amended from time to time, are by this reference made a part
hereof as though fully set forth herein,

23, Construction. Common nouns and pronouns and any variations thereof
shall be deemed to refer to masculine, feminine, or neuter, singular or plural, as the identity of
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the Person, Persons or other reference in the context requires. Every covenant, term and
provision of this Agreement shall be construed simply according to its fair meaning and not
strictly for or against any party hereto. Any reference to any statutes, laws, regulations, forms or
schedules shall include any amendments, modifications, or replacements thereof. Whenever
used herein, “or” shall include both the conjunctive and disjunctive, “any” shall mean “one or
more,” and “including” shall mean “including without limitation.”

24,  Validity of Agreement; Severability. Every provision of this Agreement is
intended to be severable. If any provision hereof is illegal, invalid or unenforceable for any
reason whatsoever, such provision will be fully severable; this Agreement shall be construed and
enforced as if such illegal, invalid or unenforceable provision were not a part of this Agreement;
and the remaining provisions of this Agreement will remain in full force and effect and will not
be affected by the illegal, invalid or unenforceable provision or by its severance from this
Agreement. Further, in lieu of such illegal, invalid, or unenforceable provision, there will be
automatically included, as part of this Agreement, a provision as similar in terms to such illegal,
invalid or unenforceable provision as may be possible and be legal, valid and enforceable. In the
event the FDCPA, the Code or other controlling law is subsequently amended or interpreted in
such a way to make any provision of this Agreement that was formerly invalid a valid provision,
such provision shall be considered to be valid from the date provided in such interpretation or
amendment or in the event the interpretation or amendment does not otherwise provide, from the
effective date of such interpretation or amendment.

25,  Further Action. Each party, upon the request of any other party, agrees to
perform all further acts and execute, acknowledge, or deliver any instruments or documents and
to perform such additional acts as may be reasonably necessary, appropriate or desirable to carry
out the provisions of this Agreement.

26.  Governing Law. The laws of the Commonwealth of Pennsylvania,
without reference to conflict of laws principles, shall govern the validity, construction and
interpretation of this Agreement.

27.  Counterpart Execution. This Agreement may be executed and transmitted
by facsimile in any number of counterparts with the same effect as if the Parties hereto had
signed the same document.

28. Confidentiality.

(a)  Each of the Parties hereto shall, and shall cause its Affiliates to,
keep confidential any Confidential Information regarding the other party and the Receivables and
to use such Confidential Information only to perform its obligations under this Agreement and
shall not disclose such Confidential Information to any third party, other than as contemplated
herein, without the prior written consent of the other party. FEach party shall maintain the
Confidential Information of the other in confidence using at least the same degree of care as it
employs in maintaining in confidence its own proprietary and confidential information, buf in no
event less than a reasonable degree of care.
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(b)  For the purpose of this Section28, the term “Confidential
Information™ shall include all data, reports, and records, financial or otherwise, including or
reflecting information about or concerning a party and any Receivable which is not available to
the general public (whether received before or after the date hereof and whether transmitted
orally or in writing). The term “Confidential Information” does not include information that:

(1) is or becomes generally available to the public other than as
a result of a disclosure by the party to whom such Confidential Information relates;

(ii)  was or becomes available to a party on a non-confidential
basis from a source other than the other party; provided that such source is not bound by a
confidentiality agreement with or other contractual, legal or fiduciary obligation of
confidentiality to the other party with respect to such information;

(iii)  is developed by a party independently of, or was known by
a party prior to, any disclosure of such information made by such party;

(iv)  is required to be disclosed by order of a Court of competent
jurisdiction, administrative agency or governmental body, or by any law, rule or regulation, or by
subpoena, summons or any other administrative or legal process, or by applicable regulatory
standards, after notice of such requirement has been given to the other party, and the other party
has had a reasonable opportunity to oppose such disclosure; or

(v) is disclosed with the written consent of the other party.

29.  No Implied Waiver. The Manager and the City shall have the right at all
times to enforce the provisions of this Agreement in strict accordance with the terms hereof, and
no waiver of any provision of this Agreement shall constitute a waiver of any other provision,
nor shall any waiver constitute a continuing waiver unless otherwise provided in writing.

30. Arbitration.

(a) The Parties agree that the arbitration procedure set forth below
shall be the sole and exclusive method for resolving and remedying any and all disputes
regarding claims for money damages based upon, arising out of or in any way connected with
this Agreement or the transactions contemplated hereby (each a “Dispute”). Nothing in this
Section 30 shall prohibit a party hereto from instituting litigation to enforce any Final
Determination (as defined below). The Parties hereby agree and acknowledge that, except as
otherwise provided in this Section 30 or in the Commercial Arbitration Rules of the American
Arbitration Associafion as in effect from time to time, the arbitration procedures and any Final
Determination hereunder shall be governed by and shall be enforced pursuant to the Uniform
Arbitration Act as in effect in Rhode Island.

(b If any party asserts that there exists a Dispute, such party shall

deliver a written notice to the other party involved therein specifying the nature of the asserted
Dispute and requesting a meeting to attempt to resolve the same. If no such resolution is reached
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within thirty (30) days after such delivery of such notice, the party delivering such notice of
Dispute may, within sixty (60) days after delivery of such notice, commence arbitration
hereunder by delivering to the other party a notice of arbitration (a “Notice of Arbitration™) and
by filing a copy of such Notice of Arbitration with the Providence office of the American
Arbitration Association. Such Notice of Arbitration shall specify the matters as to which
arbitration is sought, the nature of any Dispute, the claims of each party to the arbitration and the
amount and nature of damages or other relief sought to be recovered as a result of any alleged
claim and any other matters required by the Commercial Arbitration Rules of the American
Arbitration Association as in effect from time to time to be included therein.

(c) The Parties shall attempt to select a sole arbitrator satisfactory to
each of the City and the Manager. If the Parties fail to select such a sole arbitrator as set forth
herein within thirty (30) days after the delivery of a Notice of Arbitration, then City shall select
one arbitrator (the “City’s Arbitrator”) and Manager shall select one arbitrator (the “Managet’s
Arbitrator™). If either party fails to select an arbitrator as set forth herein within thirty (30) days
after the delivery of a Notice of Arbitration, then the matter shall be resolved by the arbitrator
selected by the other party. City’s Arbitrator and Manager’s Arbitrator shall select a third
independent, neutral arbitrator, and the three arbitrators so selected shall resolve the Dispute
according to the procedures set forth in this Section 30. If City’s Arbitrator and Manager’s
Arbitrator are unable to agree on a third arbitrator within forty five (45) days after their selection,
then the Providence office of the American Arbitration Association shall select the third
arbitrator.

(dy  The arbitration shall be conducted in Pennsylvania under the
Commercial Arbitration Rules of the American Arbitration Association as in effect from time to
time, except as otherwise set forth herein. The arbitrators shall conduct the arbitration such that
a final result, determination, finding, judgment and/or award (the “Final Determination™) is made
or rendered as soon as practicable, afier the delivery of the Notice of Arbitration nor later than
sixty (60) days following completion of the arbitration. The Final Determination shall be made
in writing, shall state the basis for such determination and shall be agreed upen and signed by the
sole arbitrator or by at least two of the three arbitrators (as the case may be). The arbitrators
shall have the discretion to award to the prevailing party all reasonable costs and expenses,
including, without limitation, reasonable attorneys’ fees and disbursements, incurred by the
prevailing party in connection with such arbitration. Such costs, expenses, fees and
disbursements shall be included in and made a part of the Final Determination. The Final
Determination shall be final and binding on all Parties, and there shall be no appeal from or
reexamination of the Final Determination, except for fraud, perjury, evident partiality or
misconduct by an arbitrator prejudicing the rights of any party and to correct manifest clerical
CITOYS.

(e) The Parties hereto may enforce any Final Determination in any
state or federal Court in Pennsylvania having jurisdiction over the Dispute. For the purpose of
any action or proceeding instituted with respect to any Final Determination, each party hereto
hereby irrevocably submits to the jurisdiction of such Courts, irrevocably consents to the service
of process by registered mail or personal service and hereby irrevocably waives, to the fullest
extent permitted by law, any objection which it may have or hereafter have as to personal
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jurisdiction, the laying of the venue of any such action or jurisdiction, the laying of the venue of
any such action or proceeding brought in any such City and any claim that any such action or
proceeding brought in any City has been brought in an inconvenient forum.

31. Amendment. This Agreement may be amended from time to time only
upon written agreement of the Manager and the City.

32.  Assignment. Manager may assign, delegate or otherwise freely transfer its
respective rights and obligations to Servicer or any other person. If Manger chooses to assign to
any person other than Servicer, such assignment shall be subject to the written consent of the
City which shall not be unreasonably withheld or delayed.

33. Time. Time is of the essence with respect to each and every term and
provision set forth in this Agreement.

34.  Integration. All Exhibits to this Agreement shall be deemed a part of this
Agreement. In addition, this Agreement constitutes the sole and only agreement of the parties
hereto with respect to the matters contained herein. Further, this Agreement shall not be
interpreted or construed more strictly against one party or the other merely by virtue of the fact
that it was drafted by counsel of Manager or City; it being hereby acknowledged and agreed that
Manager and City have both contributed materially and substantially to the negotiation and
drafting of this Lease.

[Remainder of Page Intentionally Left Blank; Signature Page to Follow]
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IN WITNESS WHEREOF, the Parties have entered into this Agreement as of the
date first above written.

CITY OF CHESTER
Delaware founi'y , Pennsylvania

Nat {e TI*ADD vz..U\S ){ h&LAND }
'T e: Mayor

Approved as to form and correctness:

/{_,ekv«;wm% Kiﬂ“ fza« [ -

'Cr{y Solicitor

PFS VIILLC

By:
Name: Mwhael Lenza
Title: Manager
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IN WITNESS WHEREOTF, the Parties have entered into this Agreement as of the
date first above written.

CITY OF CHESTER
Delaware County, Pennsylvania

Name:
Title: Mayor

Approved as to form and correctness:

City Solicitor
PFS VII LLC J—
/‘M »'“““"'”
By:
Name: S

Title: Manager
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EXHIBIT A

AMENDED AND RESTATED ASSIGNMENT, FUNDING AND MANAGEMENT
AGREEMENT
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AMENDED AND RESTATED ASSIGNMENT, FUNDING AND

MANAGEMENT AGREEMENT

This AMENDED AND RESTATED ASSIGNMENT, FUNDING AND
MANAGEMENT AGREEMENT (the “Agreement”), dated as of this 5™ day of September, 2018
(the “Effective Date™), is entered into by and between the City of Chester, Delaware County,
Pennsylvania (the “City”), a City of the Third Class, and PFS VII LLC a Delaware limited
liability company, and its successors and assigns (the “Manager”). The City and the Manager
are sometimes collectively referred to herein as the “Parties”, and each individually as a “Party.”

WHEREAS, the City and the Manager previously entered into an Assignment,
Funding and Management Agreement dated April 25, 2018 (the “Original Agreement™) pursuant
to which, among other things, the City assigned to the Manager the right to manage and collect
the revenue from Assigned Parking Assets pursuant to the terms of the Master Agreement; and

WHEREAS, the City and the Manager desire to enter into this Agreement to
amend and restate the Original Agreement in its entirety to modify certain provisions of the
Original Agreement.

NOW, THEREFORE, for good and valuable consideration, the sufficiency of
which is hereby acknowledged, and intending to be legally bound hereby, the City and the
Manager agree as follows.

1. This Agreement is entered into pursuant to that certain Amended and
Restated Master Asset Management Agreement dated September 5, 2018, between the City and
the Manager (the “Master Agreement™), a copy of which is attached hereto as Exhibit A and the
terms of which are incorporated herein by reference. Unless otherwise defined, capitalized words
and terms used herein will have the meanings given to them in the Master Agreement.

2. The City hereby assigns to the Manager the right to manage and collect
the revenue from Assigned Parking Assets pursuant to the terms of the Master Agreement. The
Parking Assets are specifically listed and incorporated herein as Exhibit B.

3. The Manager shall pay for, construct and/or install all improvements
necessary for the Assigned Parking Assets to be able to generate parking revenue, including,
without limitation, parking meters or kiosks, paving, striping, lighting, security cameras, parking
lot fencing and at least one (1) parking enforcement vehicle. The amount of the Manager’s
investment toward funding the proposed parking solution and improvements shall be consistent
with the proposal submitted to and approved by the City, which proposal is attached hereto as
Exhibit C and incorporated herein by reference.

4. The City shall be responsible for removing on-street snow and ice and for
maintaining street paving; Manager shall be responsible for removing snow and ice from off-
street parking lots, and for the maintenance of paving in such parking lots.

5. The Manager shall provide and pay such parking meter enforcement
personnel as may be required for parking regulations enforcement and ticketing for violations.
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6. Upon complete satisfaction of the terms and conditions contained in
Section 2 of the Master Agreement, the Manager shall advance to the City a total of One Million
Dollars ($1,000,000) (the “Advance”) in three equal payments in accordance with the following
schedule: a) one third (1/3) of the Advance shall be paid when the Assigned Parking Assets
within the Widener University area brought on-line (Phase I); b) one third (1/3) of the Advance
shall be paid when the Assigned Parking Assets within the Downtown area are brought on-line
(Phase 11); and, c) one third (1/3) of the Advance shall be paid when the remaining miscellaneous
lots and street Assigned Parking Assets are brought on-line (Phase IIT). For the purposes of this
section, Assigned Parking Assets shall be considered “on-line” when they are capable of
generating Collections.

7. The Advance shall be non-recourse to the City except as provided for in
the Master Agreement. In consideration for making such Advance, the Manager shall be
compensated as provided for in Section 8 of this Agreement and in accordance with the Master
Agreement, with such compensation payable only out of the Project Revenues; provided,
however, if an Event of Default arises causing a Default Premium to be owed to the Manager or
the Manager is awarded a monetary award as a result of arbitration pursuant to Section 30 of the
Master Agreement, such monetary damages shall be paid first out of the City’s share of Project
Revenues collected but not yet distributed to the City as of the date such monetary damages are
due and second from the City’s own funds, all in accordance with the Master Agreement.

8. All Project Revenues with respect to the Assigned Parking Assets shall be
paid to the Manager and the City in accordance with the following schedule:

e Year One: 100% of Project Revenues to Manager (For the purposes of
this Agreement, Year One constitutes the first 12 full months of
operations after the Commencement Date.

e  Year Two: 90% of Project Revenues to Manager; 10% to City

e Year Three: 80% of Project Revenues to Manager; 20% to City

e Year Four: 70% of Project Revenues to Manager; 30% to City

Year Five: 60 % of Project Revenues to Manager; 40% to City

Year Six: 50% of Project Revenues to Manager; 50% to City

Year Seven: 50% of Project Revenues to Manager; 50% to City

Year Eight: 50% of Project Revenues to Manager; 50% to City

e Year Nine: 50% of Project Revenues to Manager; 50% to City

e  Year Ten: 50% of Project Revenues to Manager; 50% to City

9. The City represents and warrants to the Manager as follows:

(a) the representations and warranties of the City set forth in the Master
Agreement are true and correct in all material respects on the date hereof as though made on the
date hereof;

(b) no Event of Default has occurred and is continuing as of the Effective
Date,
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() the City (i) has the full power and authority to execute, deliver and
perform its obligations under this Agreement, and (ii) has taken all action necessary to duly
authorize the execution, delivery and performance of this Agreement, and has duly executed and
delivered this Agreement;

(d)  the execution and delivery of this Agreement, the consummation of the
transactions contemplated hereby, and the performance of or compliance with the terms and
conditions of this Agreement by the City does not (and will not) conflict with, violate or result in
a breach of (i) any of the terms, conditions or provisions of the City’s Home Rule Charter,
(i) any agreement or instrument to which the City is now a party or by which the City is bound,
or (iii) any law, regulation, order, writ, injunction, decree, determination or award of any city,
any other Governmental Authority or any arbitrator, now applicable to the City or any of its
agencies, or constitute a default under any of the foregoing;

(e) there are no actions, suits, proceedings or investigations pending or, to the
knowledge of the City, threatened against or affecting the City (or any of its properties, assets or
operations) in any City or before or by any Governmental Authority, or any arbitrator which
would reasonably be expected to materially affect the City’s ability to perform its obligations
under this Agreement; the City has not received any notice of any default, and the City is not in
default, under any applicable order, writ, injunction, decree, permit, determination or award of
any City, any other Governmental Authority or any arbitrator which would reasonably be
expected to materially affect the City’s ability to perform its obligations under this Agreement.

(f) no consent, approval, authorization or order of any city or governmental
agency or body is required by the City for the execution and delivery of this Agreement, the
consummation of the transactions contemplated hereby, and the performance of or compliance
with the terms and conditions of this Agreement by the City; and

(g)  this Agreement constitutes the legal, valid and binding obligation of the
City, enforceable against the City in accordance with its terms.

10.  The term of this Agreement shall commence as of the Effective Date and
shall continue until a date which is ten (10) years from the Commencement Date under the
Master Agreement (the “Term™); provided, however, that the Manager shall be entitled to receive
all amounts to which it is entitled pursuant to the terms of the Master Agreement. The Parties
shall have the authority to extend the Term hereunder upon the mutual written consent of both
Parties.

11.  Notwithstanding the foregoing, the City:

(a) reserves the right to (i) withdraw all of the parking spaces located at the
parking lot owned by the City of Chester Parking Authority on E. 7™ Street, across the street
from the City of Chester Police Department Building, from the Assigned Parking Assets if those
spaces are required for use by the City, provided that, in the event of such a withdraw, the City
shall either replace the withdrawn spaces with spaces of equal value, or it shall pay directly to
Manager an amount equal to the value of the spaces so removed, which value shall be mutually
negotiated between the Parties in good faith; (ii) add such other streets and/or public parking lots

3
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to the Assigned Parking Assets as the City may determine in its sole discretion from time to
time; and/or, (iii) from time to time, upon receiving the mutual consent of the Manager, modify
the base parking meter rate of $2.00 per hour for parking spaces located on public streets and in
public parking lots;

(b) agrees to consider, in good faith, any proposal by the Manager, submitted
in writing, to adjust the parking rates for on or off-street parking or to provide for special rates or
discounted rates applicable in certain circumstances in order to maximize the efficient use of the
Assigned Parking Assets. Upon receipt of any such proposal, the City agrees to respond within
sixty days with any such adjustments to be subject to City Council approval.

12. This Agreement may be executed in any number of counterparts and by
the Parties in separate counterparts, each of which shall be deemed to be an original, but all of
which taken together shall constitute one and the same agreement. Delivery of an executed
counterpart of this Agreement by facsimile or electronic mail shall be equally as effective as
delivery of an original executed counterpart of this Assignment.

13.  This Agreement shall be governed by the laws of the Commonwealth of
Pennsylvania.

14.  This Agreement shall be binding upon and shall inure to the benefit of the
Parties and their respective successors and assigns.

