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THIS ASSET TRANSFER AGREEMENT (the "Agreement") is made and entered into as of the 

1 st day of December, 2013, by and among the Harrisburg Parking Authority, a Pennsylvania parking 
authority, organized and existing under the laws of the Commonwealth of Pennsylvania (the 
"Transferor"), and the Pennsylvania Economic Development Financing Authority, a public body 
corporate and politic and an instrumentality of the Commonwealth of Pennsylvania 
("Commonwealth"), organized and existing under the laws of the Commonwealth (the 
"Transferee"), and the City of Harrisburg, Pennsylvania, a third class city incorporated under the 
laws of the Commonwealth (the "City"). 

RECITALS 

WHEREAS, the Transferor owns the Off-Street Parking System which serves residents and 
visitors to the City; and 

WHEREAS, the City owns the On-Street Parking System in or about the areas in which the 
Off-Street Parking System is located; and 

WHEREAS, the Transferor was organized by the City under and pursuant to the laws of the 
Commonwealth; and 

WHEREAS, the Transferor currently operates the Off-Street Parking System and the On- 
Street Parking System and the City currently owns the On-Street Parking System; and 

WHEREAS, the Transferor and the City mutually desire to provide for the continued 

operation of the Off-Street Parking System and the On-Street Parking System in a manner which 
provides upfront moneys to the Transferor and safe, efficient and profitable operation of the Parking 
System for the Transferor, the City and its residents and visitors; and 

WHEREAS, the sale and transfer of the Parking System as provided in or pursuant to this 
Agreement will provide immediate funds to the Transferor and the City and permit efficient 
operation of the Parking System; and 

WHEREAS, the Transferee is willing to lease from the Transferor and the Transferor is 
willing to Lease to the Transferee, the underlying ground on which the Off-Street Parking System is 

located, the garage structures and other improvements thereon, and acquire all right, title and interest 
in substantially all of the other assets of the Off-Street Parking System, as provided in this 
Agreement, and that certain Lease Agreement, dated as of the same date as this Agreement, by and 

between Transferor, as Lessor, and Transferee, as Lessee (the "Lease"); and 

WHEREAS, in consideration of the acquisition price to be paid to the Transferor and in 
accordance with the terms of the PEDFA Intergovernmental Cooperation Agreement with the 
Transferee, the City is willing, pursuant to Article IX, Section 5, of the Constitution of the 
Commonwealth of Pennsylvania, and the Pennsylvania Intergovernmental Cooperation Law, 53 Pa. 
C.S. § §2301 et seq. (collectively, the "Intergovernmental Legislation") to transfer and delegate all of 
its functions, powers and responsibility with respect to the On-Street Parking System to the 
Transferee (except (i) the Parking Enforcement Powers which the City is delegating to DGS 
pursuant to the DGS Intergovernmental Cooperation Agreement, and (ii) the City’s Reserved 
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Enforcement Powers, which the City is retaining) in order to assure the operation of the Parking 
System in a First Class Manner for the benefit of the City and its citizens and visitors; and 

WHEREAS, the Transferee has initially designated the Capital Region Economic 
Development Corporation, a non-profit corporation organized under the laws of the Commonwealth 
("CREDC"), as a Qualified Designee, to serve as Transferee’s representative for purposes of acting 

on behalf of the Transferee as contemplated pursuant to the terms of this Agreement and the 
documents executed pursuant hereto. 

NOW THEREFORE, for good and valuable consideration, the receipt and sufficiency of 
which are hereby mutually acknowledged, the Parties (as defined herein), intending to be legally 
bound hereby, agree as follows: 

ARTICLE 1 

DEFINITIONS AND INTERPRETATION 

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

"Acquisition Price" means the aggregate consideration to be paid by the Transferee pursuant 
to Section 2.1 (a). 

"Additional Coverages" has the meaning ascribed thereto in Section 11.2(g). 

"Advisory Committee" means the respective designee of each of the Qualified Designee, the 
Asset Manager, the Off-Street Operator, the On-Street Operator, the Transferor, the City’s Mayor, 
the City Council, AGM, the County, and the Department of General Services (so long as the Parking 
Lease is in effect) which, is expected to provide advisory input to the Transferee as to (i) proposed 
expansion or contraction of the Parking System; (ii) compliance with the Franchise; (iii) residential 
permit parking; (iv) enforcement of on-street parking; (v) changes in technology and proposed 
capital improvements; (vi) community relations and outreach; (vii) establishment of rates and 
budgets; and (viii) the Operating Standards and Long Term Capital Plan. 

"Affected Property" means any public or private property, including any sign pole, street 
lamp, and other structure, including connecting hardware, that supports a Metering Device but was 
initially designed to serve other purposes, a building, park, highway, street, road, roadway, railroad, 
rail or other transit way, sidewalks, plazas, walkways, connectors (above and below grade) and any 
ancillary facilities related to any of the foregoing, under the jurisdiction and control of the City, any 
other Governmental Authority or any other Person that is located above, below, within the 
boundaries of, connects or intersects with, crosses over or under or is adjacent to any Metered 
Parking Spaces, Unmetered Parking Spaces, or Parking Facility or any part thereof. 

"Affiliate" when used to indicate a relationship with a specified Person, means a Person that, 
directly or indirectly, through one or more intermediaries has a ten percent (10%) or more voting or 
economic interest in such specified Person or controls, is controlled by or is under common control 
with (which shall include, with respect to a managed fund or trust, the right to direct or cause the 
direction of the management and policies of such managed fund or trust as manager, advisor, 
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supervisor, sponsor or trustee pursuant to relevant contractual arrangements) such specified Person, 
and a Person shall be deemed to be controlled by another Person, if controlled in any manner 
whatsoever that results in control in fact by that other Person (or that other Person and any Person or 
Persons with whom that other Person is acting jointly or in concert), whether directly or indirectly 
and whether through share ownership, a trust, a contract or otherwise (for purposes of this definition, 
a managed fund or trust shall be deemed to be an Affiliate of the Person managing, supervising, 
sponsoring or advising such fund or trust and a limited partner in a managed fund or trust shall be 
deemed to be an Affiliate of such fund or trust and of the Person managing, supervising, sponsoring 
or advising such fund or trust). 

"Agreement" means this Asset Transfer Agreement (including all Schedules referred to 
herein), as amended from time to time in accordance with the terms hereof. 

"Annual Capital Budget" has the meaning given it in Section 7. l~’c). 

"Annual Operating Budget" has the meaning ascribed thereto in Section 7. l(c). 

"Approval", "Approved", "Approves", "Approved by the Transferor" and similar 
expressions mean approved or consented to by the Transferor or City in accordance with the 
provisions of Section 1.14. 

"Assets" means the assets of the Parking System as set forth on Schedule 1. 

"Asset Manager" means the Initial Asset Manager, or any other subsequent Person serving as 
an asset manager for the Parking System and Parking System Operations in accordance with this 
Agreement, the Lease and the Indenture. The term does not include a Qualified Designee. 

"Asset Management Agreement" means any agreement, contract, or commitment by which 
the Transferee, directly or indirectly, engages an Asset Manager, that qualifies and is consistent with 
the conditions set forth under Rev. Proc. 97-13 or any successor revenue procedure, regulation or 
other official pronouncement of the Internal Revenue Service so as to not result in private business 

use under § 141(b) of the Internal Revenue Code. Any agreement between Transferee and its 
Qualified Designee is not an Asset Management Agreement. The Transferee and the Initial Asset 
Manager will enter into that certain Asset Management Agreement to be dated as of December 1, 

2013. 