15.  Every provision of this Agreement is intended to be severable. If any
provision hereof is illegal, invalid or unenforceable for any reason whatsoever, such provision
will be dully severable; the Agreement shall be construed and enforced as if such illegal, invalid
or unenforceable provision were not part of this Agreement.

16.  Each Party, upon the request of the other Party, agrees to perform all
further acts and execute, acknowledge or deliver any instruments or documents and to perform
such additional acts as may be reasonably necessary, appropriate or desirable to carry out the
provisions of this Agreement.

17.  Time is of the essence with respect to each and every term and provision
set forth in this Agreement.

18.  All Exhibits to this Agreement shall be deemed a part of this Agreement.
In addition, this Agreement constitutes the sole and only agreement of the parties hereto with
respect to the matters contained herein. Further, this Agreement shall not be interpreted or
construed more strictly against one party or the other merely by virtue of the fact that it was
drafted by counsel of Manager or City; it being hereby acknowledged and agreed that Manager
and City have both contributed materially and substantially to the negotiation and drafting of this
Lease.

[Remainder of Page Intentional Left Blank; Signature Page to Follow]
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IN WITNESS WHEREOF, the Parties have entered into this Amended and
Restated Assignment, Funding and Management Terms Agreement as of the date written above.

CITY OF CHESTER,
Delaware County, Pennsylvania
WITNESS/ATTEST

{/A‘/@ {,{\ o ,L{’)‘)\J}/ﬁ *4;1'%,./ oy L. o
/ an "‘mb.\)\)k,% KJ/P\’LLAND
Titlé: Mayor

Approved as to form and correctness:

e

;,

//L[L/’m"

City Solicitor

PFS VIILLC
WITNESS/ATTEST

By:
Michael Lenza
Title: Manager
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IN WITNESS WIHEREOQF, the Parties have entered into this Amended and ’
Restated Assignment, Funding and Management Terms Agreement as of the date written above.

WITNESS/ATTEST

WITNESS/ATTEST

CITY OF CHESTER,
Delaware County, Pennsylvania

By:
Name:
Title: Mayor

Approved as to form and correctness:

City Solicitor

PFS VIILLC

By: ‘
Michael Lenga
Title: Manager C-
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EXHIBIT A

AMENDED AND RESTATED MASTER ASSET MANAGEMENT AGREEMENT
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EXHIBIT B
ASSIGNED PARKING ASSETS

PES VII will manage a minimum of 1,500 on-street and open-lot parking spaces, including, but
not limited to, parking spaces on all streets around Widener University, the downtown area, the
three (3) parking lots to be upgraded (City Hall lot, empty lot #1 at the Sears building, empty lot
#2 at the train station), Police Station lot and other agreed upon enforcement areas, such as Talen
Energy Stadium.

A detailed description and map will be generated after installation with space numbers and
counts,
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EXHIBIT C

PARKING SOLUTION PROPOSAL
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CHESTER, PA
Management Services for City Parking System

Pt

Contact: Anqrew Noble

(078) §22-7254 X210

{o78) 0227293

z.reblgdgaiso.com
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GATS0'S
STORY IN NUMBERS

of expetience

45,000

ﬁ GATSO systems delivered
around the world

20-50 millio

peopie injured on roads evefy year’

60 countries

worldwide with GATSO systems in operation

$500 billion
SCONOMTIC TorsaUBnCRS
of crashey’

@Emniﬁ

people killed on roads every year'
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GATSOHEY
BATSG UL
duly 24th, 2077 00 Cugmings Cir
City of Chester Sulte 2727
Clty Hall By, bA DIBIE
One Fourth Street

TERIL) PRI
Chester, Ph 02722

Y5} 9x2-7203

pralasergiisa com

. . WY Q.‘!(ﬁb-ﬂi;} L
Paar Selection Committee:

GATSO LISA, oh behalf of its Project Team (PF5 v, LLC} i3 pleased to offer a response 1o the City of Chaster for
Maragement Services it support of the £ity's parking system. Together with partners Clyvicmart LLC, Duncan Salutions
and Benetec, we hope to convey tur vislon for a lean, highly efficlent and inmrovative solution, This presentation witl
autling our team's various skills regarding enforcement technolagy, project management and managed services. Project
references will be made available from il merbers of the Project Team at the request of the City.

SATS0 USA is the North Ammerican affiliate of fhe Sensys GRTSO Group largest automated photo enforcement company,
with over 45,000 (nstaliations in 6C countries woridwide, CRTSO manufactures advanced vehicle speed detection,
imaging and ALPR solations for 3 number of transpottation applications including automated speed control, access
cantral, smeg chargling and Amber Alart services. In additlon, GATSO provides custom citation and transaction processing
services, secitre datz management and storage sulutions, and complete transactional fulfillment and customer service
solutions. Over one mitllon domestic transactions are processed annually by GATSC n support of Its programs. GATSC is
an FBICIIS accredited company and an Niets Partner

CivieSmart Inc. is 3 technology services and enginesiing company speclalizing in developing and delivering nnovative
parking and transportation offerlngs, They deliver smatt meler, vehicie sensor, handheld enforcement solutions and
comprehensive parking management systems thraugh their wholly ownad subsidiary, Duncan Parking Technotogies, inc.,
which Civicsmart puzchased in 2015, They currently manage tens of millions of isstied citatlons for over 300 muricipal
cllents including Chicage; Detroit; Miami-Dade County; Atlanta: San Diego: Sacramento: New Orleans; Ralelgh; and
Dttawa, Canada. Qur enforcement software system currently supports over 4,500 handheid devices across olr chient base
of munigipal agencles.

Duncan Solutions has mare than 77 yeats of experlence helping municipalities and agencies of all sizes manage thel
parking program needs, They spectalize In parking rogram services and equipment, and serve more than 2,000 clignts
with violation processing, collection services, and paiking equipmant.

Our basic goals for the City of Chaster River are clear:

Depiay 5 filly-integrated citation prodessing systerk that s demotstrated to lopase revens

Creste program effidencies via Integration of enforcemint, provessing, and wollestion components
Creatn @ fully Wansparent cltahioh processing system

Allow Cliestar ta realize the full value of of this Important City assut « parking

fmportantly, our proposal also represents a vision for Chester's packing program that will go beyond installing new meters
anw providing & mobile payment app. itgoas beyond & creative financial plan to save the City from having to invest scarce
capital doliars. it 2lso goes beyond an operational plan to maximize efficiency and reduce fsk by outsourcing parking
management, In total, our proposal fepresents a compl echensive Smart Perking prograr that wifl establish Chester as

the most inncvative parking program In tha US and une of the mast innevative in the world. {t combines leading sensty,
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meter angd Yicense plate recognition technologies, with the most advanced tandheltd solution, with unprecedented
rasident and matorist convenientes including muttiple mobite payment services and a Resident Discoury Program. By
ivinging those solutions fogather under the strength of a team with vast experience acress thousands of progrars,
Chester will become 4 Smart Patking showdase,

We visualize & highty automated transaction system, with the most advaneed features and bast-in-class technology, that
imakes Tull sccominpdations to the coln payers, and the dtizens who don't have 3 smartplioge. All ate weloome to this
program. Spedfic hardware, suftwars and operationat elements of our solution will ineliscse:

.

Liberty Meters ty CivicSimast

nSPeint HandHeld anforcement wits by 2 Technologivs
Space sensors by Civicamart

Aitovu Sharp ALPR technology by Genelec

FERS system managerment software by CivicSmalt
AuleProcess backand solution by Duncan

Srman tPhane payiment integration by ChicSmart
Fulfiliment & customer saivice by GATE0 USA
Enforcement vehicie and vehicle upfitiing by GATSO USA
Coln collections and battery macagament by Valet Park of Americ
Tawing managemant service by Padodk

«

*

e

v

-

Everyone wants the progrars to be successful, For visiting and resident drivars, success will be measu ed by corvenienta
and efficlency, By the City and stakeéholders, sicress witl be meastived in two ways - certalidy by nereased revanue and

* decreased cost-of-aperations, and pethaps more importantly, public acceptance. £ 0wl dasire to ses the City infutl
conttoLof this program. [t is also out gesira to have minimal impact on tie current Paiking Depattment personnel. We
welcome the opportintty to woik with your current employees in amanner that the City deems appiopriate. As noted,
the parking pubilic will see no futictiotal difference i the program the day it goes live if they chose, Howaver, shoeld they
dasire the latest infuretionality and ease of use, they will be welfcomed to do so.

It is otz goat to ba offerad by the City an oppoitunity to plesent s moje in-depth, detalled and project-spedific
presentation of possible deliverables Lo intersect with your vision of an updated, integrated parking solution. The Team
would greatly appreciate the chance to incet with Chester officials In person. Shouid the City require any additionst
infotmation, please do not hesitate to call ine diractly at 978-922-1294. X210,

Sincarely,

}ér«lf) ('/Q; .

Andraw Hoble - President
CATEG BEA
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Chester PA Pricing Propogal

EUND ER OF PFS VI WILL PROVIDE ALL ON STREET METER HARDWARE & SUPPORTING TECHNCLOGY
INCLUDING:

» Duncan Liberty electronic meters
Meter Management operating system
Citation issuance software system
Space sensors,

Hand-held enforcement units
Space nuinher markers

Credit card payment capability
Smart card payment capabifiy
Resident discount capability
Pay by cell capability

ALPR system & vehicie

* % & » B A& % = & &

DECLARATIONS:
«  PFS VI will assume all operations and costs
o PFS VIl will work with City 1o create operating steuctuve that preserves the City's policy
making ability
o PFS Vil will work with the City to structure operations that meet City's requirements
o PES VIl will work with City to minimize the impact of current personnel
o PFS Vit will work with the City 1o develop Restdent Discount Program

PES VI WILL PROVIDE THE FOLLOWING CASH PAYMENTS TO CITY:
o PES VI widll remit to the City one mitlion dotlars when the project goes live
+ Share of project revenue after operating expenses
25% of project revenue until project generates Five miflion doflars of net project revenue
Opento negotiating other criteria
50% of project revenue greater than Five million dollars of net prejectrevenue
Open to negetiating other criteria

PROOF OF FUNDS WILL BE PROVIDED TO CITY AT CONTRACT AWARD
CONTRACT TERM 120 MONTHS

CITY OF CHESTER REQUIREMENTS:
» Parklng meter maximum rate of twa doltars per hour .
- Dyhatwic parking rates will be established based on stiding scate based ch-demand
s Minimuit mster or timed parking spaces of approxtmately two thousand {on or-off street)

»  Event/daily parking rate eight dellars reaximum
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The Gommoncweallle gf Lllassachisedls:
Sbretary vf the Gusnronepealil

J("‘f_?::a Fornse, Soostoen,  irwsiechemetls (2453

Witlizr Francis Gabvin
Seeretary of the

Ca all '
snmonwealtls Date: November 29, 2016

To Whom It May Concern :
1 hereby cerlify that sccording to the records of ¢his affice,

GATSO USA, INC.

a corporation organized under the laws of

DELAWARE

on June 21, 2047 way qualified to do business In this Commonwealth an

October 11,2007  under the provisions of the General Laws, and [ further certify that said
corpotation is stilt qualified to do business in this Commonwed ith.

{ alsg certify that said corporation is not delinguent in the filing of any arnual reporis reguired Lo
date,

1n testimony of which,
1 have hereunto atfixed the
Great Seal of the Commonwealih

on the date first above writien,

bl Tranin ol

Secretiry of the Commonwealth

Ceriificale Nwnber: 16110500950

Verily this Coniticate o1 Btipsicarpaee state.murm/CorpWebiCertiBeatesVerlfy.aspx

Processed by:
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i P DATE {MM/DD
ACORL CERTIFICATE OF LIABILITY INSURANCE [ oy

FHIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE GERTIFICATE HOLDER, THIS
CERTIFICATE DQES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED EY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING [NSURER(S), AUTHORIZED
REPRESENTATIVE OR FRODUGCER, AND THE SERTIFICATE HOLDER. )

THPORTART Wine corlificale holner 1s an ADMTIGKAL INSURET, the polioy(ies) musi ke eritlers, IF SUBROSATION [% WAWER, sublect to
he isrms and condltions of the paticy, certain policies may roquire an endoreement, A stalement on 4= certlficate does not confer rights to the
perfifiviiy holder in Heu of such ondarsamoniiil., .

PRODUCER SOMCET christina Wasson g -
Charles River Ins, Brekerage, Inc. fggﬁfﬁ“’l‘- {508} 656-1400 e em sss-vaes

5 Wnittier Street untes TWASE en@charlesriverinsurance. com

4ith Floor : ] g ; RS 55
Franisghan MA 01701 o
INSURED

GATED USh Ino
800 Cummings Center,

Swite 222-T | s b ) 7. - o
Beverly .. MR 01815 _ - {inemem ey o i
COVERAGES | T CERTIFICATE NUMBERCI711216650 . . T REVISION.NUMBER:

TG 15 10 CERTIFY THAT TUE POLGIES DF INSEHANCE LIS TED BELOW HRVE BEEN BSUED T0 THE INGURED RAMEL ABOYVE FOf THE POUCY PERIGH

INGICATED, NOTWITHETANDING ANY REGUIRENMENT, TERIAOR CONDITION OF ARY GONTRAGT O OTHER TIOCUMENT W TH RESPECT TO WAHICH THS,

CERTIFICATE MAY BE ISGUED OUMAY MERTAIN, THE INSURANGE AFFORDED BY. THE POLICES TRECRIBED HEREIN 16 SUBIECT TO ALL THE TERMS..

EXCLUSIONS AND SONRDITIONS OF SUGH TOUICIES, LIMITS SHEIWI MAY. HAVE SEZEN REDUCED BY S, o - -
A L ot A et hd s kbl CEN BEIVERD

P s J—
-fm FYPEOF (NSURANGE 1 Ly POLICY wlPch . By
COMMEHCIAL BEHERAL LABILITY
A . icwm&mue iﬂ GOEUR . Ao s 2,000,000 |
i B LREAL924 4402 1/12/2019 | 1/32/2008 | MED EXP (Any one gerceny 1§ 10,000
PERSOHALAADV IRIURY 3 . 1,000,000
GENERAL MSOREGATE L] ;
PRODUSTS - s ) 060,
| rveen: B ) 3l.ohed | lebiity ] Incinded |
B =) ESET)
ATomOAILE LARILITY o Foreit] oo 8 32 000,000,
a | X s aoio ! : BODIEY INARY (Por pervon) | € -
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ACORD 25 (2014101} The ACORD name and logo are ragistered marks of ACORD
145026 (20140%) '

SL1 1496400v5 1]11428.00001



EXECUTION COPY

Page intentionally left blank

SL1 1496406v5 111428.00001



EXECUTION COPY

EROPOISER Nome and Pringipot Address

SensysGatseUsh, Inc (GATSO}

00 Curnivings Center, Suite 222-T

Eeverly, MA 01915

Contact Person's Name and Title: Aridrew Noble, President

PROPOSER'S Telephione Number: 978 5227294 x 210

PROPESER'S Federal [dentification Number 75-3249780 GATSC Is a Corporation.
Di-Li-hi-% Numben 542685081

GATSO started Its sutomated photo enfarcemtant business i April 1858 (S8 years 25} ahd GATSO LISA was
tacorporated in Jane 2007,

Corporate officers:

+ Andravefoble President

« Richard ¥osina Chief Technical Officer / Company Secretary
« iKY Galsomides Chlef Fmancial Officer / Director

s Time Gatsonides Dirgctor

GATEO Office Looationg:

. HlidenfE |

% Haartem, NL

i Calgary; AR

Stottsdala AZ i P e

Sydney, N5!

i Melbourne, VIC

i
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Project Understanding Your team members

b

Andrew Hoble Rich Kasing

5 S Eneonlivy Qpmestesnat
Chester Commiitmernt
The Cily desiies the tatest 1ectinslogy In enestreetrevenue  Progran plfcias will have e ability 1o work direcily with
catlactions tg iealize the full value of its parking sssets, out focil Massachusetts headguarters, with key personnel
Addftienally, the City wishes to provide its residents and and declsion makers where and whai YOU need tham.
visitors with safe, reltable paking, with predictatle and We pride ourseives on the flatnass of our organizational
efficiant service. The City considers ihis essentially 3 capitsl  struclurs. Local technlcians, quick-response parsonnet, and
Imprevement zffert, and & way to introduce technalogy sybrontractors are managed directly from the top ofodr
and eaze-of-tse to the visttor experienze of the Oty arganization,

Andrew Nobbe, Prosident will iead otr Exacutiva Team, ans be the primary cantact for all contractual and Baanclal
matters pertaining to the Chester program. Andrew will dilve all compiiance activity and ensure all deliverables and
milestokes are met. Andraw witl liaison with Chester officisls in suppart of outreach and awateness for the program,

Rich Kesina, CTQ has warked withm photo-erforcement fot more than 35 years and has led the mstallations

of more than 1300 GATSO systems in Narth America, during that time, Rich s respunsible for all technicat asperts of
impstementing automated enforcement programs throughout the US, Ricl will be working tleasely wath e buildout and
implementation teams of Cvicgmart and peripherat suppliers to ensure the technizal, operational and timeling ohjectives
of this project are met. Rich wili be the highest level operational contact,

Suzanne Steimach, Operations Managet has been with GATSO since early 2011 and has ted all customer setvice
operations. She will be the GATSO pairt parsan for collectisns, tisining and customer warvice sforts,

TCSRIART 7 DILIMCAN PARING TECHNCHOGIES

Sriram Somanchi, Application Bevelopments As a seasoned developst, Mi Somanchi has been with Duncan Parking
Techriologies since 300G as our Dirsctor of Application Catvalopment. He bas ovar 17 years of progressive expsriance i
software engingering, pregyramiming, development and team management.

Kk Joseph, Support Lead #r, Josaph is a dedicated systems support spedalist who brings an extensive carees of
resolving suppart isstes. Mr, Josephowill act as the City's firse point of contact for service and help desk support.

LUNCAN Z00HTIONS
Johs Corrigan, Operations Manager: As the primaty contact for the Buncan Solutions backoffice application John will be
the prinary point person for Bsues related to the integration and aperation of the backend viclation and 4313 system.

Tabs 2 - Management Satvices Preposal 12
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PROECT TEAM EXPERIENCE

GATSO USA

lodustry Ploneer Siice 1958

GATSO was founded by Matnce Gatsenides, an
accomplished innovator and fisvce competitor, whose
passion for motar sport racing and quest for imekeaplng

per yeat, GATSD USA has the experiencs, lagicy and
resoui cefuinass Lo daliver 3 world-class autamated photo
enforToment program 1o youy commurity,

accuracy chove bim to develop and design his own
"Gatsometer,” 2 highly accwate rce tming systein. His
#irst commercially avallable speed-measuring device was
ordares by the Velsen, Nether(ands Pelice In 1858,
GATS0 is celebiating s 58th year In photo enfotcament.
VWith over 45,000 tomera installations in 80 counties,

Our Commitment o You

GATSD USA takes pride in its heritaye of ssfety, nnoviation
and integrity. We are - fiest and foremest -2 servick
company. The greatest techmotogy in the world will not

e enough it a truly dedicated service model is not st its
foundation. This fs an Industry that Lves srd dies on THUST

ant! FARTHERSHIP. The public frusts that it dedsiun
trrakers at the toca leval value integrity snd professionalism
iy its chosen vendars,

Sinre 1958

PEATSC supplies ety 50% of
the photo anforcement cameras i
operation arcund the wortd”

GATSG supplies nearly 50% of the photo enforcement
cameras in operation areund the world, AR major
technoteglcsl advances I the amtomated photo
enforcement industry wate developed by GATSO, including
e world's ficst speed camers system In 1960, and the
world's first red light camers system it 1966,

Uniyegy business 1n North Americs theough a third party
portner until 2007, the dacision wos made to incoiporate
domestic operations. GATSO USA was estabiished snd
incarporated in the spring of 2007, and GATSO Canada In
20014, With over 1200 cameras installed svec the fast ten
years, and over 2 millior demiestic violstions processed

Tab 2 - Manzgement Services Proposal. 14
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ChicSmart

Smart

CivicSmart, Inc, 14 tachnctogy services and engineering company specializing in developing and dalivering inpovalive
prrking and transportstien offerings, We delivar sthart meter, vahicle senser, Fandheld enforcemant solutions and
comprehensive perldng management systems through pur whotly owned subsidisey, Buncan Paridng Tedinologies, Inw.,
which Civicsmart purchased in 2015 '

At thit time, we retained 4re majority of the DPT staff, CivicSmart stready hat staff sxperienced in supporting the Duncan
equipmant portflio, and we wdded resources fo drivz innevation in our parking offerings Combined with Givicsmert's
patenied, highly pccurate {9%+) vehicle sensorfor on-street parking, wi hve esteblished & firm founds tion fram which
£0 feunch advsnged Smart Perking offerings

Duncan Parling Technologies has B0 yesrs expedence helping govarnment s gencies mighage thelt parking prograrms
using state of the art techrology, Today, 2,000 dients in Korth Americe, Ausiraliz, Ash, Europe, South Arnerice znd
Africa use our pasking eniipment, systems, snd services.

Today, over 3 dozen cities use our Liberty credit card dngle-spyce smart meter and over 1000 more use sbaut Tmillion
of aur praver eoin-pny metars: Qur highly accirate vehicle sensors have been deployed in the US, Australiz, Africs, and
fsia to eneble Smart Parldng solutions.

We cusrently manage tens oFmilions ofissued ditations for over 300 municipal dients incluting Chirego, iL; Detroit,

b Miami-Dade County, FL; Atisnta, BA; S Disge, C&; Sacramento, CA; New Drleans, L&; Ralaigh; NC; and Ottaws,
Canada. Our AutadSSUE enfercement software system eurren dy supports ceer 4,500 handheld devices aciass our dient
b e of munidpal saehdes: Duncan Perking Tachnologies first erieced the automated issuance marketplace with the
intreduction of the futoCITE handhekd enforcement device in 1986 With the targest andheld enforcemen t dient brse
i the industry, we have benefifed from 3 “best practicas” laboratory to continuatly refin g our én forcement handheld znd
platform,

Eonstantinput from cur dients has driven us to completely upgreds andupdate our systems.,ﬁuild'ing'pn ihet;iugoESSGE
pla tform that drives our handhalds, our Liberty meters and aur sensors; we have built alr next-generation Parking
Enterprise Mansgement System {PEMS) teinclude the latest technclogical functiona Uiy, such as GI5 miapping, real time
commuanications, license plate recogniticn, and multple third-party integra tions. This ystem s hardware-agaustic,
providing us snd the Uiy with the flaxibility to thoase the device that best meets the:City’s needs while providing the
fimctionality and searmiess integrs ton that i the backbane of Gur system,

15
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Buncan Sotutions
Duncan has a significant footprint 25 2 service providel to the parking industry.
Each vear Durcan collectively processss moce than 5 miltion citations and collects
Lo payments totating $150 million in revenue for clients. With our aggrega te 16 years
(j[_”ﬂ’l “‘a I‘l of experlance processing parking citations and our portiolio of clients processing,
goiutinng Dancan meats and axceeds both the minimun requisements and the corporatecore

competencies repulrerments by a wide margin,

Puncan esteblished tis rongiderable capability by bringing togetier the leading
cofpanies in the parking services industry, each of which: brosght its awn powerful capabiiities it fts aveq of expertise:

+

Brofessionsl ALou Management, speciatizing in packing ciLation processlng, payiment prodesting ardd delinguent
cottection solutione for parking and Uafle infractions

Law Enfortemant Systems, spetiatizing In DMV Lnfonmation scquisition aad delinguent collections sulutions for parking,
+oil and traffic infractions

Enforcemant Teshrology, with expertise in deploving and supporting ruggedized anforcement solutons fol handhelds
2nd Miobile Data Terminals for both parking and taffic enforeement

Dunean Faring Teshnologes, the leading manufacturer of single-space meters worldwide

Reino Parking Systerms, 2 global leader in mylti-space meter solutions, sreter maragement systams. and full service
ratar program optsourelng

“

-

.

Today, Duncan offers meters that communicate with wandhelds wirelessly and in real time; hahdfelds that tan query
the ticke: processing 'system for updates to “hot ists™ in real time; an cohsolidated reparting capabliities across the
broid spectium of the parking progran that break down siles across the enterprise and tell the true story of the parking
program's performance, challenpes, and epportunities.

Duncan’s History in Parking Management

. Pincan eqtires

- Cltadin Manageriend idams: ‘1w Endorcement

wiiths Enfontement Tachmology Systems (LES)2
i with iy igkel keatiiy frovider of

Duncan Intieduces procensing wnt ealléctionk. eullections and DEV
s first prathloy gontrast I Wiivackeo—the T Py & @ dota managemunt
medsr Tacgeet pragrats e nalion R -gevites in the LS
1938 18 duncan 2008

sedutions &
1 ? '

1 ewion | gyies

1986 :
 Enlorrentent Tungan Solutions is il by
Technology introducey Uz niergerof Pancen Poking
fiie firsl AntaCItE - Teehnologies,

aulomated enforzemeont + - Citafinn Mananement:

el Hulfursment Teshielopy, ank,
Réine Parking Systems -
‘Tab ¥ - Manbgement Services Froposal 18
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Pavl.ock i on 3 mission o humanize the parkirs busiess.

Sell-Release bootng was Trst unvelled In 2004 and {5 now
the GO-TO solution for civies and aniversities lenking to
change the paridng culte. Fram cieras lanking to beyin
seoHlawe enforcement 1o those who seok o kansform how
they heat their moinristfrustomers, PayLoces self-selease
booting providss the perfect camtination of firmness and
FOIRDASEIT,

i you do wanit 1o change, what are your aptions?

purchase Maavy Duly Boots ~ Since the 1350s traditional
heating o clamping s been aried and e method

of imeobitizing & velicte, Kost booss are durable, aed
religble. Although it takes some time to spply 1o a tire with
anr, thesse heavy weight jocks m e nat assy 10 remove. And
whtan z costomer retuins Yo their car to see the iron camp,
ey usuaily bave 1o traval sompwhere 1o pay wiat they
awe (otidy during business hours), return to thel car, and
wait for someone to come with 3 key to unlock the device,
self-release iz not an option, Although it costs alot more,
the parking sgency Is happy Decause the delt was paid but
the custamer s angry beraise His or hay day was ruined.
Arnther Lot oppertunity to prove that you te,

Bay the Bamatie - Just released in mid- 2016 this new
devire is essentially agiact suction cup tha can be
artached to » vehicle's windshield owred by someone
owing indtiple unpaid affic tickets. Once applied, vhis
sucling device bloaks the vision of tha driver making the
car un- drfvable. Actually the car is drivabie, just not safely,
There is & reason why most vehicle codes prescibe either
tocting ur towilsg a5 the approved method of enforting
seofilaw velicles. ' betause those methngds bave been
proven a the most affactive and safe way ti stop scofflaw
motarist from driving away, The Bamacle does ot
aceemplish this,

SL1 1496406v5 111428.0000]

8 Ulet' Park
b1 ASERITA
valst Park of Alnerica stzeted as an entreprenecrial dream
in 1984 whee Ted Chagnon begae s journgy of starting
a buginess, Vit has been and always witl he founded an
dedication, £amily values, honesty and Rard work.

We valug the refationship with ou employees as much

as our clients. Many employess have worked with us
throughout college and stayad employed on & full time
basis post- geaduation, Most of our corporste oftice and
managenient team ave made up of ampipyees who have
beer: pait of the team for 10-20 yesrs, This dedication is 3
Large conwributing fantor to Whw impressive reputation we
Fave today.

We alst valise the refstionships with our clients ag well
as the customers we serve every day, 1115 rewarding o
ket Uiat Just 3 $ew minutes of Intevaction can leave the
customer with an unforgettable rmpression,

valet Park of Americe thanks evaryone who has helped
contribute 10 our success st we lool forward 1o what the
future holds,

i ‘ # @ PARINGIE L8 S DEVEREALIK A WEST .0

Singe its founding In 2006 by former partners In an
inrernational faw hirm who have more then 125 years of
combined tegal expertance, PLDW has been recognized
for (ts innuvative approach to the gractice of law and
distinguished a5 ore of the top sanked law frms s the
region.

Fmvmato dcins

Whather it Involees & business sygcession, a compercial
cardract, a municpal infrastruciure project, government
relatlons, employment issue or other vital matters, PLOW
Btinrmitys provide sound aévicg and skilled representation
o cllents across the country..
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Proposed Operation

i pézster Sorvicer, futiltinent &
ey service
o ey

Cali catlection and battery swap-put
¥ie-PEMS shyrating

P

i Fea! titns pariting session
| timang el payment

e
e

Tawiiy and Dooting services
vz PEME signatibg

N

jmazmggme_ fra
anforraient velicle -

¥ ofation grocessing &
data management

sedwears technology and sof taers technology diiving operational anid wdmnistrative sciivitfes That 16 ~ o essence - out
spproach to this profect. Opareilonal oversipht vt be local, This & s modam, sophistivated selution for the City. The
prtmasry Players in your solution heve bean difving lonovation ¢ the werldd of sedforcatnant shid mansged servicas for
decates. This i & solution thal exeesds auaty reguiremaint, arnd places Chester at the forefront of patking matsgament.

All sneltipated deliversbles can be modifind per the wishes of the Citi. Laungh and
timeline flexible per City requiremants,

2 Ravie 2 1efine praject implemantation ple witl profect iadirs
e it B desin rate schedulins, metor disploy in ariation ard tiayment processing procedures -
wrConfiqure sof{emng tommizdo :

» Hracure gellvery of meters and refated hdrdware tecknology
sn Pisrforin instailation 2nd testing of feld technolagy —--—
ax Pecfor initial Lraining It enforcament, mainkenance, collettions and backotfices systems program lements
.»# Bavslnp policies snd procedurss standards: defins reporting and complistce scheduiat
wn Perform post-imptemetstion feview fof Bhal aceeptaicg ~—- ——
» P paldid &lreach ——-—

Tab 2 - Management Sevices Propasal -
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Project Plansing
Planning is the key to successiut Implementaticn of any
targe complax project. Expeilenced staff from each of
the Tearm's contracions will work dosely with the City in
the planning phase to ensure that the groundwork is Laid
for & successful, on-time implementation and & well-
deslanad overall system that will mest the Clty's program
qoals and ohinctives. Fost build-out activities Include
resource assignment, orientation, and detaled planning/
refinerment. Included will be on-site visits and imastings
with City officials 1o plan sclution processes, gather and
. validate specific Information such as equipment nstallation
tocation detatls, ticket dasign, ticket eatry data flow
delgn, design of notice formats, destgn of corlespondence
formats, defining processing Tetes, clarifylig event
timing, clasfying warlous pracesses end defining reporting
requirements. City officlals wili be expected to achively
particigate n this process, praviding detailed program
information, collaboratively providing work flow design,
supperting report design, making design decisions,
miarshaling City resources and approviig solution design.
Koy dellverables will include a datalled, appraved Project
Work £lan, z2nd approved project design documents,

Configuration & Development

This phase inctudes additianal hardwars/software testing,
final configuration of system companents, urafiing notices
and correspondence templates, preparing document
image work gueues, developing any interfacesand
Jequired reports, refining the overall transition plan, site
praparation, preparing/refnlay issuance, proCessing,
collection transition procedues, and refining or preparing
required user documentation in support of oitr proposed
solution,

Thme fs indicated in Yweeks”

2 3 4

;
:

811 1496406v5 111428.00001
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fnftiel Tasting

tstalied equipment, related hardware, software and
other system peripherals wiiLbe vested for functionallty,
Deljyacabies will incluce an updated Froject Work Plar,
smail-fite test data conversien, compiete file test data
comersion, configured processing soiution, tailored
bisiness process procedyres, user docurnentation suppert
procedures, ant processing system access sel up and
validation,

Traftting

This phase will includes (nitial tralning for project
personnel on configuied software and g predures
specifically architected for Chester. Addi tionally,
formalized traiminig will be provided for required City end
1ssers closer 0 the planned implementatios date, This
will help faciiitate readiness for day to day operations. Our
Taam will work closely with the City to devise 3 training
and testing prograim that will have the most favorable
impact for cperational readiness,

Acceptarnce Tosting

Phase includes testing of features and functions of

a complete system, inciuging interfaces, wark-flow
management, ovarall system flow, ete. to ensure
compliznee with docutnented requirements and intendad
purpose, along with committed features and {unctionatity,
This includes end-to-end syster functionallty

including business procedures, onling screens, reports,
automated processes, interfaces, elc. and Wil result in
forniat acceptance for Anal Implementation planning.
Defiverables/outcbmes re-updated Project Wark Plan, unit
testing and *go-tive" approval.

19
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Maintenance Plan

The meter kardwate is extremely robust. Routine fives stich
a5 clearing a coin jam or thanging 2 battery, can quickly
be accomplished in the freld, For fuzther maintenance,

Each of the hardwere techrotugy
afferings enfoy best-in-tlass build
quatity and rohiustne

55,

we recommand keeping 2 supply of spare mschanisms

on hand. When ¥ mechanism needs repair, the fechiiclan
simply needs to swap the broken mechanism with a spara,
malntalning full programming and audit Infermation By
sleo switching the Datekeys. Once the inventory Datakey is
{n place in the broken meter, bultery {fe Is preserved and
the mechanism can be shipped back to the Project Team
for repair.

The Project Tezm's Service Center Is thera to assist with
ardering spare parts to maintain and heatthy ventory, and
we are always available to discuss and provigde tansultation
it produst upgrades and Integration of new technologies,

Support

CivicSmart understands how ssseatal fallow-up technicst
support Is whan vpgrading a parking program with the
technialagical sdvances nutlined In this proposal. Though
thorough staff waining I certainly e fisst step In ensuring

SL1 1496406v5 111428.00001

cansistelit ete aperations, We
endeavor ta provide the best customey
support svailable to meke the City's
pariing program a suctess.

Telephone Sugourt

Technical suppart does not end when
installation Is complete. In addition

to providing eperatiohal maruals to
Uity stoff as well as follow-up wainlog
s neaded and requetted, the Project
Team will provide technical support
from B &.m. 1o 5 p.m, Menday through
Friday.

Our help desk uses Loghbeln system

1o better serve our customess, 5o often
with technical assistance useis are Left fealing straded,
Users will o losger have 1o describe what 3 streen tooks
{lke over the phone o1 what 3 Cryplic srror massage §ays.
Uniess there is 3 power of computer oltage, i support
tearm wiil be able 1o cannect remotely ta a problem PCand
jrmmediately see what the user sees. Our stpport person
will observe the problem and determine the best course of
action.

Additional Support & Software Upgrodes

In addition to our technical support lne, customers gan
take advantage of PEMS built-in Help featura that provides
support inforrmation, All softwate Upgrades will be
providad (o the Uty wirslessly, slso known s "aver the air”

Al
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Wiy Liberty?

The Liba ty ta ks and feels like a tradiional
single-space parking meter, Ncreasing motorist
acceptance and promoting an aesthelically
pleasing streetscape, Thoughtfully designed to ft
ints most mater hausings, the Liberty s a snap to
instait and is fuily visible and aceessible without
costly pele cntting. The mechanism, cuding

the card reader, Inaititains complete functionality
ih a vatiety of weather conditions, Inclading
humidity, snow, sleet, rain, sand, road griime, street
vibrations and teinperawes from mirs 40° 10
1B5°F £-40% 10 85%)

Paynrent
Cormnpliance naturally decreases when customets do not have the colnage
The Liberty Meter avaitable 1o pay for parking. The Libarty provides the most payment optlons
Liberty® fater Mechanisms offer avaisble In parking today, ixcluding real-time, highly secure PCI-compliant
flexible paytment options to motorists  £redit and debit card piocessing; smartcaids; pay-by-cell payments through
white simplifying data manzgement irtegration with mobile payment solistion providers; and 16 typas of cois and
for maintenance, collections, and metal tolens, If the card 1eader is down, the Liberty defaults to coln payment,

operations staff, Designed 1o securely  and vice versa, proinoting consistent uptime.

refrofit withit most existing meter

hotsings for s fast and easy upgrade, Acrepts up to sisteen differant coins andfor tokens theotgha single selfs
Libstiy meters connect wirelessly to cadilsiating con slot

our Paiking Enterprise Management
SystemiM (PEMS) for advanced

data anatysis without the peed for
additional eywerk infrastracture.

.

« Accepts credit ards, debit cards, snd smart cartls thraugh 2 single hybiid card
) iy

2

Real-tma credit card and bateh tramsaction processing

v

wandal-resistaint cain siob detects menatlic and non-mietallic jams; coin chiste
is aasity sarviceabie n the field

Fower

# recharoeable hattery pack fully operates the mechanism, Easlly replaceable
without the use of special tools, these battery packs can be recharged hurdreds
of times, Te matntain metet uptime, an alamn repstts in real Time to the meter
managemaiit systen: when battetias need o be replacad, and the mechantsms
. rotain full data during batbery removal or exchange, Several power management
~ options, such as powering donen the backlit sereen when the nseter is not in

usa or disabling the enforcement LED lights on the sides of the display, allowy
additionud options to minimize powsr consumption.