"Assignee" means any Person who obtains the Transferee Interest pursuant to a Transfer 
permitted in Article 15. 

"Assumed Contracts" means those Parking System Contracts that will be assigned to the 
Transferee at the Time of Closing and are listed on Schedule 1 (A-3). 

"Assumed Liabilities" has the meaning ascribed thereto in Section 2.1. 

"Assignment and Assumption Agreement" has the meaning ascribed thereto in Section 

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

"Authority Notes" means those four certain Pennsylvania Economic Development Financing 
Authority Surplus Notes issued by the Transferee pursuant to Section 2.13 of the Indenture, in the 
aggregate principal amount determined as provided in Section 2.1, for the benefit of the Transferor, 
substantially in the form of the "Authority Note" attached as Schedule 18, together with all 
replacements thereof. 

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

"Available Positions" means the positions (and hours) set forth on Schedule 7. 

"Available Supervisory Positions" means the positions (and hours) set forth on Schedule 7. 

"Business Day" means any Day that is not a Saturday, a Sunday or a Day observed as a 
holiday by the City, the Commonwealth or the United States government or a day on which banks in 
the city in which the corporate trust offices of the Indenture Trustee are located, are required or 
authorized by law (including executive order) to close. 

"Capital Improvement" means (i) any improvement to the structural, electrical, electronic, or 
mechanical components of the Parking Facilities, (ii) technology upgrades to Metering Devices, (iii) 
any maintenance, repair or replacement expenditure in excess of$100,000, Adjusted for Inflation, in 
the aggregate during any month, with respect to the Parking System; (iv) any other repairs, 
replacements, improvements, or other work to the Parking System set forth in the Annual Capital 
Budget; and (v) and the Required Capital Improvements. 

"Capital Reserve Fund" has the meaning ascribed thereto in the Indenture. 

"Capital Reserve Requirement" means the greater of$15,000,000 or the "Measured Capital 
Reserve Requirement" as that term is defined in the Indenture. 

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

"City Council" means the governing body of the City, authorized under the Zoning 
Ordinance and the MPC to grant conditional uses and adopt ordinances amending the Zoning 
Ordinance. 
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"City Documents" means the Asset Transfer Agreement, the PEDFA Intergovernmental 
Cooperation Agreement, the DGS Intergovernmental Cooperation Agreement, and the 2013 
Harrisburg Downtown Parking Cooperation Agreement. 

"City Ordinances and Resolutions" means (i) Ordinance No. 30-2013, An Ordinance of the 
City Council of the City of Harrisburg Authorizing the City to Enter Into an Agreement Delegating 
to the Pennsylvania Economic Development Financing Authority Certain Rights and Powers With 

Respect to Its On-Street Parking System Consisting of Collection of Meter Revenues, Rate-Setting, 
and Other Non-Enforcement Matters, and Approving the Pennsylvania Economic Development 
Financing Authority Entering Into a Contract With the Initial Manager of the Parking System to 
Provide Certain Functions If Approved by the Board of PEDFA; and Related Matters; (ii) Ordinance 
No. 31-2013, An Ordinance of the City Council of the City of Harrisburg Authorizing the City to 
Enter into an Intergovernlnental Cooperation Agreement Delegating to the Pennsylvania Department 
of General Service ("DGS") Certain Enforcement Powers with Respect to On-Street Parking and 
Approving DGS Entering into a Contract with the Initial Manager of the Parking System to Provide 

Certain Enforcement Functions, and Related Matters; and (iii) Ordinance No. 32-2013, An 
Ordinance of the City Council of the City of Harrisburg Authorizing the City and Harrisburg Parking 
Authority to Enter Into an Asset Transfer Agreement with the Pennsylvania Economic Development 
Financing Authority, the Transfer of City-Owned Off-Street Parking Assets and Other Rights to the 
Harrisburg Parking Authority, and Related Matters. 

"City Payments" means the payments from Revenues by the Trustee on behalf of the 
Transferee to the City pursuant to Section 3.3 and in accordance with the Indenture in the initial 
amount of $900,000 for the 2013 Operating Year (prorated for 2013 and any other partial year), 
increasing on the first day of each Operating Year to the amount shown in Schedule 12. 

"Claim" means any demand, action, cause of action, suit, proceeding, arbitration, lien, claim, 
judgment or settlement or compromise relating thereto which may give rise to a right to a payment 
obligation. 

"Closing" has the meaning ascribed thereto in Section 2.2(a). 

"Closing Consideration" has the meaning ascribed thereto in Section 2.1. 

"Closing Date" has the meaning ascribed thereto in Section 2.2(a). 

"Closing Period" means the period from the date hereof up to and including the Time of 
Closing. 

"Commercial Parking Lot" means a parcel of real property or portion thereof owned by any 
Person, except for the City, any public authority of the City, Transferor, any other governmental 
entity, or the Harrisburg Redevelopment Authority, used in whole or in part for the principal purpose 
of temporary or permanent storage by the public of vehicles for a stated consideration. 

"Commercial Parking Structure" means a building or portion thereof owned by any Person, 
except for the City, any public authority of the City, Transferor, any other governmental entity, or 
the Harrisburg Redevelopment Authority, which encloses a space used in whole or in part for the 
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principal purpose of temporary or permanent storage by the public of vehicles for a stated 
consideration. 

"Competing Parking Action" has the meaning ascribed to it in Section 13.1. 

"Competing Parking Area" means the area of the City described on Schedule 4. 

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

"Contractor" means any entity with whom a Person contracts to perform work or supply 
materials or labor in relation to the Parking System, including any subcontractor of any tier, supplier 
or materialman directly or indirectly employed pursuant to a subcontract with a Contractor. 

"Covenant Dispute Notice" has the meaning given it in Section 13.5. 

"Covenant Notice" has the meaning given it in Section 13.4. 

"CREDC" has the meaning ascribed to that term in the Recitals. 

"Credit Facility Providers" has the meaning ascribed to that term in the Indenture. 

"Day" means a calendar day, beginning at 12:01 a.m. Prevailing Eastern Time. 

"Debt Service Reserve Fund" has the meaning ascribed thereto in the Indenture. 

"DGS" means the Commonwealth Department of General Services. 

"DGS Intergovernmental Cooperation Agreement" means the agreement between the City 
and DGS, providing for the irrevocable delegation of the Parking Enforcement Powers by the City to 

DGS. 

"Disqualified Contractor" means a Person which has been suspended or debarred by the 
Commonwealth under its Contractor Responsibility Program, Management Directive 215.9, as 
amended or as replaced by a successive directive, role, regulation or statute from time to time, or has 
been convicted by a court of competent jurisdiction of a crime for which a term of imprisonment of 
one year or more could have been imposed, and any Person controlled by a Person which has been 
so suspended, debarred or convicted. 

"Emergency" means a situation that is urgent and calls for immediate action, which, if such 
action is not taken, is reasonably likely to result in or create a serious risk of imminent harm or 
physical damage to any or all of the Parking System or any natural Person. 

"Encumbrance" means any mortgage, lien, judgment, execution, pledge, charge, security 
interest, restriction, easement, servitude, option, reservation, lease, claim, trust, deemed trust or 
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encumbrance of any nature whatsoever, whether arising by operation of law, judicial process, 
contract, agreement or otherwise created. 