+ Rechargeable hattery for extended parformanie
- Cyustomizable softwara setiings to mininize powear consumption

v Petains full audit dats during battery removal and exchange

Tab 2 - Management Servicas Proposal 22
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Grophiced Display chig, pre-losded with ecific instructions, s plugged

: o the side of the meter machanisin. Hot only does this
peevichs 3 backup In the avent wireless communicaions
areunivatiable, It alsb sesves a5 o comprehensive
nventery managamernt tool that allows efficlent trarysfar
of data whart replacing mechanisins, givas Instruction
for immediate funcionatity upon instatiztion, and puts
mechanists in stotage into “slesp’ mode Lo preserve

B pover.

Rate plates are redundant when the Liberty displays

all rate information right on tha stieen, The aystat . tecure feal-time communication via GRS netwark te
dear, packlit LCD display 15 visible i any light—or dark— PEME data management system

rondition, Frogrammable and customizable, the screan
can display the Information réavant to the motosists, and
supports 3 variety of messages stch 35 “Tow Away" and
"Ho Parking".

"

Reai-time alarm and status reporting foi malntenance
optimization

Real-tirme revenile and payment information

« “Chver-the-Alr" meter Updates For configuration and rate
Front Disploy ‘ pragramming
Ultra-iow pewer corsumption from the front TFT-LCD
panel Js supported by a LED backlight that can be
programmed t0 power down when not In use. When inuse,-
the LED backlight provides ample lighting ot night, and
can be progeammable for the fime of day, duration that
it remaing on, 2nd can be activited when a.cofr or card Is
inserted.

integration with vehicle datection asn-sors for enhanced
mieter acd enforcement featires

S

fiear Display

Just as nportant a5 the front display s the raar dishly,
A tiaditional segmented LCD has a 3 squaré-lich viewing
area, allowing * Expired", “Ho Patking’, and "Out of
Order* messagesto ring loud and dear to metorists and
anforcemant personnal attke.

LED

super bright LED lights are aquipped n both sides of the
Liberty, 1llowing nighttime erforcement that s vsthle
from upto 85 feet away during perlods of darkness.
Green, yellow, andred LED's desrly Indieate valid parking
fime, meter fault, and explred meter ime, respectivaly,
When legst parking time Is displayed, the LED flashes at
spproximately one-second intervals, further providing sn
sany ertorcemint signal, especally useful for people who
are color blind.,

Bata Fonagement
' Civicsmart's Datakey provides 3 dats management system
thatls an indust y-first for simpiicity and ease of Lisa, Each

23
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IERTED D BaLE

Owerview

Our pole-meurted vehicle detection sensors add an
additionat layer to any parking management progrars.
Fully teieatad with sur Parking Entetprise Managément:
System (PEMS), pola-mourted sensors offer feveral
advatitages when tised with Liberiy singie~space meters,
There is o ating or gludng requifed with the integrated
sensor, The unit is easily nstalled onte existing meter
poles - allowitg future sccess i the sensor aver needs
to be maved te another location. The sensor works with
the Liberty meter mechanisin, sharing the same wireless
camrnurications netwark, and (s infagrated with meter
payments ta allow resetfing of the meter.

Benefits

Integriting pole moured sensors leads to s mmber of
advantages, including more effective parking program
managément through advanced datd analysis, potertial
integration with wayfirding applications te fielp motorists
find avallzble parking spaces, more efficfent parking
volation amtarcernent; and increased reveniute by zecoing

“ab 2 - Managemant Sevices Proposal
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ot and reselling time when a vehicls leaves a parking
space with meter fime remalning.

Ourvehlde detaciior sensors will immediately slert PEOs
1o vehdrdes that have gverstayed e time limit, thus
increasirg compliande and encouraging turaover The
benafits of qur velitcle detectinn sersor sotttlon indude:

« Zeros out mnd vesell remaimog meses time (sensors can
-pay Tor itself)

y

Srovides motarsts with real-time an-stret parkiog
avalability thraugh wayfisding applications

»

Allows 2 wesith of real-dime and historical dataon
necupancy and meter perfatnance

x

Guides enforcement stafé i real-time direstly to vehides
i violation

.

Supponts detaliad parking peogram analysis Pwough
advanced data coflection

v Informs parking progea managers and pelicy makers
through real-tirse and historical dita



Acoiacy

Sensors must be very accurete to unbork the velue and
deliver the key benefits required to justify the investment.
As with tmany new technologles, the Clly must bie cautious
that vendors, who understand thels fechnologies and its
limitations, don't define parformance b 2 way that aliows
thelr technology ' meet the stated oritera without
dellvering the assoclated benefits. Sensor accuracy is
evtremmely bnportant, and radar-based sensors have proven
1o be the most argurate sensor technology. Howewer, 1o
determine true sensor accuracy levels, data {or both
secupaney Tasting and session festing netds to be highly
accurate, As such, itis critical to note the difference
between “crcupancy accuracy” and “session accuracy”,

133 Qut

#inst vehlcle detection sensor vendors refenance the
pertent of tine that their sensors acruraiely detect 3
wehicla In a parking spaca as their measure of accuracy. This
is cornmmonity referred 10 98 “BCIUPANCY ACCURKY™,

In the image above, 2 vehicle snlers 3 parkmg space, and
during the perfod In which the vehicle occupies the space
{“parking sessiont}, the sensor correctly detests the vehids
piasenca 19 out of 20times. Despite 35% occupancy
acuracy, the guality of this data is Umited and represents
the potential for eronsous enforcemeant.

For example, if 2 sensor inaccesataly repotts vacancy
while a parking space |s occupled (representat in the
above image by "X, the time paid by & motorist for the
pariing spacewill be clvared o zers, thus resulting i

an unjustified citation for overstay. A better metric s
“spssion aecuracy”, which measures if the sensor correctly
detects tha status of the space throughout te entiie
prarking session. This elic compares the toval damber
of gheerved sesslons Yo the number of matching sessions
reported by thesensor, A matching session is a repos ted
sensor seeslon thet both:

v Begins al the 5ame time as the abserved session, and

« Lasts for the same amount of Tims a5 the observed
sesson.

S11 1496406v5 111428.00001
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ChCSmarts sensors Use tiue microwave, Tadar-hased
technotogy. OUY $ensor acCuracy is mastyed by compaiing
independent, shyerved data with sensor-lepoited data,
This mocess typically includes the continuous recoiding

of images from razt-world implementations {right/day/

all weather conditions{areas with heavy automotlve
waffic/areas affected by roadside debrisfareas with
dectromagnetic Interference, etc) and companing this
visual evidence vith senser-reported data, Dther veliicle
detoction sensor verdors typically utilize magnetic
detection, which generally provides 3 90% fate of
acciracy; this frastates 1o # 109 rate of Inaccuracy.
CIvicSmart's sensors are not magaatic, We use radar-
sensing technology that s 9974 accurate - this translates
o2 mere 03% of Inatouracy.
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Coin Canisters & Collection Carts

Held securely within the metal meter
housing, our Hgl-capatity coincollection
canisters affer magimum revenye
protection. o ensure security, access

10 the £oin canistier is gained through

a separate lock and kay combination
from the mechiansm housing and other
compartment vaults, and a separate lack
and ke cornbination is reqidred 1o open
the cotn canlster.

Civicsmart also offers highly durable collection recoptacles
for secUre coin collection, Designad as a convendent hasd -
drawn cart, our raceptacles Faature steel-welded canisters
that fitsacurely into each receptacls sssembly. Tha
recepiacles are designed Lo receive sealad and lotked coln
boxes from a mater, s s2aled coin Doxes may only be
inserted into the receptacla In a singular correct position
thar engages the lock In the coln bicx, The receptacie bas a
tid or cover which must e closed to engage the coln boxin
such a manner 1o allow rotation of the lid handle 1o unlock
the coin box and oper thig caln box to allow the colrs to
drop inko tha collection canister. When the top Is locked 1o
the canister and the canister is inverted, the fitis such that
it 14 impossibie for smatl coins €0 be removed, Toremova
the cain box, the Lid bandle is rotated to the starting

Tah 2 - Managemant Services Proposal
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position. When withcrawn from the recepticle, the coin
box is cutematically locked and ready for re-{nsertion into
the meter, AL no time duting the colleciion process is the
soflected ravenue axnosed to the rotlection peisonael.

Single-Space Coliectian Cart Features
« Cart Cardster Dimensians: Bin x i %2000,

Chessis constiunted of 10-gauge steel with ail seams and
hardware weided In fixed positions Ins bolted parts)

Hinged pull haridie allows Tolding for transpart and can
bz inrked In extanded position by shiding stee! tube for
easy handling of weighit when fully loadued with coins

Singte S-nch diameter front whael and two reat 12-Indh
dianiater whasals with 3-inch wide semi-pretmatic tires
moanted on 34 inch dhnerer steel axles,

Fainted finish processed through five stage system
prior to firial painting For sdded protection; povwdey
paint glactrostatically applisd ar 3 thickness of 23 - 33
milliimeters and oven cursd prior 16 assembly,

Wien top Is locked 0 the canistar, the it makes i
impassible for small coins to be ramoved when the
earfsrer isTnver sl

Sealed Cofpy Box
Coin capacity » $30-460 in coins,

Light welght construction with dent-resistance for drops
from up to four feel on pavement o hard wirkaces

\ihan removed froim mater housing and seturely
insertad inty collection cart, canistar must be rotsted
teuninck anid to smpty coins; collaction revenug i not
exposad 1o collections parsonnel

Wher removes] rom cart receptacle, the coin box
autamaticaily relocks for re-insertion into the meler
fotshig

-

Lotk combinations difer from machanism housing and
coln compartmsnt vaults to ensuce revenus sealrity

16
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NSPrmt Unit

Wa propese Hie Two Technatogikes NSPint seltidon. Two
Tochnotogies has beey dedgning and manulacturing
cuslomizati e, rugged mabile, industial, rand held
computers and hand S tercdials for industiial and
commarda apphe‘atmn\ since 1987, With ool 400
partiiers, 4,000 astamers and over a million praducts
in tha fref ¢, our nigged mebile computers aid industrial
~termieals van 0 Tourd o a mistitsde of diferent

" applications The NSPrint is & ruggedived single piace
hardheld device designed specifically for demanding
Enviraninenss.

#ain, steet, snow, nud and sand can i puch tie AMIL-5TD-
£104 and P65 certified exiatior of the NBPrint hardware.
The standatd N5Printis equipped with the powerful,

- slak, 1ses-friendly Androld operating systemn, wireless
consrtication, digital camera with flash, hot swappable
batkery, integrated 3 thelwal printer as woll 23 a magnetic
siripe readet and wnark card readm,

1P Rating +-Sealed 10 1P65 )
Operaiing o . v 200 {o+ 50° C (Ml STD BN iﬁp[hod&ﬂ,& 4 MlL—S‘ED BI0F M:‘iiwd 501 A)
shodk & Vibration » WiL-5TD 810G Methiod 516.6 & idethod 5146
 Data ) - « GRS, EDGE AGLTE
Baropde tmaging « "I 20 Hatcodn SCAHNT Vs ZKING Earmde sm lware
Smart Card Reader = SuippeiteClass A, Clas B, Clast C, or tass NBSmarLCards
Battery + Inteftval [ilory 32600 wAk bty - o

suppemaal ot suappable, 3560 mbk Lo
May Stripe Reader T B =

Printing Weiho « {Hiredt Thamat

Pﬂnmesoumun o 203 dorsfingts’

Print Spead + SOrmedsec (inak ) {2ips)-

Primt Width, T 28 ichas (T2

Canuot + yie SDK: N R T
Barcgte Symbologies. Do Cod:ﬂﬂ Lode 126 znﬁ upcwh.-gmm_m(wmmnHn_mﬁ'.
Graphies s B S
Segnsars R p(#-@ﬂl!ﬁiﬁtﬁrmﬁk;i)ﬁm'ﬁ{lé_n

Upgratieade Fimmwaxe e X5 '

Pupir Type . ﬁfr'ua“'_r_r}ezsfxatruélt-l-w:iama tendi panting i Pyl

T
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Gepater AutoVy

AuboVu™ autotratically identifiés veicles actessing

yaur fadiities or waveling pablic reats, immediately
detacting thrasts and susuat whide Gehaviess of
asgisting hvestigations, Unified within the Ssaurity Centg
phatfarn fron) Genetec™, AnoVU™ mesges ALPR with

video survailtanice, access cordrol ad third-parly systoms.

AutaVu™ Ty deployed across the world in fived and niobile
applications, such as city-wide swvedllance, vehicle access
controt, L enturcement and parking enforceent.

Compara lizese plates 1o

tists of wanted or suspéct
vehicles, automatically identify
amployaes at vebicle gates of
nokify staff of an imparksnt
guest's arrval using AukoVid's
fimble st tanagament
faatiyes. Amess to velicla lisis
caft be managed as required,
vestricting sume Users-Lo adding dopise plates Lo extiting
tists while grantinig full access to adndnistraters, Covert |

hot: lists can ayen notify spacifiad users of matches without

le1tng othier opesatlors know,

Fap 7 - Mgnagement Serwies Proposat
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Camern
The Autevu™ Shap combines a high-resolution ALPR
camera, an Tndependent cortext.camera, and on-board
prucassing, All In 3 stngle device, Eavy ta degloy, the sharg
is perfac, for single-camera applisations, and can capture
ficense plates o vefickes traveling at speads ofup to 220
WEPH (355 Km/h). i feced Ippitications; thia sharp duistles
6 3 video surveillance carnera by siteaming tve vidas from
t8 context censoy 4 Securlty Canter: The Sharp provides
sophisticated anadytics on the sdge and conynunicates
over arty wireless or wited
network.

Parking Enforcemnent
AUtV ehances parking
enforcament pradisctivity,
Intreasas-compliznes;
impreves parking custome
eypurienca by sutormatically
capurifig leense platd
mstnbers Lo enforce parking permits, paid parking, ang
tme-limited zonie rules.
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Vehicle

Vehicle

Chester will have 2 cheice of enforcement SUV (Ford Escape, Jeep Cherolee of similar sinall/mid-sized SUV) Thss includes
#uth upfit with ALPR system, as wall as extemsl wrapping and markings per City requirements. Required emergency
Hghling and radiy gomtitneation will ba inttudsd, Vehiele vallt be sarviced and maintned based on the City's existing
guiddelings fol service vehickes.. Rtis ow intentien that the vehicle be a sofe, rugged, d-wheel drive SUV that provides

an apprepriate level of refiability
and opetability for the enforcement
officets,

As an Important secuiity featurs, the
ALPE system will be capturing field
data through 2 constant video strean,
This can provide an elemant of ditver
protection in ragard to enforcentent
interactions,

Flexibillty

As the progrem evolves, the mobile
ALLR solution can be utilized for
special ayent parking enforcement,
garages, ant coge eptoreement,
e s
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The Parking Entarprise Management System (PEMS) platform is 2 powerful back-and system that provides
camprehensive, clotd-based management iis & user-friendly format. PEMS will faclitate all aspects of your on-street
pailing progiam nianagenient; with advanced reporting and auditing features, Chiester parking managers can perform
dynasmit program analysis to create a faster, more afficient parking management pragiam,

Real-tima dats mansgenstt and asset stabus reporting

Imegraied Geograp hical tnformation Systems (GIS) mapping
Captizres data 24 hours 2 day for comprehensive revenve management; financiai and tachaicst reporting

Accessible to auiliorized usees from sty web-based devie and 2llmigjor miernat brovisais

- fdanages alarms and sends alerts across the enterpiise based on severify, prionity, a1id avallable resources

-

Searmiess integntion with parking meters, wiraless vehicle detection sensors, and handheld citation issiance devices

PEMS - System Overlay

po i

"PERIS" Guerview

The Parking Enterprise Manage ment System {PEMS, for
short) is the behind-the-scenes system that manages
the Liberty and allows real time access o data, wireless,
seeure credit card processing: ard integration with
features such as pay-by-ceil and sensor
technoloales. PEMS was designed so that
parking program operatars and their staff
could have access 1o 3 wealth of nformation
about thelr progiam. This means & integrades
data from a varlety of sourzes, Indluding
CivicSmiert and web-based third-party
applications. Additionally, PEMS fs buitt on
an open-architeetuts platfarm that makes it

passibie 1o bulld Interfaces with most third-party paridng systems and 1o act as a centralized parking asset managemant
systemn, This will emable City users to access and report dsta on meters froma urified source. PEMS is fully hosted by
Civicsanart in a safe and secirs enviroamant. Completely web-based, our PEMS solution aliows City staff remate system
access via 2 brawser on mobile devices such a5 nétboaks, laptops, tablets and smartphorne devices through their device

browsar,

Rent-Time Reporting

All management reports areavailablé threugh the vieb-
hased PEMS and can be acressed by authorized users from
any computer with an internet connection and standard
vish Browser, PEMS comes packed vaith a full sufte of real
time and historic reporting, allowing the Gty of Chester
tolaok at thelr parking programy from muitiple sngles,
from the perfarmance of all meters to the performance of
a single metar. Al paymients reseived at the mechanism,
including colag, ciedit card, st card, and pay-ty-celi,
may ba optionelly reported to PEMSo enable wireless
enfoscement data, This piay be displayed on 3 handheld

Tab 2 - Kanagement Services Proposal
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davice o PDA, increasing srforcemant eficiency. The data
presented in these reports can be segmented in my rlad
ways, ncludlieg transaction date snd time, payhrent
methid, rats, meter number, and credit catd type,
Essentially, thiz provides our clients with unlinited report
and data capabilities. '

Reporting festuras

Sipndard reporting prackage provides all key nianegement
coports, including revanus repor tng, reconciiion,
statys sunwaries, and performance

Al reperts are Rully customizabile by peviad and teodgh
adding v excluding felds

Cemplete 3¢ hod raporting toolkit

.

G5 mapping tools featuring Google Maps™

Capability ta suromatically schedule, transmit, and
archive Faports such ss monihly feporting summaties

Resuilts aasily oxportsble 1o wide armay of formats,
including Excel, C5V, and POF

Real-Time Worgtoring

Designated personnel will hava access to resl-time
slarms and status reporting for systen monitoriag and
maintenance. |n addition to these slarms being availzile
through PEMS, thay can alse be sent via email or tsit to
selected nersonnel, facilitating even faster malntenance
and Trcrassing meter uptime. For monitoring non-zlarm
items smd evants, PEMS provides 2 real-time status
mohitoriny Teature thet reports meter statiis information
including transactions, occupandy, £oin isval, ang battary
voltage status,

Smart Cards end Merchant Covds

For addad parking customer conveniehce, CivicSmart can
provide & smiart card solution (or integrate with an &xisting
provider to verk with the same card reader a3 eredit card
payients, However, smart card payments differ fronm

SLI 1496406v5 111428.060001
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credit cards in that the card contalps the sacure datz about
the furids available for purchase, so the parking meter does
ot need to authenticale or check rard balances from an
axternal source such as a bank, This means no online o
bateher] fransactions are necessary—all authentications are
performed at the meter during the motorist's payment,
thus expaditing the ptocess. Individual parking card
transattions are then incorporated lnto the devailed
cevanue reconciliation =nd anabysis reporting functionality
of our management system. Smart card progrmms provids
an addition] conveniente to motorlsts, espacially if
adapted as 2 univarsat payment method in 8 parking
systemn whers sume meters accepl credlt cards aid others
do not, Mercharits can use st cards to offer "free”
on-street parking to patrons as an additional ncantive of
visiting their business. Srrart cards alsa do nothave any
associated per transaction fees, which can s3ve money in
the long ron.

Credit Card Dete Security

We undarstand how criticsl secusity in credit card data
transmmission i to our clients, and it is of the utmost
importanca to CivicSmart, Qur credit card data transmission
meets tha highest standards of Payment Card industry
{PCI) Data Secarity, and our Liberty meter machanism

is Fully validated by the Payment Application Data
Sacurity Standard (PA-DSS). 1n addition, Duncan Parking
Technologles is Usted a3 valld service provider for both the
VISA Cardholderinfarmation Security Program (CISP) and
the MasterCard Site Data Protection Program (S0P}

31
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PEMS GIS Maps
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Enforcement

Citatian Scftware

At the heart of ol solution 1 tha AutolSSUE ditation erdorcementt issgance
gystem that nas baon in use (13 thres decades wisle supiporting a wide range
of modern mobile devicss, techiol gy platfarms, and interfaces with extetnat
systems, While the core feature of AwiolSSUE iemaing an ethcent ticket
issuance spstem, the system is now capable of much more, CivicSinart's
anhanced AutolSSUE 1uns on the Andioid operaling systams and tan be
duploved and Integated with rugoedized haredheid computers, smart phones,
fabllets, or PCs, Though dese duvices, MoSSUE enabled handields are
abte to communicate inreal tme with eur ARGISSUE host system, our Paiking
Eierprse Management. Systen, snd other systems.

‘ihis permits real-time wireless synrtrarization of daty, and el tine
cermmunication and management by supervisary staff, Reporting is o tongsf
wprif-erd sumenal v 14peits genetated i PDF of Wi osoft Exceed Mo,

It instead an inte active, redl-time, houry, daity, weeldy, and monthly set of
veports, induding S15-based feports, viewalie (iom PCs and Lablets, 1 oveiling
wha did what, whe e and whes,

PARKING EXPERIENCE
RECEFINED

The Fidure of Parking Enforcement

S enhanced AutoiSSUE software 1emiagines and Tundamentally alters the
idea of tssuanna softysat ¢ and Transforms the CRy's parking citation issbanre
sysbem irite.a Compi ehenglve Enforcernent Productivity and Acconatability
Solution. By combining (e power of madel n smartphones; Cicsmant’s dedp undetstanding of how hendhelds fir
within Smatt, Parking; the upsives and chatierges hat anse from multiple, Teal-time integrations; and the power art
Joductivity unleashed by mapping end visdatization, the. iy AurelSSUE solution ereates dramatic new endorosment
efficiericies while wreasing sceoontability and fairness,

pem—— 105 Acton

mc ivieSuort {or seCity puiposes, atess s pratected iy Username
Hiemnt Dade Parking

and Password, Passwards must be changad oma

A X . . Porking fnoe Haw
regular tasis, (Nice ATCESS 5 Yranted, The PLO can use o :
a tner: 1o chngse fronariols packing enforcerment Pkt Lok L
actions or searchmethiods, ‘rim'umh Btk

A Jean “tanging page” is ancessible from an joen on
the PEOs handbeld device. Parkting Acons indude

Paymit For Plate Searsh

N \.SSEJIHQ l‘ée»f; Omu?ns search A;ﬂ@ns inciud_u: Bl Fur Partiit $hireh
- Seardhig lsuerd Ciahinns « searching by Permit Number
T Limft Maikirg Chatking) « Searching by Plate Nombar | Hangeca Sepch
« Reponing Boken Metors « Saarcling by fisabled Placard Rumber Plard Search
S i L2 <
Seal chirg by ViR Vi Seatih
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A core enbantament e enforcamant productivity and

accountability is tha integration of a wap imarface that

provides each PEC with & visizal orlentation of where they

are and whers 1t is Ukely that they will find vehides eligibls

for enforcemeant. When space or vehicle-specific data &

avadabir, 1t 5 plotred on the map. The status of 2 vehicla,

peymer of piior chatking activity s color-coded for easy

referenge:

« Green - Al Clear (30 the PEDan move on)

» Granae - Action May Oe Neaded (so the PEG should
insvestigate to see i a possibla wolation s oeclitting)

¢ Red - Action Reawdred GF the vahicla s presant,
enioicement sctivity should be Initlated

%ﬁxnfmd
%rm{i Wigkatian

bnnﬁohcd Yohitls

T3 " K&l oot BNgivle
5 o Fhigitde,
E !
E T &ﬁcwp{eﬂ s Unpeid
S
.
¥

bl
Qﬁgwﬂld Barmit

Fach icon als has 2 lertér of syenbol that provides more
information about the vehicle of location, When & PED
selects ane of the loens o entars 3 Hcense plite, the full
power of the new AutolSSUE isantocked. AutolSSUE
interrogates every perking databass to complle all
avallable imfarmation about that space and vehicle
including:

+ Semsol statis

« Liberty mster payment activity

+ Mobile payment detivity

+ Prior chaliing activity

« Boot ang tow eligibillhy

» [saund pacils
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+ Sstoien velucles {if arcessinle)

Trus Inforsmation is meseatet 1o the PED o clean "Card”
including:

v Space andfor Plate Info! mation (when avalisbla)

+ How lang. a space has buen coouped o pald for

¢ Wher psid tive explres

The color of the card suggests I an enforcement action

is due {if Grear, it ls urtikaly), When a vehicis Is parked In
viotation or other activity Is renuired, the “Card” wiil b
Kad to alert the PEG tint enforcement activity 1s required,

The PEQ can easily prass the feon to immediataly begin
issuing 2 citation with all relevany, available information
pre-populated. From this "Caid", the PEO can als initiate
an LPR read of the vahicle plate to capture the license
plate with 3 dateftime stamy, chalk the plate for future
enforcement, or update the inguity sgainst varipus
databases. Tha Citation [stuance screens ate ntultive with
data flow, lists, edit checks, autofill and antidipate features
designied to increase PEO atcuracy and effickency. White
completing the citauon, PEOS can navigite and salect
entrias using tha 6 functions along the bottom of the
sereat;

+ Moz fothe top of a st

Move o tha botiom of a st

Exitalist

Rove to the prior field

34



+ baeve Lo L nex field
~ Accept a selection and confirem s valid,

The PEO can praview
e clation ariar 16
eringing

IfERen

SITATION BubiWER  SILI0NSTRR

Ore of themost
nowarfut aspecls of
BULGISEUE 'S “Card”
Toenat Js what
heppens “betund the
cere s 10 INense
preiuctivity and 1o
pravent the Cite from

IO S

a2 92 ot
N ¥
s 251 3

e L gt

FATLN . N
e 155ing Incorrect
e Statiosts Today, If
ghereis g problem
B A T S M S LR A R N o
st O e e e with the rncbie
L o et gl
e Stemn | pEyment servey
BACK YO EBT DUME commuricating
with one AuTelSSUE

systern, a problam with the AUtolSSUE system, ¢ 3
problem wiih the cetiular networly, the PEQ s leftin

the gatd. Inthe worsl rate, shad dtatior car ba issuied

\f & mobile paymint was mzde but nof reflected on

the fzndhald  This causey motorist inconvatlence and
LANSCESTErY CUSTOMET servine and back office work, When
thera 15 20 €mar in.chacking any of the databases, the
“Carg” refleqts this with awarning sign so the PEC knows
that thay may have iioinplete information. Krowing this
can prevent the issuarice of anincorect diauon

7.5 plate search finds that 3 vehicle s Boat Eligible oy hes
b eripreviously fagded as possibly. Abandoned, e "Carg”
srominently noles this infoimation in Red so the PEQ can
ensily see and Initiate the approprigie activity,

Because cherking databases for Leense plate inforraton
auickiy and easily {s the ke to unlacking the power of
AutalssUE, we Fave integrated LPR functionality to
autamate the captunng of lickre plates. 'We have mads
this featurs acressible:

- Frofrethe Fop right of Rlmgst pyery soreen

- Sroni the bottom tefl of every *lard”

« From certdin plate search felds

SLT 1496406v5 111428.00001
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THa L, engine capiires the piate ood pre- popuiates

it Jri the spptopriste feld once confirmad THS functlon

is context-sensitive. If the actdon ooeuls white lsauing o
wckl. It Wil enter the plate rumsber inthe “plate” feld
[FTHis wetion ooors In 3 tandalors mannen B sysiem
witl searcli =il the sppropriaie deldbases  Any saatch,
also stores an Irage of the plate for future reference and
gutomatically *chalits” the plate, dale, e and tocation
using the Rantield's GPS feature This capabillly generates
3 hienzendeits amaunt of infarmation whieh Gin be stored,
searched anid 1eportad b when evalurting erforcement
efficiercy. ' ’

1§ AitoiSSUE s used A8 Intendcted, virlually every tme &

FED encounsersa vehice, they wil “ehalk” the plate by
quickly capturing animage of:the plate. Tris informstion
will be sent in real-time 1o th hasted AuiolsS UE sysiem
and wilt be sccessiols by every stner herdhald in the

City, This drammeticatly increaiés shiforeement productivily
because any PEC carissue 3 time limit vielaton regardtess
of wihethiar they initiglly cagtured the plate or not We have
alto ntedraled With Ganeler so that every IMage taien by
amebila LPR vehicle iy available and searchable by a PEC.
This will furthier increase praductvity as every parking
asset on the street will be contributing to an integrated
network of plate identiFcations: When a vehicleis
fdentified apain bulst nes not vet exceeded the time Umit,
the "Card™ will mota U in Graen  IF e veeds has exdeedad
the tipe limit, the “Card™ wiil be Red to trigger a diation
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PED:y can obtain persenalized productivity information
hout their daily setivity from their Profile which can
be-gcressed [rom thizicon on the top of edeh sareenin
AUTOISSUE PEGS also use the Seitings function in their
profile 1o ensble Blugtosth and par their handheld device
with a printer- A a produgiivity sl for indilidus! PEOS,
they can revigw their Activity togs of their Randletd and
identify every dctlon that they tookiduring their shuft

if PEDS would prefer, they can view 3 map-based
represantation of whire they traveled and what ey id

i o

WOk s F o ROREY il %

B GRAE SRO 20D
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during thesir <hift This Includes whete ad whien hey
fesued atations  Thls reporting feature incudes & “bread
crumb® trail wiiich displays the route they Wook( see
photos above ) Providing this infarmation o individual
BEG s will inirease sroductivity as they can sae ang hald
Themaslves secountable for telr achivity

frtagintion

SURENVISOrS Calt access vur Parking Entemtise
Management System {(PEMS) to track the reutes and
produetvity of ndividual PEDS g well a5 run 3 wesllh of
reports The tanding Page of PEMS pravides s dashboaud
with a snapshot of Important summary data, This portal
can bie sccessed Trom a walx browser ol a deskiop ora
tablet. ChicSimarts AutalSSUE solution presets proven
capabilivies In every key ares of integratior ncluding.

< Itegraticon with Duncars's AuToPROCESS spstemn,
Including lizt synclvonization and file uploads
feua- time wics ass pload of all cirations and data,
including phot o

© Heat-time fodeqration and commurncation with various
mckila pavimsnt applicatons

fegl-Umie Ik egration and communscation with the
Liberty metprs and vebidd senadrs

il egration Witk staté and Law Enforsement detebases
sichas the Regrstry vehids database and stotery
wimled vehicle dalabases

Fr— ot
Hima o e s k3
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Hackoffice Processing Overview

g

£ o2

(Our sabust backend communicates In reat-time to the ticket lssuance modulé to improve accuracy, minimize time and
strengthert coilection, A broad range of cltation processing tasks are automated for greater efficiency and control,
nehuding payment processing, DMV itquities {both In state end cut of state), late natices, delinquent feas and
management reporting On-line cashiering, parking permits, tracking and callection of payments aie administered and
tiacked. The system affers a comprehensive taw reperting and billing system, plus sbandoned vehictes tracking for the
ot effective bout and tow program passible, The solution automates bearing schetdeling to minimize time and smooth

the flow of information betwesn processing and the coun t system and, prepares hard copy citation history and supporting
complainis:

Reparting Feotures
Violation summary by are3 & by officer
Officer log and officet pioductivity

Summary of daily payments received
Cltation payment after activity

Payment Datch summary
DMY holds reconciliation

Cltatjon processing activity Officer tisting report Cutstanding NSF check secvice fees
Citation aging by year Hot sheat report fard for vehicle only)  Out of state plates payments
Cleared clitations Citation at collections Late payrnents
Currend. open citatlons Review rapatt {itation R/0 activity report
Cradit balance Cpen citations witheut R/0 Payments received reporl
fatered citations nformaticn Citation payments atter collection
Skelatal citations report
Suspended citations
Isstrance and safely restored should a disaster orour. Chestes can

Our backu#fice coliects znd formats tickets and request predetermined deta fisfds on such items as type

enforcement data, including associated images and voice
recardings, for netwarked or wireless transmission to the
ticket marlagrment detabase. Once in the database, the
ritations become quicily accessibla for payment. [his
pocess includes the requisite conirals and audit trall to
srsure that every ticket issued 1s captured in the system,
The hgsted tormat, of the software allows citations to

Ie enteied into the system safely and securely. Servers
are backed up nightly, ensuring tht data <an be rapidly

SL1 1496406v5 111428.0000]

of infraction and strest suffixes, When users choose frami a
dropdown box insteat) of typing it this {nformation, there
i& an increase in the accuracy of data and consistancy in
reporting throughout the citation managemant. piogram.

Ragistrotions & Notices

Registered nwner data is essential 1o generating
peak revenue fram tickes processing and collections
activities. Any ¢forl to prsue unpaid parking ticket

a7
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Permilting

An efficiant permitting operation is
essential to maintain the credibllity of
the City's progiam. Oun software can
administer a variety of permit types
and isstanca Formats. Tha permitting
module fs designed to manzge all
aspects of preferential parking
permit issuance and tracking
including an-Lne web-enabled
purchase and renewal requests,

cash vegister sales, over-the-counter
issuance, automated renewal natices,
and controlled batch entry for mail-

based processing.
Fleet/Renta!
Our Fleet/Rental Martagament
dabet is contingent upon identifying the owner of the solition is fully integrated within our cltation processing
ticketed vehicle, Tisrougl: our partrership with Niets, we- sohution, When a fieet accaunt is created and/or
wsn quickly obtain registered owner name and address terminated, its ftaet program status is clearly visible from

infarmation for the operation of parking ticket processing the Account Summary and Actount Detail Pages, From
pragrams. T help stieamline tie generation of outbound the Account Event History Page, all-évents pertaining to
notices and correspontence, our system utilizes sutomated  fleet account activation, fleet acceunt termination, plate
Toutines that run dally to determing if citations arg eligible  additions and terminations and invoice generations are
for the genaration and roailing of notices, Our standard accurately displayed in 8 well-organized filterzble grid
notica processing routines run automatically and are based  thatls column sortable, Current fleet status information

on rutes, formats and content defined and approved by fora plate is also displayed on the Plate Cwnetship
Chaster. 5 ’

Types of Notices
1 Partially Paid Citations

3, NF5 Transactions
1. Drive Away Letters

4. Administrative Review/Hearing Letters

ottt 31 ot b e

5. Matling envetope - All dtations are malled using this
tustom double window #10 envelope. i

 Rern envelope - First notices get § complimentary
business reply envelope.

Aay changes in the type, format, content or
scheduling of the tureait notice/coirespondance
garietation will be reviewed and approved by the City of
Chester prior fo use,

onemae

o)

J————
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summary, Plate Ownership History, Plate Qwnership Detall
and Plate Event History Pages, The Fleet Managesmeant
modute provides the capability to create fleet accounty
and associate vehicles to those accounts for special notice,
invaicing and fine bundling. Our proven application
expertise in the handling of fleet, lease and rental
programs will ensure an effective program start: up and
that progrant participants understand the knportance

of paving lavolces timely and the sanctions that will be
imposad for program non-campliance, thereby, increasing
rogram revenies,

Ontionol Hold Natifications

Based on business rules defined by Chester the
Project Team will submit registration hold and release
requests to the MASS DOT/RMVY far in-state registered
vehicles, In genersl, idenxification of citatlons eligible
for registration hold takes place after all batch pzyments
and suspend actions are campleted at the end of the
processing day. This schedule ensures that holds are not
placed errorieously in the tiddle of the day when batch
payments received hiave not yet been uploaded to the
citation databasa, Dnce cltations sre identified a5 being
hald-eligitle, the hold requests are sent to the DMV via
ourinterface. [naddition, our sofution also provides the
ability for authorized users to request individual DMV hold

SLI 1496406v5 111428.00001
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placements or releases autside of the normal processing
stream by using 2n on-line real-time process. Cnce these
teguests are submitted to the RMY, the RMV has the
ability to accept payments for those citations as well as
any additional faes, As folds are Inltlated and released,
all transactiang are-compiled for online visibility through
transaction history as wall as standard reports. Reject
records (hold and release) are stored in the system with
both the error code Information from the RMY and the
text description of the reject reason, We will wark with
Chester ta astablish 2 procass by which reglstration hold
and release rejects can ge resolved andfor colvected at the
RBAY,

Optional Cotlections

Qur backend provides an integrated database with
capabilities for Informatlon stoage, management reporiing
and external system interfates for delinguent account
infarmation. We will provide integrated processing and
special collection services an delinquest accourts, This
service can include skip tracing, additionat noticing,
outbound calting, credit bureau reporting, leal collactions
and other comprehensive professional collection sarvices
which wilt further echance the revenue recovery for
Chester. Services provided are done so in compliance with
the Fair Dabt Collection Practices Act {FDCPA).
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[T A a:zi Ped v TOSE

paynyphone o

M.ob%le Phone Payments

bt

© wsaa recunt lugalion )
R002 B PN Demn N,
© o net & e taton s

4466

Utilizing yowr StoriPhons

b erlian & S48 P L oM
Qur meter and software system can accommodate most haek EE&%?_-Zﬂy%qv;:il‘wﬁe ptions
majoi pay-by-phone mobile payment apps. Cilizens are B e oo ' '_ S Akt S
Increasinigly using their inobites to manage thair daity lives. C oy '!._‘.!u.‘:'&y!g«i.r'-& _‘vems' :
Chester can utilize this shift from cash/plastic to smart ey Ry b
phohes s

E .m&as:‘: wnbthida

Mobile phone Users co: EYTOBT
+ Pay by virtuzlly any Smart-phione app " dration
- Recelve text reminders / email receipts . Uiy oot 7 Bl 404y

- Add time remotely
« Reglster multipte vehicles
« hAap / pin parking location

Mobile Registrotion _

Simple data fields and a user is ready 1o park No coms? No “‘m Mm:w ”‘“_‘- f m_”'m
preiblem. If you've got yaur phane, you've got It tovered. FRAAE &R s !.13!53%‘3?%1@ opiait
No mere tlock-watching - get a discrete nudge when it's B simtoestion . Wit el

time 1o go. Never sprint back to zdd to the meter - more
time is avaliable wherever you are,

T QAT A Culnery Sfams -S4
ompare

(AL

i yablle

syzegr .
pakong etfimabe
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Customer Service

Call Canter

The Preject Team will maintain a program-specific
dedicated tefephone support Lines with b lingual

services foI your progam. Full Policies and Piogedures
ducumentation will be submitied with input from program
officials {0 ensure specific requirements are met.