"Enforcement Operator" means the Person appointed by the Parking Enforcement Delegation 

Agency in accordance with this Agreement and the DGS Intergovemmental Cooperation Agreement 
to conduct Parking Enforcement Powers as described in Section 3.4(d). 

"Enforcement Policies and Procedures" means the policies and procedures established by 

DGS, the City, the Asset Manager, and the Enforcement Operator for the administration and 
enforcement by the Enforcement Operator of parking rules and regulations that are designed to deter 
parking violations, including procedures for the issuance and collection of parking tickets and 
citations for non-moving violations of the parking rules and regulations with respect to the On-Street 
Parking System, by such means as permitted by Law, as set forth in Schedule 3, but excluding all 
Reserved Enforcement Powers. 

"Engineering Firm" means an independent firm of professional engineers that has exhibited 
experience with the kinds of Parking Facilities and Metering Devices within the Parking System and 
having a recognized reputation for skill and experience in the design, construction, reconstruction, 
maintenance and repair of public parking garages and metering devices engaged by the Asset 
Manager pursuant to the Asset Management Agreement; provided, however, the engineering firm 
cannot be related to or affiliated with the Transferee, Qualified Designee, Operator or Asset 
Manager. 

"Environment" means soil, surface waters, ground waters, land, stream sediments, surface or 

subsurface strata and ambient air. 

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

"Excluded Assets" has the meaning ascribed thereto in Section 2.1. 

"Excluded Liabilities" has the meaning ascribed thereto in Section 2.1. 

"First Class Manner" means, with respect to each component of the Parking System, 
operation and maintenance in compliance with Law and in an efficient and commercially reasonable 
manner in accordance with prevailing parking industry best practices (including best practices 
relating to cleanliness, attractiveness and safety) as implemented by prudent owner/operators of 
parking facilities comparable in scope, size, type, condition, location, nature and purpose. 

"Force Majeure" means any event beyond the reasonable control of the Transferee (and 

including the Asset Manager or Operator), the Transferor, or the City, as applicable, that delays, 
interrupts or limits the performance of a Party’s obligations hereunder including an intervening act 
of God or public enemy, war, invasion, armed conflict, act of foreign enemy, blockade, revolution, 
act of terror, sabotage, civil commotions, condemnation, interference by civil or military authorities, 
nuclear or other explosion, radioactive or chemical contamination or ionizing radiation, fire or other 
casualty, tornado, flooding, earthquake or other natural disaster, riot or other public disorder, 
epidemic, quarantine restriction, strike, labor dispute or other labor protest, stop-work order or 
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injunction issued by a Governmental Authority, governmental embargo, except to the extent that the 
consequence of such event is otherwise specifically dealt with in this Agreement or arises by reason 
of (i) the negligence or willful misconduct of the Parties, (ii) any act or omission by the Parties in 
breach of the provisions of this Agreement, (iii) lack or insufficiency of funds or failure to make 
payment of monies or provide required security on the part of the Transferee or(iv) any strike, labor 
dispute or other labor protest involving any Person retained, employed or hired by the Transferee or 
its Representatives to supply materials or services for or in connection with the Parking System 

Operations or any strike, labor dispute or labor protest pertaining to the Transferee that is caused by 
or attributable to any act (including any pricing or other practice or method of operation) or omission 
of the Transferee or its Representatives. 

"Governmental Authority" means any court, federal, state, local or foreign government, 
department, commission, board, bureau, agency or other regulatory, administrative, governmental or 
quasi-governmental authority and, unless expressly excluded, includes the City. The definition of 
Governmental Authority excludes the Transferee. 

"Hazardous Substance" means any solid, liquid, gas, odor, radiation or other substance or 
emission which is a contaminant, pollutant, dangerous substance, toxic substance, hazardous waste, 
subject waste, hazardous material or hazardous substance which is or becomes regulated by 
applicable Environmental Laws or which is classified as hazardous or toxic under applicable 
Environmental Laws (including gasoline, diesel fuel or other petroleum hydrocarbons, 
polychlorinated biphenyls, asbestos and urea formaldehyde foam insulation). 

"Indemnified Party" has the meaning ascribed to it in Section 12.2(a). 

"Indenture" means the Trust Indenture, between the Transferee and the Trustee, providing for 
the issuance of the Parking Bonds. 

"Indenture Obligations" means the Authority Notes, the Parking Bonds, and all other 
obligations under the Indenture. 

"Index" means the United States Bureau of Labor Statistics, Consumer Price Index, all Urban 
Consumers, Northeast Cities Index, all items, as found in Table 11 of the CPI Detailed Report 

published by the U.S. Department of Labor, Bureau of Labor Statistics and for calculations using 
this index, the CPI-U, NE Cities Index reported four months prior to the first day of each Operating 

Year shall be used to determine the amount of any increases based on the Index; provided, that if the 
Index is changed so that the base year of the Index changes, the Index shall be converted in 
accordance with the conversion factor published by the U.S. Department of Labor, Bureau of Labor 
Statistics; provided further that if the Index is discontinued or revised during the Term, such other 
index or computation with which it is replaced shall be used in order to obtain substantially the same 
result as would be obtained if the Index had not been discontinued or revis,zd. ¯ 

"Information" means any and all information relating to the Parking System Operations in 
the Transferee’s possession or control or available to the Transferee pursuant to the Asset 
Management Agreement, the Parking Services Agreement, or the Parking Entbrcement Engagement 
Agreement. 
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"Initial Asset Manager" means PK Harris Advisors, Inc., a Georgia corporation, an affiliate 

of Trimont Real Estate Advisors, Inc. 

"Initial Enforcement Operator" means Standard Parking Corporation. 

"Initial Off-Street Operator" means Standard Parking Corporation. 

"Initial On-Street Operator" means Standard Parking Corporation. 

"Intergovernmental Legislation" has the meaning ascribed to it in the Preamble to this 

Agreement. 

"Intergovernmental Transfer" has the meaning ascribed to it in Section 3.3. 

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

"Lease" has the meaning ascribed to it in the Preamble to this Agreement. 

"Leasehold Mortgage(s)" has the meaning set forth in the Indenture for the term "Mortgage." 

"Leasehold Mortgagee" means the Trustee or its assignee of its interest as the holder of the 
Leasehold Mortgage. 

"Leasehold Mortgagee’s Notice" has the meaning ascribed to it in Section 16.2(a). 

"Lessor" means the Transferor and its permitted successors and assigns under the [,ease. 

"Long Term Capital Plan" has the meaning ascribed to it in Section 5.2(a). 

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

"Material Adverse Effect" means a material adverse effect on the business, financial 
condition or results of operations of the Parking System taken as a whole. 

"Memorandum of Lease" has the meaning ascribed thereto in Section 2.7. 

"Metered Parking Fee" means the fees established as consideration for the privilege of 
parking a motor vehicle at a Metered Parking Space all as set forth on Schedule 5, and as may be 
adjusted by the Transferee pursuant to the terms of this Agreement. 

"Metered Parking Revenue" means, during the Term, the revenues derived from Metered 
Parking Fees, not including any Parking Violation Revenue related thereto.: 

"Metered Parking Spaces" means those parking spaces within the Competing Parking Area 
where during certain periods of time, the City, requires the payment of a fee for parking a motor 
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vehicle at that space or place for a limited period of time plus any such additional parking spaces 
designated within the Competing Parking Area pursuant to Sections 6.3 and 6.6. The locations of 

the existing Metered Parking Spaces are shown on Schedule 4. 