Operating Hours

Live custamer setvice call center are svallable Monday
through Fridsy, BAM to 5PM loca! Hime ("Call Center
Hours=), Call center will be staffed and able to respond
to-customers het less than 45 hours pec week (with a
minimum of § houss per day), excluding legal federal
holidays to accept payments, provide general pregram
information and Respond t¢ inquiries.

Answering Time

Undet narmal operating cenditions, telephone answer time
by a custormer represantative, including wait time, shall nat
axceed 45 secends, Under normal operating conditions,
callers shall 12caive a busy sigral less than three percent af
{ne e,

Standards

Each caller will receive excellent tustomer sesvice at all
times, All customer service representatives and supervisors
will maintain any required training and certifications
requlred to perform thelr dutes.

Repoiting

The Project Team shal measure its compliance with
Respensiveness Standards ne Less frequently than ance per
calendar quarter, or 2s required by program busiess rutes.
Such measurements shalt be made available fo the City upen
written recuest.

SL1 1496406v3 111428.00001

Citation Fulfillment

Citation Fulfiiment

full front- to-back citation-to disposition processing

- basad on defined business rujes - is included as 2
deliveralle i our offering (o Chester. Our Mlets approved
processing centers currestly deliver thousands of pleces
of eorrespondence daily. Format, preparation and malling
of initlal and subsequent notices will be in fuil eompliarice
with state law and program business rules.

File Transfer Prototol

Cifatiar PDFs are accessed by loggng into ol secure

FTP site. Dice downloaded, POF's can be soited jato the
fAetessary piint abeues dictaled by program business rules.

Printing

The Frery Server Is required to “rip* (the process the primer
miust do o lurn the POF into a priatable file) the thousancds
of POF's that will be uploaded at a singe time.

Folding { foserting

Envelopes and printad correspendence are fed into the
inserter / folder by an aperatp, Other cajrespandence as
directed hy the City can be addad to each individual letter.
Finished sealed envelopes sre expetled from the machine
with parfectly nested correspondence.

Metering

Finlshed ehvelopes are stacked inko a productian-guality
postage metering machine. Scanners and saftwere tools
reconelle the volume of matarad marl with the initial batch
count to ensure qualify contiol

4




Payment Portal

Grline Clfizen Access

Our ciering employs 3 web-based viewing and paymeant
portal designed from the ground up to offer more features
and an improved customer service experience. This

portal will allow the violator view evidence information
and securely pay the fine via credit or debit card, When
payment 's made, 3 1eceipt can be printed directly . Daity,
aur chosen merchant pariner will deposit all fine amaunts
raceived into a dedcated bank zccount set up for the
progiam.

Actessing the Portol

There ara no {echnicai barriers for the public aa our
viewt(tation.com portal. By sinply enteiing the unigue
citation D and PN conspicususly Located on the right
side of sach citation, users are presented with-an easy-to-
navigate range of aptions to teate a one-stop disposition
erpeljence,

VWebsite Fegiuras.,.
+ Viaw local ordinances
¢ View event avidesce
< Pay dtation

+ Downioad docuinents

Taly ¥ - Mamsgement Services Proposal
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Revenue Distribution

- pnpRE

3 [l PR ]

v

PAYIIENTS

inv adtition to awr BCl conpiiant web portal, we atilize

high speed scanners from OPEX and ultia fast check and
remittance verificatinn tool to accept check payments. We
mail out ovar 70,000 traffic victations per monith, of which
250,000 annually are paid by chaek, with the batance
récelyed through the online payment portal, Checks and
accompanying remittances a2 received with other program
cirespondences and pracessed to the Cleck 21 systen
along with 19 image Rles, All cotrespondence js securely
saved 1o the svent record,

Call Center payments by phoas, oaline payiments, are
managed theaugh our secure portal, and posted to the
same City-conyrolled secount.

+ Depesit Summary Report

+ Daily Deposit Extiacy Report
+ Dally Deposit Detail Repart
-+ ttem Seatch Report

EXCEPTIONS

Unsigrad or incemplete checks, pariial payments, and
payments without remittance are managed inemally a3
actionable excaptions, Updzated dispositions and se-
notice plocesses alg aufomated and fully compliant with
estublished business tiles.
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RESIDENT DISCOUNT PROGRAM

Civicsmart’s Uberty meters and PEMS managemant system
enatsle the City to offer special meter rates for residents.

simitar to verifying residency fer parmit eligibitity, our
solution allows the City to confirm that an applicantls a
vesldent. Once conbrmed, the resident can anter their
credit card mformation so that, whenever that credit card
Is used at a mater, the metar wilt recognize the card and
grant preferred meter pricing (6., ona-hour free time, a
discountad rate, extended hours, et¢.), For motorists who
do not have a cradit card, the City can offer a Resident
Smart Card with the ssma functlonality. The cost of

the Resident Smart Card can be borne by the City or the
resident, at the City's discretion,

The implementation of a Resident Disceunt Program begins
with a user requesting that a new account be created for
them, This request can be done in persan at a City office
{and handied. by a City official) or initlated by the user
through 3 publicly accessible website which can be reached
seaimlessly from the City's website,

To create an agoount and request a discotint, the user wi il
enter thelf name, address, and double anter thelr email
and password information, The system will vertfy that an
existing account with that same email address or name
and malling addrass does not already exist. (If it does,
the system will display =n appropriate error messags
instructing the userof the errer and who to contact 1o
resolvel)

Once an account kias been created, the system will forward
the User to'the Discount Account Summary Page. The page
will allow the userto complete a new Resldent Discount
Application inctuding entaring the Discount Selection (if
more than one optien), the credit card number (first 6 dnd
last 4 diglts only), the credit card explration date and proof
of residency Information or attachments according to the
City's policy. If the user does not have a credit card, they
can enter & request for a.Resident Smart Card.

When the user has completed entering the required
informatlon, the system will verify that the credit card
has not baer used in connection with another Discent
Account. Ifif hag, the system will display an appropriate

Lol
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error message. Upon system verification of he entry
of complete, accurate data, the system will record the
application Informdtion in the database and send a
confirmation emall to the user's email address,

The Application will be forwarded to a queus for Clty

staff to raview and approve, The results of this eligibility
decision will also be emalled to the user. 1t a Resident
smart Cavd s requested in ey of a credit card, the staff
cait "hotd" the request until they recelve proof of payment
(if required).

For the duration of the Discount Plan eligibility, when this
credit card is used at a meter, the Liberty meter will check
the credit card analnst the enrofled card database and, if
found, wiil grant the special mater rate to the user. Tile
database wiil only store the first & and last 4 credit card
digits to protect cardholder security, and this Infarmation
will be encrypted using a one way hash algorithe. The
storage of information will follow the same PCY compliance
standards as our meter credit card processing systems,

Once a user Is enrolied in the syster, when they log in
they will see all panding, active and terminated resident
Dlscount Plans Including:

» The last 4 digivs of the credit card number

« The expiration date of the card

» The axpiration date of the discount, and

~ Thedata last used date

Cther features available from the public website, which
will be accessible from the City's website, will enable the
public to:

« Inguire on thelr account

+ Maintain their accoynt

« Display histerical payisent transactions

From an administrative standpolnt, the PEMS systen wiil
allow authorized City staff 1o approve and review Resident
Discount details, They will be able to search by name and
application. status (but will not be able to see credit card
Informatlon) and be able to update account Information
such as address.

Reports will also be avallable that show how many users

are taking advantage of the Resldant Discount Program@)
e .
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SERVICER AGREEMENT
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SERVICER AGREEMENT

_ THIS SERVICER AGREEMENT (the “Agreement”), dated as of this Ej_ﬂday of
(¥ \(11,2(_- , 2018 (the “Effective Date™), is entered into by and between SENSYS SENSYS
GATBO USA, INC (“SENSYS SENSYS GATSO”), a Massachusetts company located in

Beverley MA, and PFS VII LLC, a Delaware limited liability company (“PES™. PFS and
SENSYS GATSO are sometimes collectively referred to herein as the “Parties”, and each

individually as a “Party.” :

WITNESSETH:

WHEREAS, PFS has entered into that certain Master Asset Management Agreement
dated Ppril a5 _, 2018 (the “Management Agreement”) with the City of Chester,
Pennsylv'ania (the “City™), pursuant to which the City has engaged PFS to manage and collect
certain assigned parking assets.

WHEREAS, as permitted by the Management Agreement, PFS desires to engage
SENSYS GATSO to perform, on PFS’s behalf, the management and collection services
described in the Management Agreement with respect to the Assigned Parking assets (the
“Services™);

WHEREAS, SENSYS GATSO is in the business of providing technology management
and collection services and desires to provide the Services for PFS on the terms and conditions of
this Agreement; and

NOW, THEREFORE, for good and valuable consideration, PFS and SENSYS GATSO
agree as follows:

1. Management Agreement. The Management Agreement is attached bereto as
Exhibit A and incorporated herein by reference. Unless otherwise defined herein, capitalized
terms used herein shall have the meanings given to such terms in the Management Agreement.

2. Services. PFS hereby engages SENSYS GATSO to provide, and SENSYS
GATSO hereby agrees to provide on PFS’s behalf, the Services with respect to Assigned Parking
Assets required to be provided by PFS pursuant to the terms of the Management Agreement,
including but not limited to those services listed on attached Exhibit B. Without limiting the
generality of the foregoing, SENSYS GATSO shall perform such other duties and
responsibilities as PFS shall reasonably determine is necessary fo carry out the intent and
purposes of the Management Agreement. If these duties and responsibilities are outside the core
scope of Exhibit B, the Parties shall negotiate in good faith reasonable compensation for any
such duties and responsibilities. SENSYS GATSO shall be engaged for the asset management
period; provided, however, PFS may terminate SENSYS GATSO’s engagement in accordance
with the provisions of this Agreement. :

3. Account/Compensation. SENSYS GATSO will collect infraction fees from those
who voluntarily pay in response to notices issued by SENSYS GATSO, and shall place such fees
in a separate account with a banking institution approved by PFS (“Master Account™). The
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Master Account shall be established in a manner which permits: (a) all fees held in the Master
Account to be swept to a PFS-designated bank account by SENSYS GATSO on a weekly basis
by wire or ACH transfer (the “Weekly Wire™); and (b) for PFS to have viewing rights to the
Master Account. For providing the Services on behalf of PFS, PFS shall pay GATSO in
accordance with the fee schedule set forth in Exhibit C aftached hereto and incorporated herein
by reference (the “Fee”). The Parties agree that Fees due and owing to GATSO under this
Agreement shall be paid without set-off unless GATSO is terminated for cause. Other than the
Weekly Wire, SENSYS GATSO shall have no right to make any disbursements or payments
from the Master Account without the express written consent of PFS; provided however, that
SENSYS GATSO may deduct from the Master Account, on a monthly basis, the amount of any
Fee due and owing for which SENSYS GATSO has already provided PFS an invoice in
accordance with Section 7 of the Management Agreement.. SENSYS GATSO’s responsibilities
under this Section 3 shall constitute a material duty and/or obligation under this Agreement, such
that SENSYS GATSO’s breach of its covenants under this Section 3 shall constitute “cause™ in
accordance with Section 9(d).

’ 4. Compliance and Staffing. SENSYS GATSO represents, warrants and agrees as
follows:

(a) SENSYS GATSO, its officers, directors, employees, independent contractors and
agents shall provide the Services in a manner that complies with all applicable licensing
requirements and all applicable federal, state and/or local laws, regulations, rules and/or
ordinances, including without limitation the federal Fair Debt Collection Practices Act, Fair
Credit Reporting Act, Telephone Consumer Protection Act and those federal, state and local
laws, regulations, rules and/or ordinances relating to debt collection services being performed by
collection agencies; '

(b) SENSYS GATSO and its officers, directors, employees, independent contractors
and agents shall comply with all policies and procedures perjodically adopted by the City or PFS
(so long as approved by the City) as communicated by PFS to SENSYS GATSO provided that
SENSYS GATSO may request an adjustment to the Fee where such changes require additional

resources beyond the original scope of Exhibit B and such adjustment shall not be unreasonably
withheld;

(©) SENSYS GATSO shall employ, dedicate and assign a sufficient number of
qualified and trained employees to provide the Services as required herein and pursuant fo the
Management Agreement (the “Authorized Employees”™);

(d) SENSYS GATSO agrees that it will, at all times while providing the Services,
cause its officers, directors, employees, independent contractors and agents to act in a
professional and ethical manner.

(e) SENSYS GATSO acknowledges and agrees that, in the course of its engagement
by PES, SENSYS GATSO may receive or have access to certain highly-sensitive personal and
confidential information with respect to parkers and violators including but not limited to (i) an
individual’s government-issued identification number such as a social security number, driver’s
license number or. state-issued identification number, (ii) financial account number, credit card
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number, debit card number, credit report information, (iii} an individual’s biometric or health
data and (iv) such other information that can be used to identify an individual including but not
limited to names, signatures, addresses, telephone numbers, email addresses and other unique
identifiers (collectively, “Personal Information™). SENSYS GATSO shall comply with the terms
and conditions of this Agreement and applicable state and federal law with respect to the
collection, receipt, transmission, storage, disposal, use and disclosure of such Personal
Information to any third party; and

@ SENSYS GATSO agrees and covenants that, with respect to all Personal
Information, it shall:

@ keep and maintain all Personal Information mn strict confidence, using a
commercially reasonable degree of care to avoid unauthorized access, use
or disclosure; -

(i) use and disclose Personal Information solely and exclusively for the
purposes for which the Personal Information, or access to it, is provided
pursuant to the terms and conditions of this Agreement, and shall not use,
sell, rent, transfer, distribute or otherwise make available such Personal
Information for its own purposes or for the benefit of any other third party
other than in accordance with this Agreement; and

(iif) not directly or indirectly disclose Personal Information to any person or
entity other than those Authorized Employees who need access to such
Personal Information in order to comply with SENSYS GATSO’s duties
under this Agreement.

5. Indemnification and Other Liability.

(2) SENSYS GATSO Indemnity. Subject to Section 5(d) below, SENSYS GATSO
and its successors and assigns (collectively, the “SENSYS GATSO Parties™) shall indemnify,
defend and hold a) PFS, and its employees, officers, directors, members, agents, attorneys,
successors and assigns (collectively, the “PES Group™) and b) the City, its employees, directors,
officers, independent contractors, agents, attorneys, SUccessors and assigns (the “City Parties”™)
harmless from and against all debts, demands, costs, liabilities, damages, losses and expenses
(including, without limitation, reasonable attorneys’ fees and expenses) to the extent caused by
or that result from or are related to the negligent or more culpable acts or omissions of the
SENSYS GATSO Parties and their respective officers, directors, attorneys, employees, agents
and independent contractors (collectively, the “SENSYS GATSO Group™. The SENSYS
GATSO Parties shall defend at their sole cost and expense and shall hold the PFS Group and the
City Parties harmless from and against any and all damages, liabilities, penalties and/or
settlements resulting from any suit, counterclaim or claim asserted by any third party related to
the performance of the Services hereunder by the SENSYS GATSO Group or resulting from a
breach of any representation or warranty made by SENSYS GATSO in this Agreement or a
failure by the SENSYS GATSO Group to perform a material duty and/or obligation included in
this Agreement.
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(b) PFS Indemnity. Subject to Section 5(d) below, PFS and its successors and
assigns (collectively, the “PES Parties”), shall indemnify, defend and hold the SENSYS GATSO
Parties harmless from and against all debts, demands, costs, liabilities, damages, losses and
expenses (including, without limitation, reasonable atiorneys’ fees and expenses) to the extent
caused by or that result from or are related to the negligent or more culpable acts or omissions of
the PFS Group. The PFS Partics shall defend at their sole cost and expense and shall hold the
SENSYS GATSO Group harmless from and against any and all damages, liabilities, penaltics
and/or settlements resulting from any suit, counterclaim or claim asserted by any third party
resulting from a breach of any representation or warranty made by PFS in this Agreement or a
substantial failure by the PFS Group to perform a material duty and/or obligation included in this
Agreement,

(c) Indemmity Procedures. If a Party intends to seck indemmification pursuant to this
Section 5, such Party shall give prompt written notice to the other Party of the claim, demand,
assessment, action, suit, or proceeding (collectively, “Claim™) to which the indemnity applies.
Such notice shall provide, in reasonable detail, any information that the notifying Party may have
with respect to the Claim (including, without limitation, copies of any summons, complaints, or
other pleadings, which may have been served on the notifying Party or its agents and any written
claim, demand, invoice, billing, or other document evidencing the same). Failure to give prompt
notice of a matter, which may give rise to indemnification hereunder shall not affect the rights of
a Party to seck indemnification hereunder from the other Party so long as such failure to notify
does not adversely affect in any material respect the other Party’s ability to defend the matter for
which indemnification is sought. The indemnifying Party shall have the right to control the
defense of the matter for which indemnification is sought under this Agreement, provided that
the indemnifying Party must conduct the defense actively and diligently thereafter in order to
preserve its rights in this regard; and provided further, however, that the indemnifying Party shall
not agree to settle any Litigation involving the indemnified Party without the written consent of
such indemnified Party (which consent shall not be unreasonably withheld or delayed) unless the
judgment or proposed settlement involves only the payment of money damages (notwithstanding
reasonable and customary settlement terms and provisions that are not material to the
indemnified Party), resolves the claim entirely, and does not impose an injunction or other
equitable relief upon the indenmified Party. The Party seeking indemnification shall have the
right, at its own expense, to have its own counsel participate in the defense.