"Metering Devices" means the parking meters, pay and display stations, electronic metering 
devices, and other similar devices that may be used from time to time in connection with the Parking 
System Operations, including any shelters used to guard the devices and patrons from the elements 
utilized by Transferee in its discretion, but excluding Affected Property. 

"MPC" means the Pennsylvania Municipalities Planning Code (Act of 1968, P.L. 805, No. 
247), as amended, and as the same may be amended, restated and codified from time to time. 

"New Agreement" has the meaning ascribed thereto in Section 16.5(a). 

"Non-Compete Covenant" has the meaning ascribed thereto in Section 13.1 (a). 

"Non-Impair Covenant" has the meaning ascribed thereto in Section 13.2(a). 

"Notice of Loss" has the meaning ascribed thereto in Section 12.2(a). 

"Off-Street Operator" means the Initial Off-Street Operator, or any other Person 
subsequently engaged by the Asset Manager pursuant to the Asset Management Agreement to 
operate the Off-Street Parking System. 

"Off-Street Parking Facility Revenue" means the revenues derived from the Off-Street 
Parking System collected by the Transferee with respect to the operation of the Parking Garages and 
Parking Lots, excluding any Parking Violation Revenue related thereto. 

"Off-Street Parking Fee" means the fees established as consideration for the privilege of 
parking a motor vehicle at the Parking Garages or Parking Lots all as set forth on Schedule 5, and as 
may be adjusted by the Transferee pursuant to the terms of this Agreement. 

"Off-Street Parking Services" means the services to be provided by or on behalf of the 
Transferee, or the Off-Street Operator (pursuant to the Parking Services Agreement), with respect to 
the Off-Street Parking System under this Agreement. 

"Off-Street Parking System" means the public parking system consisting of the Parking 
Facilities as described on Schedule 1 (A-1), all improvements, including paving, structures, signage 
(including all parking garage entry and exit signage), fixtures, equipment, and personal property of 
any and every kind whatsoever forming a part of and used in connection with such garages and lots 
from time to time, and any property acquired pursuant to the City Island Option or otherwise 
becoming a part of the "Leased Premises" under the Lease, but excluding all rights (including oil, 
gas and mineral rights, air rights and development rights) retained by the Transferor as the fee simple 
owner of the Parking System Land and structures and improvements. 

"On-Street Operator" means the Initial On-Street Operator, or any other Person subsequently 
engaged by the Asset Manager in accordance with the terms of this Agreement, the Lease and the 
Indenture to operate the On-Street Parking System. 
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"On-Street Parking Services" means the services to be provided by or on behalf of the 
Transferee, by the Asset Manager and the On-Street Operator (pursuant to Asset Management 
Agreement and the Parking Services Agreement), with respect to the On-Street Parking System 
under this Agreement. 

"On-Street Parking System" means (i) the Metered Parking Spaces, (ii) the Metering 
Devices, normal meter poles, computer systems and software used in connection with the 

administration and operation of Metered Parking Spaces and the collection of Metered Parking Fees, 
and all improvements and personal property of any and every kind whatsoever forming a part of and 
used in connection with the operation and maintenance of the metering system associated with the 
Metered Parking Spaces (including all Metering Devices but excluding any interest in the streets, 

sidewalks, paving, sign poles, tripods, streetlights or similar real or personal property). (iii) any 
additional Metered Parking Spaces added from time to time, and (iv) for purposes of enforcement 
only, all of the Unmetered Parking Spaces, but excluding any interests in the streets, sidewalks, 
paving or similar real property. 

"Operating Standards" has the meaning ascribed to it in Section 5.1. 

"Operating Year" means (i) the period beginning on the Closing Date and ending on the next 
succeeding December 31 ; and (ii) thereafter the period from January 1 to December 31. 

"Operator" has the meaning ascribed to it in Section 3.5(a). 

"Other System Revenue" has the meaning ascribed thereto in Section 6.1 (e). 

"Parking Bonds" means the obligations, other than the Authority Notes, issued by the 
Transferee in connection with its payment to the Transferor of the Closing Consideration, together 
with any obligations issued to refund those obligations or issued to finance the Parking System 
pursuant to the Indenture. 

"Parking Enforcement Delegation Agency" means the Commonwealth Department of 
General Services or any successor agency as a party to the DGS lntergovernmental Cooperation 
Agreement. 

"Parking Enforcement Engagement Agreement" means an)’ agreement entered into between 

the Parking Enforcement Delegation Agency and the Asset Manager relating to the management or 

conduct of the parking enforcement services under the grant of the Parking Enforcement Powers. 

"Parking Enforcement Operations Agreement" means any agreement entered into between 
the Asset Manager and the Enforcement Operator relating to the conduct of the parking enforcement 
services pursuant to the Parking Enforcement Powers. 

"Parking Enforcement Powers" means the power to (i) issue parking tickets or citations for 
non-moving violations only of the parking rules and regulations with respect to the Parking Spaces 

and other Laws of the City of Harrisburg with respect to the Parking System, and (ii) boot and tow 
vehicles in violation of the parking rules and regulations with respect to the Parking Spaces and 
other Laws of the City of Harrisburg with respect to the Parking Systern, in each case in accordance 
with the Enforcement Policies and Procedures set forth in Schedule.~3, but excluding any Reserved 
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Enforcement Powers. The City retains the power to concurrently exercise Parking Enforcement 
Powers, but not to further delegate the Parking Enforcement Powers to any other person. 

"Parking Facilities" means Parking Lots and Parking Garages. 

"Parking Fees" means the Metered Parking Fee and the Off-Street Parking Fee. 

"Parking Gara~;es" means the parking garages described in Schedule 1 (A-1) located on one 

or more parcels of Parking System Land. 

"Parking Lease" means the Vehicle Parking Lease by and between the Transferee, as Lessor, 
and the Commonwealth acting through DGS, as Lessee, providing for the letting of spaces in the 
Off-Street Parking System. 

"Parking Lots" means the parking lots described in Schedule 1 (A- 1) located on and including 
one or more parcels of Parking System Land. 

"Parking Services Agreement" means any material agreement, contract or commitment to 
which the Asset Manager is a party relating to the Parking System Operations as in force from time 
to time (including the Parking Enforcement Engagement Agreement, the Parking Enforcement 
Operations Agreement, and any warranties or guaranties), but excluding the Lease, any Leasehold 
Mortgage and financing documents related thereto. 

"Parking Services" means the On-Street Parking Services and Off-Street Parking Services. 

"Parking Spaces" means the Metered Parking Spaces and off-street parking spaces 
comprising part of the Off-Street Parking System l?om time to time, but excluding Unmetered 
Parking Spaces. 

"Parking System" means the On-Street Parking System and Off-Street Parking System. 

"Parking System Condition Report" has the meaning ascribed to it in Section 4.1. 

"Parking System Contracts" means the agreements to which the Transferor is a party relating 
to the use and operations of the Parking System, including the Assumed Contracts and the Parking 
System Contracts that are Excluded Liabilities and are listed on Schedule 6. 

"Parking System Land" means those parcels of real property upon which the Parking Garages 
and Parking Lots are located and as further described in the Memorandum of Lease. 

"Parking System Operations" means (i) the operation, management ~md maintenance of the 
Parking System, (ii) the issuance, processing and collection of parking tickets or citations for non- 
moving violations of parking rules and regulations with respect to the Parking Spaces pursuant to 
this Agreement, and (iii) all other actions relating to the Parking System thai are performed by or on 
behalf of the Transferee pursuant to this Agreement. 
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"Parking Violations" means any ticket or citation issued by the City or by the Enforcement 
Operator (excluding moving violations) in the Competing Parking Area in accordance with the 

Enforcement Policies and Procedures. 

"Parking Violation Revenue" means the revenues derived from any Parking Violations issued 
during the Term, any related fines imposed by the court (other than actual court costs) collected for 
Parking Violations or citations for violations of parking rules and regulations and other non-moving 
violations issued by an Enforcement Operator or police officer. The Schedule for Parking Fines is 
set forth on Schedule 3. 

"Party" means a party to this Agreement and "Parties" means some or all of them as 

appropriate. 

"PEDFA Intergovemmental Cooperation Agreement" means the agreement between the City 
and the Transferee providing for the transfer and delegation to Transferee of the City’s powers, 
functions and responsibilities (except the Parking Enforcement Powers and the Reserved 
Enforcement Powers) with respect to the On-Street Parking System and of the authority to set 
parking rates for the Parking System. 

"Period of Operation" means, (i) with respect to each Metered Parking Space, the Days and 

the period or periods of time during each Day the parking of a motor vehicle in that Metered Parking 
Space is permitted and the payment of a Metered Parking Fee for use of that Metered Parking Space 
is required as described in Schedule 5; and (ii) with respect to the Parking Facilities, the Days and 
period or periods of time during each Day that the parking of a motor vehicle in a Parking Garage or 
Parking Lot is permitted as set forth in Schedule 5. 

"Permitted Transferor Encumbrance" means, with respect to the Parking System: (i) the 
Transferee Interest; (ii) any Encumbrance that is being contested, or being caused to be contested, by 
the Transferor and disclosed in writing to the Transferee (but only for so long as such contest 
effectively postpones foreclosure of any such Encumbrance); (iii) any easement, covenant, 

condition, right-of-way, or other matters of record, or any zoning, building, eavironmental, health or 
safety Law relating to the development, use or operation of the Parking System (or other similar 
reservation, right and restriction) or other defects and irregularities in the title to the Parking System 
existing on the Closing Date and accepted by Transferee; (iv) the police and regulatory powers of the 
Commonwealth of Pennsylvania, the City, and Dauphin County with respect to the Parking System, 
and the regulation of traffic control and use of the Public Way, including the Reserved Enforcement 
Powers; (v) any right reserved to or vested in any Governmental Authority by any statutory 
provision or under common law; (vi) any other Encumbrance permitted hereunder; (vii) any 
Encumbrances created, incurred, assumed or suffered to exist by the Transferee or any Person 

claiming through it and permitted by this Agreement or the Lease; (viii) any rights reserved to or 
vested in the Transferor by any statutory provision; and (ix) any amendment, extension, renewal or 
replacement of any of the foregoing: Notwithstanding the foregoing, no encumbrance that would 

materially adversely affect the security interests granted to the Trustee pursuant to the Indenture or 
the Leasehold Mortgage as security for the Parking Bonds shall constitute a Permitted Transferor 
Encumbrance. 
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"Permitted Transferee Encumbrance" means, with respect to the Transferee Interest: (i) any 
Encumbrance that is being contested in accordance with Section 3.7(a)(but only for so long as such 
contest effectively postpones foreclosure of any such Encumbrance); (ii) any (A) lien or security 
interest for obligations not yet due and payable to a Contractor or other Person, (B) any statutory 
lien, deposit or other non-service lien or (C) lien, deposit or pledge to secure mandatory statutory 
obligations or performance of bids, tenders, contracts (other than for the repayment of borrowed 
money) or leases, or for purposes of like general nature, any of which are incurred in the ordinary 
course of business of the Parking System Operations and either (A) not delinquent or (B) which are 
being contested by the Transferee in accordance with Section 3.7(a) (but only for so long as such 
contest effectively postpones enforcement of any such Encumbrance); (iii) inchoate materialmen’s, 
mechanics’, workmen’s, repairmen’s, employees’, carriers’, warehousemen’s, or other like 
Encumbrances arising in the ordinary course of business of the Parking System or the Transferee’s 
performance of any of its rights or obligations hereunder, and either (A) not delinquent or (B) which 
are being contested by the Transferee in accordance with Section 3.7(a) (but only for so long as such 
contest effectively postpones enforcement of any such Encumbrance); (iv) any right reserved to or 
vested in any Governmental Authority by any statutory provision or under common law; (v) any 
other Encumbrance created by the Transferee and permitted hereunder; (vi) liens incurred in the 
ordinary course of business in connection with workers’ compensation, unemployment insurance, 
social security and other governmental rules and that do not in the aggregate materially impair the 
use, value or operation of the Parking System; (vii) any Encumbrance, security interest or pledge 
imposed upon the Transferee as to Transferee’s assets arising from borrowings, financings, leases or 
similar transactions in the ordinary course of business (including any leasehold mortgage (and 
financing statements or other means of perfection thereto) or any Encumbrance created, incurred, or 
assumed pursuant to the Indenture in connection with the issuance of the Parking Bonds to the extent 
expressly permitted by the Indenture); and (viii) any amendment, extension, renewal or replacement 
of any of the foregoing. 

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

"Prevailing Eastern Time" means Eastern Standard Time or Eastern Daylight Time, as 
applicable in the Commonwealth on the relevant day. 

"Procurement Code" means the Commonwealth Procurement Code, 62 Pa.C.S.§ 101 et seq. 

-"Professional Engineer" means an engineer qualified and licensed as a professional engineer 
and an employee of an Engineering Firm. 

"Property Taxes" means any ad valorem property tax attributable to the Parking System or 
the Transferee Interest, including any ad valorem tax on real property and improvements, building, 
structures, fixtures and tangible personal property. 

"Prospective Rate Covenant" has the meaning ascribed thereto in the Indenture. 
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"Public Improvement" means any construction, reconstruction, improvement, enlargement, 
alteration, or repair of a building, highway, drainage system, water system, road, street, sidewalk, 
sidewalk area, alley, sewer, ditch, sewage disposal plant, water works, and all other structures or 
works of any nature by a public authority. Public Improvements include street improvements that 
enable the public use of the City’s street network by both automobile and public non-automobile 
modes of transportation (e.g., transportation by pedestrian way, bicycle, public bus, or public 

streetcar). 

"Public Parking Lot" means a parcel of real property or portion thereof owned by the City, 
any public authority of the City, Transferor, any other governmental entity, or the Harrisburg 
Redevelopment Authority used in whole or in part for the principal purpose of temporary or 
permanent storage by the public of vehicles for a stated consideration. 

"Public Parking Structure" means a building or portion thereof owned by the City, any 
public authority of the City, Transferor, the Harrisburg Redevelopment Authority, or any other 
governmental entity which encloses a space used in whole or in part for the principal purpose of 
temporary or permanent storage of vehicles by the public for a stated consideration. 

"Public Way" means the streets, alleys, driveways and sidewalks owned by (or for the benefit 
of) the City. 

"Qualified Designee" means the entity from time to time selected by the Transferee to serve 
as its representative to oversee the administration and management of the Parking System, which is 
engaged under an agreement that qualifies and is consistent with. the conditions set forth under Rev. 