(d)  Limitation of Liability. ~EXCEPT IN CONNECTION WITH CLAIMS
RELATING TO BREACH OF CONFIDENTIALITY OBLIGATIONS, MISUSE OF
INTELLECTUAL PROPERTY, AND/OR WILLFUL MISCONDUCT, IN NO EVENT SHALL
A PARTY BE LIABLE UNDER THIS AGREEMENT FOR THE OTHER PARTY’S OWN
CONSEQUENTIAL, INCIDENTAL, INDIRECT, LOST PROFIT OR SPECIAL DAMAGES.
The phrase “Party’s own” is meant to distinguish a Party’s own damages from a third party’s
damages.’

(®) The provisions of this Section 5 shall survive the expiration or termination of this
Agreement.

6. Insurance. SENSYS GATSO shall obtain and keep in force during the term of
this Agreement insurance policies with not less than the following coverage:
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(a) General Liability - $1,000,000 per occurrence; $2,000,000 general aggregate.
The commercial general liability policy shall name PFES and the City as an additional insured

party and loss payee.
(b)  Worker’s Compensation - as required by law.
(¢)  Errors and Omissions Coverage - $2,000,000 per claim.

(d)  Fidelity Bond Insurance - YENSYS GATSO shall provide fidelity bond insurance,
which will protect SENSYS GATSO against employee dishonesty, and shall insure, at a
minimum, against losses, including as a result of theft, embezzlement, fraud and other similar
dishonest acts by employees of SENSYS GATSO acting alone or in collusion with others in the
amount of $1,000,000 per loss while the Assigned Parking Assets and funds related thereto are in
SENSYS GATSO’s care, custody, or control. PFS shall be listed as a joint loss payee, as its
interest may appear, on SENSYS GATSO’s fidelity bond insurance policy. If a claim were to be
made, the insurance company would make the applicable payout to each Party suffering a
financial loss arising from or relating to any such SENSYS GATSO employee’s dishonest act
subject to the $1,000,000 per loss limit. If it has been determined that PFS or the City has an
uncompensated loss as a result of an SENSYS GATSO employee’s dishonest act, SENSYS
GATSO shall be responsible to make PFS whole on the applicable financial loss resulting from
such dishonest act, whether or not SENSYS GATSO is reimbursed through insurance.

No insurance provided for under this Section 6 shall diminish or relieve the SENSYS
GATSO Parties of their respective duties and obligations as set forth in this Agreement including
their obligations to indemnify the PFS Group under Section 5 of this Agreement.

The insurance policies shall insure SENSYS GATSO from and against, among other
things, claims of negligent errors and omissions by SENSYS GATSO and its officers, directors,
independent contractors and/or employees. SENSYS GATSO shall furnish to PES and the City
standard ACORD form certificates of insurance, and forward renewal certificates, expiration
and/or termination notices within ten (10) days after SENSYS GATSO’s receipt of any such
notice related to its insurance policies.

7. Periodic Review of Records. At any time during the term of this Agreement, with
at least five (5) days prior written notice to SENSYS GATSO, PFS or the City and/or their
designated accountants or representatives shall be entitled and authorized to examine and
SENSYS GATSO shall provide reasonable assistance to them and/or any designated accountant
or representative in examining JENSYS GATSO’s records related to Assigned Parking Assets.
SENSYS GATSO shall use commercially reasonable efforts to make available any records
related to Assigned Parking Assets requested by PFS or the City and/or their designated
accountants or representatives within five (5) days of such request.

8. Effective Date and Term. This Agreement shall be effective as of the date first
shown above and shall continue until the expiration of the assignment period, unless otherwise
terminated in accordance with this Agreement (the “Term”). Throughout the Term and after
termination of this Agreement, PFS shall remain fully responsible for the performance of the
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management and collection services herein and pursuant to, and in accordance with, the
Management Agreement.

9. Termination.

(a) Upon the expiration of twelve (12) months from the commencement of the
Management Period, PFS shall have the right to terminate this Agreement for any reason, with or
without cause; provided, however, if SENSYS GATSO fails to do any of the following (the
“Benchmarks™) within six (6) months from the Effective Date, PE'S may provide written notice
to SENSYS GATSO ofits failure to comply with the Benchmarks and, if SENSYS GATSO does
not remedy such failure within thirty (30) days of receipt of such written notice, PFS may then
terminate this Agreement thereafter at its discretion:

() Setup project management team

(i)  Setup PFS management reporting backage

(iii)  Establish PFS account reconciliation procedures
(iv)  Establish meter collection procedures

(b)  If PFS elects to terminate this Agreement, PFS shall provide written notice to
SENSYS GATSO and SENSYS GATSO and PFS agree that they will then negotiate a new or
amended Agreement for ongoing services to be performed by SENSYS GATSO, which shall
include new financial terms for the Fee to be paid. If SENSYS GATSO and PFS cannot reach.
agreement as to terms of a new or amended Agreement within thirty (30) days of such written
notice, PFS may, in its sole option, terminate this Agreement upon an additional thirty (30) days
written notice to SENSYS GATSO (the “Final Notice Period”) with the termination being
effective upon the expiration of the additional thirty (30) day notice (the “Termination Date™). If
this Agreement is terminated by SENSYS GATSO for any reason, SENSYS GATSO will
continue to provide the Services to PFS for an additional thirty (30) day period after the date in
which SENSYS GATSO notifies PFS that it deems this Agreement terminated, which thirty (30)
day period will also be deemed to be the Final Notice Period and the last day of such thirty (30)
day period shall be deemed to be the Termination Date.

(c) Upon any such termination, (i) PFS shall compensate SENSYS GATSO in:
accordance with this Agreement for any and all Services performed on its behalf prior to the
Termination Date, and (ii) SENSYS GATSO shall take all such actions as are reasonably
necessary or reasonably requested by PFS to ensure a prompt and orderly transition of
responsibilities to the successor to SENSYS GATSO as provider of the Services during the thirty
(30) days of the Final Notjce Period including but not limited to providing to PFS and/or any
successor servicer with a data file detailing what efforts have been taken with respect to the
assigned parking assets, the date such action was taken, what amounts were collected and such
additional information as reasonably requested by PFS. After sixty (60) days have clapsed from
the Termination Date, PFS shall calculate what amounts are due and owing to SENSYS GATSO
for any Services that SENSYS GATSO performed prior to such termination but which
collections relating to such Services were received after the termination. PFS shall then pay
SENSYS GATSO such amounts within five (5) business days of PFS making such calculation.
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All representations, warranties and indemnification provisions contained berein shall survive the
termination of this Agreement. :

(d)  Notwithstanding Section 9(a) above, this Agreement may be terminated by either
Party immediately if there is cause with respect to the other Party. For purposes hereof, “cause”
shall mean, any one or all of the following:

i Material default in the performance, or material breach of any covenant in
this Agreement and continuance of such default or breach for a period of
thirty (30) days after the date on which written notice, specifying such
default or breach and requiring it to be remedied;

il. Commencement of a voluntary bankruptcy case or other proceeding
seeking liquidation, reorganization or other relief with respect to itself or
its debts or seek the appointment of a trustee, receiver, liquidator,
custodian or other similar official of it or any substantial part of its
property, or shall consent to any such relief or to the appointment of or
taking possession by any such official in an involuntary case or other
proceeding commenced against it, or shall make a general assignment for
the benefit of creditors, or an involuntary bankruptcy case or other
proceeding shall be commenced seeking liquidation, reorganization or
other relief with respect to it or its debts or seeking the appointment of a
trustee, receiver, liquidator, custodian or other similar official of it or any
substantial part of its property, and such involuntary case or other
proceeding shall remain undismissed and unstayed for a period of sixty
(60) days; or an order for relief shall be entered under the Federal
bankruptey laws as now or hereafter in effect;

iil. With respect to SENSYS GATSO only, causc shall exist upon the
imposition of any lien on any assets of PFS as a result of action by
SENSYS GATSO which is not released or bonded over within thirty (30)
days after SENSYS GATSO receives actual written notice hereof.

(¢)  Upon the occurrence of an event of default or termination as provided for herein,
PFS shall have the right to recall all or any portion of the Assigned Parking Assets from
SENSYS GATSO along with all other rights and remedies available under this Agreement or
applicable law.

10.  Representations and Warranties of PFS. PFS represents and warrants to SENSYS
GATSO as follows:

(@)  PFS (i) is a limited liability company, duly organized, validly existing and in good
standing under the laws of the State of Delaware and (ii} is or will be qualified to transact
business in, and is or will timely be in good standing under, the laws of the State of
Pennsylvania;

(b)  PFS has the full power and authority to execute, deliver and perform all
transactions contemplated by this Agreement, and PFS has duly authorized the execution,
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delivery and performance of this Agreement, and has duly executed and delivered this
Agreement; ‘

(¢) the execution and delivery of this Agreement, the consummation of the
transactions contemplated hereby, and the performance of or compliance with the terms and
conditions of this Agreement and each other document and agreement executed and delivered by
PFS in connection herewith does not (and will not) conflict with, violate or result in a breach of
(i) any of the terms, conditions or provisions of PFS’s operating agreement, (ii) any agreement or
instrument o which PFS is now a party, by which PFS is bound, or (iii) any law, regulation,
order, writ, injunction, decree, determination or award of any court, any other Governmental
Authority or any arbitrator, now applicable to PF S or any of its Affiliates, or constitute a default
under any of the foregoing; -

(d)  to the best of its knowledge, there are o actions, suits, proceedings or
investigations pending or, to the knowledge of PIS, threatened against or affecting PFS (or any
of its properties, assets or businesses) in any court or before or by any Governmental Authority,
or any arbitrator which would reasonably be expected to materially affect PFS’s ability to
perform its obligations under this Agreement and each other document and agreement executed
and delivered by PFS in connection herewith. PFS has not received any notice of any default,
and PFS is not in default, under any applicable order, writ, injunction, decree, permit,
determination or award of any court, any other Governmental Authority or any arbitrator which
would reasonable be expected to materially affect PFS’s ability to perform its obligations under
this Agreement and each other document and agreement executed and delivered by PFS in
connection herewith;

(e)  to the best of its knowledge, no consent, approval, authorization or order of any
court or governmental agency or body is required by PFS for the execution and delivery of this
Agreement, the consummation of the transactions contemplated hereby, and the performance of
or noncompliance with the terms and conditions of this Agreement by PFS and each other
document and agreement executed and delivered by PFS in connection herewith;

63 this Agreement, and each other document and agreement executed and delivered
by PFS in connection herewith, constitutes the legal, valid and binding obligation of PFS,
enforceable against PFS in accordance with its terms, except as enforceability may be limited by
bankruptcy, insolvency, reorganization, moratorium or other similar laws relating to or affecting
creditor’s rights generally, or general principles of equity;

(g) to the best of its knowledge, PFS is not in default or violation of any applicable
federal, state or local statutes, laws, ordinances, rules or regulations which relate to the Services
or similar services;

(h) to the best of its knowledge, PFS has not received any written notice of
termination or non-renewal of any contract to which it is a party; and

(1) to the best of its knowledge, no officer, director, employee or agent of PFS, nor
any person acting with or on behalf of PFS, has directly or indirectly offered, agreed to make or
made any contribution, gift, bribe, rebate, payoff, influence payment, kickback or other payment
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to any person, private or public, regardless of form, whether in money, property or services o
(i) obtain favorable business treatment in securing business, permits or licenses, (ii) to pay for
favorable treatment for business, permits ot licenses secured, (iii)to obtain any special
concessions of for special concessions already obtained, or (iv)in violation of any legal
requirement.

11.  Representations and Warranties of SENSYS GATSO. SENSYS GATSO
represents and warrants to PFS as follows:

(a) SENSYS GATSO is a corporation, duly organized, validly existing and in good
standing under the laws. of the State of Delaware and is qualified to transact business in and in
good standing under the laws of the Commonwealth of Pennsylvania;

(b) SENSYS GATSO (i) has the full power and authority to execute, deliver and -
perform its obligations under this Agreement, and (i) has taken all action necessary to duly
authorize the execution, delivery and performance of this Agreement, and has duly executed and
delivered this Agreement;

(©) the execution and delivery of this Agreement, the consummation of the
transactions contemplated hereby, and the performance of or compliance with the terms and
conditions of this Agreement by SENSYS GATSO does not (and will not) conflict with, violate

“or result in a breach of (i) any of the terms, conditions or provisions of SENSYS GATSO’s
bylaws or charter, (ii) any agrecment or instrument to which SENSYS GATSO is now a party or
by which SENSYS GATSO is bound, or (iii) any law, regulation, order, writ, injunction; decree,
determination or award of any court, any other Governmental Authority or any arbitrator, now
applicable to SENSYS GATSO or any of its affiliates, or constitute a default under any of the
foregoing;

(@) to the best of its knowledge, there are no actions, suits, proceedings or
investigations pending or, to the knowledge of SENSYS GATSO, threatened against or affecting
SENSYS GATSO (or any of its properties, assets or business) in any court or before or by any
Governmental Authority, or any arbitrator which would reasonably be expected to materially
affect SENSYS GATSO’s ability to perform its obligations under this Agreement. SENSYS
GATSO has not received any notice of any default, and SENSYS GATSO is not in default,
under any applicable order, writ, injunction, decree, permit, determination or award of any court,
any other Governmental Authority or any arbitrator which would reasonably be expected to
materially affect SENSYS GATSO’s ability to perform its obligations under this Agreement,

{e) no consent, approval, authorization or order of any court or governmental agency
or body is required by SENSYS GATSO for the execution and delivery of this Agreement, the
consummation of the transactions contemplated hereby, and the performance of or compliance
with the terms and conditions of this Agreement by SENSYS GATSO;

) this Agreement, and each other document and agreement executed and delivered

by SENSYS GATSO in connection herewith, constitutes the legal, valid and binding obligation.
of SENSYS GATSO, enforceable against SENSYS GATSO in accordance with its terms, except
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as enforceability may be limited by bankruptcy, insolvency, reorganization, moratorium or other
similar laws relating to or affecting creditor’s rights generally, or general principles of equity;

(g)  to the best of its knowledge, SENSYS GATSO is not in default or violation of any
applicable federal, state or local statutes, laws, ordinances, rules or regulations which relate to
the Services or similar services;

(h) except as previously communicated to PFS, to the best of its knowledge, SENSYS
GATSO has not received any written notice of termination or non-renewal of any government
collections or service contract, or contracts ancillary to such government collection or service
contracts, to which it is a party;

@ to the best of its knowledge, no officer, director, employee or agent of SENSYS
GATSO, nor any person acting with or on behalf of SENSYS GATSO, has directly or indirectly
offered, agreed to make or made any contribution, gift, bribe, rebate, payoff, influence payment,
kickback or other payment fo any person, private or public, regardless of form, whether in
money, property or services to (i) obtain favorable business treatment in securing business,
permits or licenses, (ii) to pay for favorable treatment for business, permits or licenses secured,
(iif) to obtain any special concessions or for special concessions already obtained, or (iv) in
violation of any legal requirement;

() to the best of its knowledge, any information supplied, and representations and
warranties made by SENSYS GATSO in all submittals to PFS or the City are true, correct and
complete in all material respects; and

(k) to the best of its knowledge, its collection, access, use, storage, disposal and
disclosure of Personal Tnformation does and will comply with all applicable federal, state and
municipal privacy and data protection law, as well as all other applicable regulations and

directives.

12.  Employment. During the term of this Agreement, SENSYS GATSO shall not
engage the services of any person or persons now employed by the City, including any
department, agency, board or commission thereof, to provide services relating to this Agreement
without written consent from the City. '

13. Confidentiality.

(a) To the extent permitted by applicable law, each of the Parties hereto shall, and
shall cause its Affiliates to, keep confidential any Confidential Information regarding the other
Party, the City and the Assigned Parking Assets and to use such Confidential Information only to
perform its obligations under this Agreement and shall not disclose such Confidential
Information to any third-party, other than as contemplated herein, without the prior written
consent of the other Party. Each Party shall maintain the Confidential Information of the other in
confidence using at least the same degree of care as it employs in maintaining in confidence its
own proprietary and confidential information, but in no event less than a reasonable degree of
care.
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(b)  For the purpose of this Section 13, the term “Confidential Information” shall
include but not be limited to all data, reports, and records, financial or otherwise, including or
reflecting information about or concerning a Party, the City and any Assigned Parking Assets
which is not available to the general public (whether received before or after the date hereof and
whether transmitted orally or in writing). The term “Confidential Information” does not include
information that:

1 is or becomes generally available to the public other than as a result of a
disclosure by the Party to whom such Confidential Information relates; or

ii. was or becomes available to a Party on a non-confidential basis from a
source other than the other Party; provided that such source is not bound
by a confidentiality agreement with or other contractual, legal or fiduciary
obligation of confidentiality to the other Party with respect to such
information; or

iii. is developed by a Pafty independently of, or was known by a Party prior
to, any disclosure of such information made by such Party; or

1v. is required to be disclosed by order of a court of competent jurisdiction,
administrative agency or governmental body; or by any law, rule or
regulation; or by subpoena, summons or any other administrative or legal
process, or by applicable regulatory standards, after notice of such
requirement has been given to the other Party; or '

V. is disclosed with the written consent of the other Party.

14.  Independent Contractor: Waiver of Conflict. Nothing contained in this
Agreement shall be deemed to constitute PFS and SENSYS GATSO as pariners, joint venturers,
principal and agent or employer and employee. Each Party is solely responsible for maintaining
its own business insurance and worker’s compensation policy and paying all its applicable taxes,
assessments, fees, costs and expenses. Nothing in this Agreement shall constitute or authorize
either Party to bind the other Party to any obligations, or to assume or create any responsibility
for or on behalf of the other Party to any third party. Any arrangements made by SENSYS
GATSO with outside agents or attorneys related to the Services provided under this Agreement
shall be SENSYS GATSO’s sole tesponsibility and shall in no way constitute or imply any
additional obligation on the part of PFS, whose obligation is limited to payment to SENSYS
GATSO of compensation earned in accordance with this Agreement. In the event any account is
referred by SENSYS GATSO to an attorney or outside agent, the applicable conditions of this
Agreement shall be made part of SENSYS GATSO’s arrangement with such attorney or outside
agent. SENSYS GATSO and PFS understand and agree that the relationship between PFS and
SENSYS GATSO is not an exclusive relationship and that (i) PES shall have the right to retain
other servicers to provide the same services for PIS as are described herein and (ii) SENSYS
GATSO shall have the right to manage parking assets and initiate collection litigation
proceedings on behalf of other clients as described herein. To the extent that such activity by
SENSYS GATSO shall be a conflict of interest, PF'S hereby waives all such conflicts of interest.
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15.  Sub-Servicing. In the event SENSYS GATSO subcontracts any of its duties
hereunder, no such subcontracting of duties shall relieve SENSYS GATSO of its primary
responsibility with respect to such duties. SENSYS GATSO shall require that its subcontractors
comply with the representations and warranties set forth in Section 11 herein.