Proc. 97-13 or any successor revenue procedure, regulation or other official pronouncement of the 
Internal Revenue Service so as to not result in private business use under § 141(b) of the Internal 
Revenue Code, and which shall not adversely affect the exclusion of gross income of the interest on 

the Parking Bonds, or another entity with respect to which Transferee has received an opinion of 
nationally recognized bond counsel that such entity may be the Qualified Designee without 
adversely affecting the tax exempt status of the Parking Bonds. Initially, the Qualified Designee is 
CREDC. The Transferee and CREDC will enter into that certain Parking Services Agreement (the 
"Servicing Agreement"), an agreement that satisfies the requirements of the next preceding sentence. 

"Rate Covenant" has the meaning ascribed thereto in the Indenture. 

"Rating Agency" means any of Standard & Poor’s Ratings Services, Moody’s Investors 
Service, Inc., or Fitch Investors Service, Inc., or any similar entity, or any of their respective 

Successors. 

"Recovery Plan" means Harrisburg Strong Plan, filed on August 26, 2013 and approved by 
the Pennsylvania Commonwealth Court by its Order entered September 23,2013. 

"Rent" has the meaning given it in the Lease. 

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

"Required Capital Improvements" has the meaning given that term in the Lease. 

"Required Coverages" has the meaning ascribed thereto in Section l 1.1. 

"Reserved Enforcement Powers" means the exercise by the City of those police and 
regulatory powers with respect to the On-Street Parking System, including Metered Parking Spaces, 
and the regulation of traffic, traffic control and the use of the Public Way, including exclusive and 
reserved rights of the City to: (i) establish and revise from time to time all parking regulations, and 

fines with respect to the Public Way, excluding however, the Metered Parking Spaces; (ii) issue 
citations for all moving violations of the traffic laws; (iii) issue residential parking permits and 

enforce the City’s residential permit program, except within the Competing Parking Area, as to 
which the City has retained the right to concurrently enforce the residential permit program and the 
exclusive right to issue residential parking permits; (iv) enforcement of the snow route and 
emergency weather restrictions; and (v) enforcement of the street sweeping parking restrictions. 

"Revenues" means all revenues, receipts and income derived from the operation of the 
Parking System (excluding parking or gross receipts taxes and other taxes collected from users or 
imposed on users and remitted to the applicable taxing authority). Revenues shall also include the 
revenues of the Parking System that are pro-rated and transferred to the Transferee pursuant to 

Section 2.2(b). 

"Reversion Date" means the Business Day immediately following the date on which this 
Agreement expires or is terminated. 

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

"Schedule of Parking Fees" means (i) the fee schedule for Metered Parking Spaces; and (ii) 
the schedule of rates and charges for use of the Parking Facilities, both as set forth in Schedule 5. 

"Surplus Fund" has the meaning ascribed thereto in the Indenture. 

"Surplus Revenues" means amounts deposited in the Surplus Fund as provided in the 
Indenture. 

"Taxes" means any federal, state, local or foreign income, gross receipts, commercial 
activity, license, payroll, employment, excise, severance, stamp, occupation, premium, windfall 
profits, environmental, customs duties, permit fees, capital stock, franchise, profits, withholding, 

social security, unemployment, disability, real property, personal property, parking, sales, use, 
transfer, registration, value added, alternative or add-on minimum, estimated or other tax, levy, 
impost, stamp tax, duty, fee, withholding or similar imposition of any kind payable, levied, collected, 
withheld or assessed at any time, including any interest, penalty or addition thereto, whether disputed 
or not; including special assessments and other lawful assessments in the nattne of taxes with respect 
to or against the Parking System or any applicable service payments or payments in lieu of taxes 
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lawfully assessed with respect to or against the Off-Street Parking System with respect to periods on 
or after the Closing Date. 

"Tax Exempt Parking Bonds" means any Parking Bonds the interest on which is excluded 
from gross income for federal income tax purposes as of the date of issuance. 

"Temporary Closure" means any interruption to, or any suspension of, Parking System 
Operations with respect to a Parking Space during the Period of Operation of such Parking Space for 
certain commercial purposes where a Temporary Closure Fee is or may be charged. 

"Temporary Closure Fee" means with respect to a Temporary Closure of an On-Street 
Parking Space due to the request of any Person, other than the Parties, seeldng a Temporary Closure 
for approved purposes, a fee as set forth in the City’s municipal code for Temporary Closure of such 
Metered Parking Spaces for a stated period. 

"Term" means with respect to each of the Intergovernmental Transfer, the Lease and this 
Agreement, a period of approximately 40 years expiring on December 31 2053; provided however, 
in the event the Indenture Obligations have not been satisfied in lull on 0,: before December 31, 
2053, the Term shall automatically extend for additional successive periods of one (1) calendar 
month until such time as the Indenture Obligations shall have been fully satisfied, and shall end on 
the last day of the first calendar month in which no Indenture Obligations are outstanding. 

"Third Party Claim" has the meaning ascribed thereto in Section 12.2 b~. 

"Time of Closing" means 10:00 a.m. Prevailing Eastern Time on the Closing Date or such 
other time on that date as the Transferor and the Transferee agree in writing that the Closing shall 
take place. 

"Title Policy" has the meaning ascribed thereto in Section 2.4(a)(iii). 

"Transaction" means the transfer of, and acquisition of, the Assets and the Intergovernmental 
Transfer and the effectiveness of the PEDFA Intergovernmental Cooperation Agreement, the DGS 
Intergovernmental Cooperation Agreement~ and the Lease.              . 

"Transaction Document(s)" means any or all of the documents entered into by Transferee in 
connection with the Transaction, including this Agreelnent, the Lease, the Indenture, the PEDFA 
Intergovernmental Cooperation Agreement, the Parking Lease, the Asset Management Agreement, 
the Servicing Agreement, and the Authority Notes. 

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

"Transferee Default" has the meaning ascribed thereto in Section ! g. 1 (a). 

"Transferee Indemnitee(s)" has the meaning ascribed thereto in Section 12.1. 

"Transferee Interest" means the interest of the Transferee in the ParkJhg System created by 

this Agreement, the PEDFA Intergovernmental Cooperation Agreement, and the Lease and the r~ghts 
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of the Transferee under or pursuant to this Agreement, the PEDFA Intergovernmental Cooperation 
Agreement, or the Lease. 

"Transferee Request" means a written request in respect of the Parking System prepared by 
or on behalf of the Transferee and addressed (o the Transferor and the City seeking to make a 
fundamental change in the dimensions or location of any part of the Parking System or seeking any 
modification or change to the Operating Standards pursuant to Section 6.2; provided, however, that a 
Transferee Request need not be submitted in connection with operations, maintenance or repair of 
the Parking System in the ordinary course or any other aspects of Parking System Operations 
permitted or reserved to the Transferee under this Agreement.        :                 -~ 

"Transferor Default" has the meaning ascribed to it in Section 14.2(a). 

"Transferor’s Option" has the meaning ascribed thereto in Section !6.7(a). 

"Trustee" means the commercial bank or trust company with trust powers, designated by the 
Transferee, which serves from time to time as Trustee pursuant to the Indenture. 

Co. 

"Underwriter" means Guggenheim Securities, LLC, on behalf of itself and Piper Jaffray & 

"Unmetered Parking Spaces" means any on-street space within tl:e Competing Parking Area 
that has neither a Metering Device nor is subject to a Metered Parking Fee. 

"Year" means the calendar year. 

"Zoning Ordinance" means Chapter 7 of the Codified Ordinances of Harrisburg, 
Pe~msylvania, as amended and in effect on the date of this Agreement. 

"Zoning Hearing Board" means the Zoning Hearing Board of the City of Harrisburg, created 
pursuant to §7-305.1 of the Codified Ordinances of Harrisburg, Pennsylvania, as amended, and as 
authorized by the MPC. 

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

Section 1.3. Headings. The division of this Agreement i~3to articl~s,sections and other 

subdivisions is for convenience of reference only and shall not affect the construction or 
interpretation of this Agreement. The headings in this Agreement are not intended to be full or 
precise descriptions of the text to which they refer and shall not be considered part of this 
Agreement. 

Section 1.4. References to this Agreement. ]’he words "herein," "hereby," "hereof," 
"hereto" and "hereunder" and words of similar import refer to this Agreemeat as a whole and not to 
any particular portion of it. The words "Article," "Section," "paragraph," "sentence," "clause" and 
"Schedule" mean and refer to. the specified article, section, paragraph, sentence, clause or schedule 
of or to this Agreement. 
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Section 1.5. References to Any Person. A reference in this Agreement to any Person 
at any time refers to such Person’s permitted successors and assignees. 

Section 1.6. Meaning of lncluding~ Shall and Will. In this Agreement, the words 
"include," "inCludes" or "including" mean "include without limitatioh," "includes without 
limitation" and "including without limitation," respectively, and the words following "include," 
"includes" or "including" shall not be considered to set forth an exhaustive list. The words "shall" 
and "will" have the same meaning. 

Section 1.7. Meaning of Discretion. Unless otherwise stated in this Agreement, the 
word "discretion" with respect to any Person means the sole and absolute discretion of such Person. 

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

Section 1.9. Consents and Approvals. Unless specified otherwise, wherever the 
provisions of this Agreement require or provide Ibr or permit an approval or consent by any Party, 
such approval or consent, and any request therefor, must be in writing (unless waived in writing by 
the applicable other Party). To the extent such approval or consent is to be given, it shall not be 
unreasonably withheld, conditioned, or delayed. 

Section 1.10. Trade Meanings. Unless otherwise defined herein, words or 
abbreviations that have well-known trade meanings are used herein in :~ccordance with those 
meanings. 

Section 1.11. Laws. Unless specified in the definitions or otherwise in this Agreement, 
references to a Law are considered to be a reference to (i) such Law as it may be amended from time 
to time, (ii) all regulations and rules pertaining to or promulgated pursuant to such Law, (iii) the 
successor to the Law resulting from recodification or similar reorgav.izing of La~vs and (iv) all future 
Laws pertaining to the same or similar subject matter. 

Section 1.12. Generally Accepted Governmental Accounting Principles. All 
accounting and financial terms used herein, unless specifically provided to the contrary, shall be 
interpreted and applied in accordance with generally accepted governmental z, ccounting principles in 
the United States of America, consistently applied. 

Section 1.13. Calculation of Time. For purposes of this Agreement, a period of Days 
shall be deemed to begin on the first Day after the event that began the period and to end at 5:00 p.m. 
(Prevailing Eastern Time) on the last Day of the period. If, however, ~he last Day of the period does 
not fall on a Business Day.. the period shall be deemed to end at 5:00 p.m. (Prevailing Eastern Time) 
on the next Business Day. 

Section 1.14. Aor~rovals, Consents and Performance. 

(a)    Procedures. Wherever the provisions of this Agreeme~t require or provide for or 
permit an approval or consent by the Transferor or City, unless a time period is specifically set forth 
elsewhere herein, the Transferor or the City, as applicable, shall provide approval or consent no later 
than ten (! 0) Business Days following receipt of the Transferee’s request, provided, however, that if 
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the Transferor should fail to respond within the aforesaid period, the Transferee may deem such a 
failure to respond a disapproval of the matter of which such approval or consent is being sought. 
Notwithstanding the foregoing, if any such approval or consent by the Transferor or the City requires 
action by Board of Directors of Transferor or the City Council of the City, the time period for 
response shall be thirty (30) calendar days. 

(b)    Authority of the Transferor. Wherever this Agreement provides that an act is to be 
taken or performed or approval or consent is to be given by the Transferor, such act may be taken or 
performed or approval or consent may be given by the Executive Director (or in his or her absence, 

any officially designated designee thereof) so long as the Transferor remains in existence, and 
thereafter, by the City by its Mayor (or any officially designated official of the City), and the 

Transferee may conclusively rely thereon in all respects. 

(c)    Authority of the Transferee. Wherever this Agreement provides that an act is to be 
taken or performed or approval or consent is to be given by the Transferee, such act or consent or 
approval may be taken or performed by the Transferee or by the Qualified Designee of the 
Transferee, and the Transferor and the City may rely thereon in a!l respects. 

Section 1.15. Incorporation of Schedules. The Schedules are integral to, and are made 

a part of, this Agreement. In the event of any conflict between the terms of this Agreement and the 
terms of the Schedules, the terms of this Agreement shall control. Capitalized terms used but not 
defined in the Schedules have the meaning given them in this Agreement. 

ARTICLE 2 

THE TRANSACTION; CLOSING; 
CONDITIONS PRECEDENT; COVENANTS 

Section 2.1. Transfer and Acquisition. 

(a)    Upon the terms and subject to the satisfaction of conditions set forth in this 
Agreement, on the Closing Date, effective at the Time of Closing: 

(i)    The Transferee shall acquire from the Transferor that portion of the Assets 
constituting the Off-Street Parking System as set forth on Schedule 1(A-l), excluding the 

assets set forth in Schedule 6 (the "Excluded Assets"). 

(ii)    The Transferor and the Transferee shall entcr into the Lease. 

(iii) The Transferee shall assume the liabilities set forth on Schedule 1 (A-2) (the 
"Assumed Liabilities") excluding the liabilities set forth on Schedule 6 (the "Excluded 

Liabilities"). 

(iv) The Transferee shall pay the Acquisition Price for the Parking System, which 
includes the Intergovernmental Transfer and the ownership of the Revenues, to the 
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Transferor. The "Acquisition Price" is the upfront consideration of $467,000,000I, subject to 

adjustment as provided in Section 2.1 (b), plus a portion of the City Payments and the Rent 
payable under the Lease. The upfront portion of the Acquisition Price, including the 
Authority Notes, shall be payable solely from the proceeds of the Parking Bonds and from 

Revenues as follows: 

(1) payment of the sum of $270,000,0002 (subject to adjustments as 

provided in Section 2.1 (b)) shall be payable in immediately available funds on the 
Closing Date (the "Closing Consideration") to the Transferor; and 

(2) delivery to the Transferor on the Closin.~ Date of the Authority Notes 
in the aggregate principal amount of $197,100,000 (subject to adjustment as 
provided in Section 2.1 (b)). 