16.  Force Majeure. Notwithstanding anything to the contrary in this Agreement, no
Party shall have any liability to the other hereunder by reason of any delay or failure to perform
any obligation or covenant if the delay or failure to perform is occasioned by force majeure,
meaning (but not limited to) any Acts of God, storm, war, civil commotion, terrorism, labor
disputes or strikes, fire, flood or other casualty, governmental actions, inactions, priorities, or
regulations, or any cause beyond the Parties” direct and immediate control. Should any such
event occur, the Party so affected shall have such additional time within which to perform as
may be reasonably necessary.

17.  Notices. Any notice, payment, demand or communication required or permitted
to be given by this Agreement or applicable law shall be in writing and sent by first class mail,
reputable overnight carrier with return receipt, and e-mail. Charges for any notice hereunder
shall be prepaid and addressed as follows, or to such other address as such Person may from time
to time specify by potice to SENSYS GATSO or PFS, as the case may be:

If to SENSYS GATSO, to:

SENSYS GATSO USA

Attn: Andrew Noble, President

900 Cummings Center

Suite 222 T

Beverley MA 01915

Email: 2.n0ble@SENSYS GATSO.com
Tel.: 978 922 7294

Fax: 480 315 1388

If to PFS, to:

PES VIILLC

c/o Michael Lenza

54 Camp Street
Milford, MA 01757
Tel.: 508-634-3185
Fax: 888-489-9073
Email: mlenza@aol.com

With a copy to:

Robert D. Lane Jr. Esquire
Stevens & Lee

1818 Market Street

29th Floor
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Philadelphia, PA 19103
Tel.: 215-751-2867

Fax: 610-371-7395

Email: rdl@stevenslee.com

18.  Binding Effect. This Agreement shall be binding upon, and shall inure to
the benefit of, the Parties to this Agreement, and their successors and permiited assigns.

19.  Scope of Agreement. This Agreement constitutes the entire understanding of the
Parties hereto with respect to the subject matter hereof and supersedes all prior understandings
and agreements in regard hereto. All exhibits referred to herein and as the same may be
amended from, time to time, are by this reference, made a part hereof as though fully set forth
herein.

20.  Validity of Agreement: Severability. Every provision of this Agreement is
intended to be severable. If any provision hereof is illegal, invalid or unenforceable for any
reason whatsoever, such provision will be fully severable; this Agreement shall be construed and
enforced as if such illegal, invalid or unenforceable provision were not a part of this Agreement;
and the remaining provisions of this Agreement will remain in full force and effect and will not
be affected by the illegal, invalid or unenforceable provision or by its severance from this
Agreement. Further, in lieu of such illegal, invalid, or unenforceable provision, there will be
automatically included, as part of this Agreement, a provision as similar in terms to such illegal,
invalid or unenforceable provision as may be possible and be legal, valid and enforceable. In the
cvent the Act or other controlling law is subsequently amended or interpreted in such a way to
make any provision of this Agreement that was formerly invalid a valid provision, such
provision shall be considered to be valid from the date provided in such interpretation or
amendment or in the event the interpretation or amendment does not otherwise provide, from the
effective date of such interpretation or amendment.

21.  Further Action. Each Party, upon the request of any other Party, agrees to
perform all further acts and execute, acknowledge, or deliver any instruments or documents and
to perform such additional acts as may be reasonably necessary, appropriate or desirable to carry
out the provisions of this Agreement.

22, Govemning Law. The laws of the Commonwealth of Pennsylvania without
reference to conflict of laws principles, shall govern the validity, construction and interpretation
of this Agreement. The parties agree and acknowledge that any state or federal court in the
Commonwealth of Pennsylvania shall have non-exclusive jurisdiction to hear any matter, claim,
complaint or action with respect to this Agreement.

73.  Counterpart Execution. This Agreement may be executed and transmitted
electronically in any number of counterparts with the same effect as if the Parties hereto had
signed the same document.

24.  No Implied Waiver. SENSYS GATSO and PES shall have the right at all times to
enforce the provisions of this Agreement in strict accordance with the terms hereof, and no
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waiver of any provision of this Agreement shall constitute a waiver of any other provision, nor
shall any waiver constitute a continuing waiver unless otherwise provided in writing.

75, Jurisdiction. Fach Party to this Agreement hereby irrevocably agrees that any
suit, action or proceeding arising out of or relating to this Agreement or any agreements or
transactions contemplated hereby must be brought in the courts of the Commonwealth of
Pennsylvania or of the United States of America for the District of Pennsylvania and hereby
expressly submits to the personal jurisdiction and venue of such courts for the purposes thereof
and expressly waives any claim of improper venue and any claim that such courts are an
inconvenient forum. Each Party hereby irrevocably consents to the service of process of any of
the aforementioned courts in any such suit, action or proceeding by the mailing of copies thereof
by registered or certified mail, postage prepaid, to the address provided to SENSYS GATSO and
PFS in accordance with Section 17, such service to become effective ten (10) days after such
mailing.

76.  Amendment. This Agreement may be, amended from time to time only upon
written agrecment of both SENSYS GATSO and PFS.

27.  Assignment. The rights and obligations of SENSYS GATSO under this
Agreement may not be assigned, delegated or otherwise transferred to any other Person, whether
by operation of law or otherwise, without the prior written consent of PFS, which may not be
unreasonably withheld as long as such Person confirms in writing that it will assume all of
SENSYS GATSO’s obligations under this Agreement and PFS is satisfied that such Person shall
provide the Services in the same manner and with the same level of quality as SENSYS GATSO.

98.  Waiver of Jury Trial. EACH PARTY TO THIS AGREEMENT HEREBY
IRREVOCABLY WAIVES TRIAL BY JURY IN ANY ACTION, SUIT OR PROCEEDING,
WHETHER AT LAW OR EQUITY, BROUGHT BY ANY OF THEM IN CONNECTION
WITH THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY.

[Remainder of Page Intentionally Left Blank; Signature Page to Follow]
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IN WITNESS WHEREOF, the Parties have entered into this Servicer Agreement as of the
date first above written.

SENSYS GATSO USA

By: /é\——-——‘ S / _{/ dot ¥

Name: Andrew Noble
Title: President

PFS VIILLC

15



EXHIBIT A
MASTER ASSET MANAGEMENT AGREEMENT
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[EXHIBIT OMITTED -- SEE PRINCIPAL DOCUMENT]



EXHIBITB

SCOPE OF SERVICES

GATSO shall be the Chester Parking Project master servicer. GATSO shall provide the
following services including, but not limited to, the following: manage the project parking assets,
contract with sub servicers, manage enforcement, citation processing, payment processing,
collect meter revenue, manage delinquent collections, non renewals, boot/tow, provide
management reports to PFS VII LLC and other ancillary duties as required to manage the
project. GATSO shall perform the following service activities:

(A)

®)
©
D)

(E)
)

Pursuant to a mutually agreed upon management strategy:

L.

b i S i

10.

Develop and manage project plans for the following sub servicers:
. Duncan Solutions

. Civic Smart

. Pango Mobile

Develop, staff and manage enforcement routes for:
. ALPR vehicles
] Walking routes

Manage non-renewal and boot and tow
Provide citation processing

Provide meter collections

Provide meter maintence

Provide project management

Manage delinquent collections

Provide web based payment portal

. May setup thru citation processor

. May use citation processor mobile app
Interface with adjudication at City

- Provide inbound call handling including toll-free phone number;

Provide outbound calling;

Provide DMV notification of license suspension or registration hold, if required. Any
fees payable to the State for license suspension or registration hold will be paid by PFS;

Allow tax refund and lottery intercept data if authorized By Applicable Law;

Establish pay-by-phone, pay-by-web and mobile phone payment processing functionality,

which:

1.
2.

May use citation processor platforms
May use Mobile app platforms .
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EXHIBIT C
FEE SCHEDULE

GATSO shall receive twenty percent (20%) of all project revenue collected by it in accordance
with the Management Agreement and this Agreement. GATSO shall be responsible to pay all of
its own expenses and costs and, other than as noted below, shall have no right of reimbursement
from PFS other than its twenty percent (20%) fee (the “Fee™). The Fee shall be payable to
GATSO in accordance with Section 7 of the Management Agreement.

The Fee is based on the Assigned Parking Asset revenues that are actually collected by GATSO
and belong to PFS VII project revenue and does not include add on costs by sub servicers
charged to users but not part of PFS VII revenues. '

Other Fees — Any fees payable to the State agsociated with license suspension, registration hold
or tax intercept/lottery proceed intercepts will not be the responsibility of GATSO.
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EXHIBIT C
UCC-1 FINANCING STATEMENT
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I

UCC FINANCING STATEMENT
FOLLOW INSTRUCTIONS

A, NAME & PHONE OF CONTACT AT FILER (optional)

B. E-MAIL CONTACT AT FILER (optional)

C. SEND ACKNOWLEDGMENT TO:  {Name and Address)

[_Melissa Zeiders, Paralegal —l
Stevens & Lee
17 N. 2nd Street, 16th Floor
Harrisburg, PA 17101

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

1. DEBTOR'S NAME: Provide enly one Debter name {12 or ib) (use exact, full name; do nat omit, modify, or abbreviate any pari of the Deblor's name); if any part of the Individual Debtor’s
name will not it in line 1b, leave all of item 1 biank, check here [:j and provide the Individual Debtor informaticn In item 10 of the Financing Statement Addendum {Form UCC1 Adb

1a. .ORGANID\TION'S NAME .
City of Chester, Delaware County, Pennsylvania

oRr 1b. INDIVIDUAL'S SURNAME FIRST PERSONAL NAME ADDITIONAL NAME(S)INITIAL(S} SUFFIX
1c, MAILING ADDRESS ity STATE |POSTAL COBE COUNTRY
_City Hall - 1 Fourth Street Chester PA |19016 USA

2 DERTOR'S NAME: Provide only one Debter name {2a or 25) (use exadt, full name; do not omilt, modity, or abbreviate any part of the Deblor's name); if any part of the Individual Debtor's
name will nat fit in fine 2b, lesve all of item 2 blank, check here D and provide the Individual Debtor information in fiem 10 of the Financing Statement Addendum (Form UCC1Ad)

2a. QRGANIZATICN'S NAME

al

i)

25, INDIVIDUAL'S SURNAME FIRST PERSONAL NAME ADDITIONAL NAME{SHINITIAL{S) SUFFIX

2c. MAILING ADDRESS CITY STATE POSTAL CODE COUNTRY

3 SECURED PARTY'S NAME (or NAME of ASSIGNEE of ASSIGNOR SECURED PARTY): Provide only gne Secured Party name {3a or 3b)
3a. ORGANIZATION'S NAME

PFS VILLLC _
OR 3 TNDIVIDUAL'S SURNAME FIRST PERSONAL NAME ADDIIGNAL NAMESYINTIALES)  |SUFEIX
3. MAILING ADDRESS oY STATE |POSTAL CODE GOUNTRY
54 Camp Street Milford MA 01757 USA

4, COLLATERAL: This finanding statement covers the following collaieral:

— A security interest in the assets pledged in the Amended and Restated Master Asset Management Agreement dated
September 5, 2018 (the "Master Agreement"), by and between fhe Debtor and the Secured Party, being all right, title and
interest of the Debtor in and te (i) the on-street and off-street parking assets within the City of Chester, Delaware County,
Pennsylvania under the control of the Debtor, now or at any time during the term of the Master Agreement, including
parking on public ways within the City of Chester, Delaware County, Pennsylvania and all off-street parking on Debtor
owned or leased land; (i) all equipment and revenue associated with the on-street and off-street parking assets within the
City of Chester, Delaware County, Pennsylvania; and (jif) all revenues, rents, fines or mser or service charges received by the
Debtor in connection with the on-street and off-street parking within the City of Chester, Delaware County, Pennsylvania,
now or at any time during the term of the Master Agreement.

5. Gheck gnly if applicable and check pnly cne box; Collaters! Is [:l held in & Trust (see UCC1Ad, item 17 and Instructions} [:l beling administered by a Decedent's Personal Representative
6b. Check only if applicable and check enly one box:

8a. Check only If applicable and check gnly. one box:

I:l Public-Finance Transaction D Manufactured-Home Transaction D A Debtor 7s a Transmitting Utility D Agricultural Lien D Nen-UCC Filing
7. ALTERNATIVE DESIGNATION (if applicable): EI Lessea/Lessor D Consignes/Consignor {:I Seller/Buyer I:I BalleefBallor D Licensee/Licensor
8. OPTIONAL FILER REFERENCE DATA:
PA Dept of State

International Association of Commercial Administrators (IACA)
FILING OFFICE COPY — UCC FINANCING STATEMENT (Form UCC1) (Rev, 04/20/11)
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LEGAL OPINION OF CITY SOLICITOR
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September 5, 2018

PFS VIILLC

¢/o Michael Lenza
54 Camp Street
Miiford, MA 01757

Stevens & Lee, P.C.
111 N. Sixth Street
Reading, PA 19601

And -

Harlan Special Opportunities Fund III LP
c/o Harlan Capital Partners LLC

150 East 58" Street, 38" Floor

New York, NY 10155

Re;  Master Asset Management Agreement dated September 5, 2018, by and between
the City of Chester and PFS VII LLC (the “Master Agreement”)

Ladies and Gentlemen:

I am the City Solicitor for the City of Chester (the “City”) and in that capacity I am
delivering this opinion in accordance with Section 3(b)(iii) of the above-captioned Master
Agreement. Capitalized terms used but not defined herein shall have the respective meanings
ascribed to them in the Master Agreement.

1. The City is a duly organized City, validly existing under the Constitution and laws
of the Commonwealth of Pennsylvania (the “Commonwealth”) with full power and authority to
enact (a) City of Chester — Article 503 Enforcement, Administration and Penalty; (b) City of
Chester — Article 511 Stopping, Standing and Parking; (c) City of Chester — Article 523 Parking
Meters Ordinance; and (d) Amendment to Article 523 Parking Meters Ordinance, each duly
enacted on April 25 2018 (collectively, the “Parking Ordinances”) relating to the management,
enforcement and administration of the City’s on-street and off-street parking assets.

2, The meeting of the Council at which the Parking Ordinances were enacted was duly
advertised, noticed and held in accordance with all laws and requirements binding on the City.
The Parking Ordinances have not been amended or modified in any respect since their enactment
and are presently in full force and effect.

City Hall » 1 Fourth Street » Chester, Pennsylvania 19013-4400
www.chestercity.com



City of Chester
Solicitor Opinion Letter
Page 2

3. The City has (i) full power and authority to assign, and has duly authorized the
assignment to PES VII, LCC, a Delaware limited liability company, and its successors and assigns
(the “Manager”), the right to manage the Assigned Parking Assets and to collect the revenue from
the Assigned Parking Assets and (i) duly authorized the execution, delivery and performance by
the City of (a) the Amended and Restated Master Asset Management Agreement dated September
5,2018 (the “Master Agreement”) by and between the City and the Manager and (b) the Amended
and Restated Assignhment, Punding and Management Agreement (the “Assignment Agreement”)
by and between the City and the Manager,

4. The Master Agreement and the Assignment Agreement have each been duly
authorized, executed and delivered by the City and, assuming the due authorization, execution and
delivery thereof by the other parties thereto, each constitutes a valid and binding agreement on the
part of the City, enforceable in accordance with its terms, except as enforcement hereof or thereof
may be limited by laws relating to bapkruptcy or insolvency or other similar laws or legal or
equitable principles affecting the enforcement of creditors’ rights generally.

5. Except for matters which in my opinion are without merit, no action or proceeding,
at law or in equity, or inquiry, hearing or investigation, before or by any court, public board, agency
or body, is pending o, to the best of my knowledge, threatened, which (A) challenges in any way
the existence of the City or the right of any official of the City to hold his or her respective office,
or the respective powers of such offices, (B) seeks to restrain or enjoin the execution, delivery or
performance by the City of its obligations under the Master Agreement and the Assignment
Agreement, (C) in any way contests or affects the validity or enforceability of the Master
Agreement and the Assignment Agreement, ot the covenants contained therein and in the Parking
Ordinances, the Master Agreement, the Assignment Agreement or contests the powers of the City
or its authority to perform its obligations thereunder.

6. The execution and delivery of and the performance by the City of its obligations

under the Master Agreement, the Assignment Agreement and the Parking Ordinances and

-~ compliance with the provisions thereof do not and will not constitute a violation or breach of any

existing law or administrative rule or regulation or conflict with or result in a breach or default

under any of the terms or provisions of any formation documents of the City as in effect on the

date of this opinion, including, without limitation, the City’s Home Rule Charter, or, to the best or

my knowledge, after reasonable inquiry, any agreement or other instrument to which the City is a
party.

7. The execution of and the performance by the City of its obligations under the
Master Agreement, the Assignment Agreement and the Parking Ordinances do not require any
licenses, permits or other governmental approvals except such as have been obtained and remain
in effect.

City Hall - 1 Fourth Strect » Chester, Pennsylvania 19013-4400
www.chestercity.com



City of Chester
Solicitor Opinion Letter
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8. All action taken by the City in coection with the assignment of the parking assets
to the Manager has been in compliance in all respects with the provisions of the Pennsylvania
Sunshine Act, 65 Pa. Cons. Stat. §701 ef seq.

My opinions are specifically limited to the current laws of the Commonwealth as enacted
and construed on the date hereof and no opinion is expressed as to the effect the laws of any other
jurisdiction might have upon the subject matter of the opinions expressed herein under conflict of
laws principles or otherwise.

This opinion is limited to the matters expressly stated herein. No implied opinions are to
be inferred to extend this opinion beyond the matters expressly stated herein. This opinion s
expressed as of the date hereof. I do not assume any obligation to update or supplement this
opinion to reflect, or otherwise advise you of, any facts or circumstances which may hereafter
come to my attention or any changes in facts, circumstances or law which may hereafter oceur.

This opinion is provided to you for your benefit only in connection with the transactions
described herein. No other person may rely hereon, nor shall this opinion be disseminated to others
in whole or in part without my express prior written consent.

Very truly yours,

 Kenneth R. Schisier
{; City Solicitor

City Hall « 1 Fourth Street « Chester, Pennsylvania 19013-4400
www.chestercity.com
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EXHIBITE
DEFAULT PREMIUM SCHEDULE
The Default Premium shall be calculated in accordance with the following schedule:

() Years 1 through 5- Twelve Million One-Hundred and Twenty Thousand
Dollars ($12,120,000.00) :

(i) Years6 through 8 — Eight Million and Eighty Thousand Dollars
($8,080,000.00)

(i)  Years 9 and 10 — Five Million and Fifty Thousand Dollars ($5,050,000.00)
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EXHIBITF
BUYOUT SCHEDULE
The Buyout shall be calculated in accordance with the following schedule:
@) Years 1 through 5 - Twelve Million Dollars ($12,000,000.00)
(i)  Years 6 through 8 — Eight Million Dollars ($8,000,000.00)

(i)  Years 9 and 10 — Five Million Dollars ($5,000,000.00)
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