(b) The Parties acknowledge and agree that the upfront portion of the Acquisition Price 
will be $467,000,0002 and will be adjusted at Closing based on actual bond interest rates in the tax- 

exempt municipal bond markets at Closing. The Parties further acknowledge that the allocation 
between the cash portion of the Acquisition Price and the aggregate principal amount of the 
Authority Notes to be paid and delivered at the Time of Closing may differ from the allocated 
amounts set forth herein depending upon the actual terms of the sale of the Parking Bonds. The 
Parties agree at the Time of Closing to adjust the allocation of the cash portion of the Acquisition 
Price and the aggregate principal amount of the Authority Notes to reflect the actual proceeds from 
the sale of the Parking Bonds. The adjustment to the aggregate principal balance of the Authority 

Notes will be effectuated by adjusting only the Authority Note with the largest principal balance. 

(c)    The City and DGS, as the Parking Enforcement Delegation Agency, shall execute and 
deliver the DGS Intergovernmental Cooperation Agreement. 

(d) The City and Transferee shall execute and deliver the PEDFA Intergovernmental 
Cooperation Agreement. 

(e)    The transfer of the Parking System as provided pursuant to this Agreement shall be 
made to the Transferee free and clear of all liens and encumbrances, other than Permitted Transferor 
Encumbrances, and shall vest in the Transferee, a valid leasehold or other interest therein, free and 
clear of all liens and encumbrances, other than Permitted Transferor Encumbrances. 

(0    The Transferor shall assign and convey the Assets constituting tangible personal 
property by bill of sale to the Transferee, free and clean of all liens and encumbrances. The City 

~ Final confirmation of the Acquisition Price depends upon an on-going value analysis and 

review of the Parking System. In addition, the upfront cash portion of the Acquisition Price 
depends upon market conditions and tax-exempt bond rates at the time the Parking Bonds are 
sold. The Closing Consider (cash) of $270,000,000 is a projection based on current market rates 
and conditions. This amount could increase or decrease. The total of the Authority Notes will 
be the difference between the upfront portion of the Acquisition Price and the Closing 

Consideration (cash). 
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shall assign and convey by quitclaim bill of sale any interest it may have in any of the Assets 
constituting tangible personal property. 

(g)    The City agrees that the payment and delivery of the upfront portion of the 

Acquisition Price to the Transferor at Closing, andthe payment to the City of the City Payment, will 
constitute good and valuable consideration to the City for the City’s covenants and agreements 
herein, the Intergovernmental Transfer, and the execution and delivery of the DGS 
Intergovernmental Cooperation Agreement and the PEDFA Intergovernmental Cooperation 
Agreement. 

(h) The Parties agree that a portion of the Authority Notes in an amount set forth in the 
Tax Certificate and Agreement filed pursuant to the Indenture will be allocated to the acquisition of 
the leasehold estate under the Lease and any portion of the Parking System that constitutes private 
use facilities under Section 141 of the Internal Revenue Code of 1986. Such allocation will not 
reduce the Rent payable under the Lease. The Parties further agree that the City Payments will be 
allocated to the Intergovernmental Transfer. The Parties agree that all of their tax returns, 
informational returns and other filings with the Internal Revenue Service will be consistent with such 
allocations. 

Section 2.2. Closing. 

(a)    The consummation of the transfer and acquisition of the Assets and the 
Intergovernrnental Transfer (the "Closing") shall take place on December 16, 2013 or such earlier 
date as agreed by the Transferee and the Transferor (the "Closing Date"). The Closing shall be held 
at the offices ofDilworth Paxson LLP, 1500 Market Street, Suite 3500E, Philadelphia, PA, or such 
other place which is agreed to in writing by the Transferor and the Transferee. At the Time of 
Closing, the Transferee shall deliver or cause to be delivered to the Transferor the Closing 
Consideration due on the Closing Date and the Authority Notes, and upon receipt of such payment 
the Transaction shall be effective. 

(b)    Revenues and Assumed Liabilities shall be prorated between the Transferor and the 
Transferee as of 11:59 p.m. on the Day immediately preceding the Closing Date based upon the 
actual number of Days in the month and a 365-day year and the required payment resulting from 
such proration shall be added to or subtracted from the Closing Consideration accordingly. If final 
prorations cannot be made at the Closing for any item being prorated under this Section 2.2(b), then 
the Transferor and the Transferee shall allocate such items on a fair ,and equitable basis, with final 
adjustment to be made as soon as reasonably possible after the Closing Date. The Transferor and the 
Transferee shall have reasonable access to, and the right to inspect and audit, the other’s books to 
confirm the final prorations to the extent permitted by Law. 

Section 2.3. Conditions Precedent~ Termination. 

(a)    Conditions for the Benefit of the Transferee. The Transferee shall be obligated to 
complete the Closing only if each of the following conditions has been satisfied in full at or before 
the Time of Closing, unless waived by the Transferee: (i) the representations and warranties of the 
Transferor set forth in Section 8.1, and of the City in Section 8.2, the DGS Intergovernmental 
Cooperation Agreement, and the PEDFA Intergovemmental Cooperation Agreement shall be true 
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and correct in all material respects on and as of the date hereof and at and as of the Time of Closing 
with the same force and effect as if made at and as of such time a~_d date and the DGS 
Intergovernmental Cooperation Agreement and the PEDFA Intergovernmental Cooperation 
Agreement are in full tbrce and effect; (ii) neither the Transferor nor the City shall be in material 
breach of any material covenant on its part contained in this Agreement which is to be performed or 
complied with by the Transferor or the City at or prior to the Time of Closing; (iii) the Transferor 
shall have obtained and delivered to the Transferee effective at the Time of Closing, valid, executed 
and enforceable assignments of (A) all Parking System Contracts that are Assumed Contracts, (B) 
other Assets to be transferred, and (C) Assumed Liabilities that are not to be terminated or amended, 
an approved settlement of prorated Taxes and other expenses, and a leasehold title policy or policies, 
in form and substance reasonably acceptable to the Transferee, insuring the leasehold interest of the 
Transferee (which will include an endorsement with the terms of the leasehcld mortgage coverage), 
which policy or policies will reflect that the Transferor (as lessor) o\vns the good and marketable 
title to the Parking Facilities and Parking System Land, and has conveyed to the Transferee a valid 
and enforceable leasehold estate as described in the Lease and herein, subject only to Permitted 
Transferor Encumbrances and Permitted Transferee Encumbrances (the "Title Policy"); (iv) no 
material casualty shall have taken place with respect to the Parking System, (v) the Transferor shall 
have delivered and caused to be delivered to the Transferee and the Underwriter, legal opinions of 
counsel to the Transferor and the City; (vi) certified copies of the City Ordinances shall have been 
delivered to the Transferee; (vii) the Schedule of Parking Fees shall have been approved by the City 
and be in effect; (viii) the City Documents shall have been executed by the City and delivered to the 
Transferee; (ix) the Parking Enforcement Delegation Agency and the Asse~t Manager shall have 
executed and delivered the Parking Enforcement Engagement Agreement and the Asset Manager 
and the Enforcement Operator shall have executed and delivered the Parking Enforcement 
Operations Agreement; (x) all of the Transferor’s outstanding bonds secured by any interest in the 
Parking System, including Revenues pledged to such bonds, are paid or defeased concurrently with 
the Closing as evidenced by certificates and opinions satisfactory to Transferee; and (xi) the 
Transferee shall have issued the Parking Bonds. 

(b)    Conditions for the Benefit of the Transferor and the City. TheTransferor and the City 

shall be obligated to complete the Closing only if each of the followi~:g conditions precedent has 
been satisfied in full at or before the Time of Closing, unless waived by the "~’ransferor and the City: 

(i) all representations and warranties of the Transferee in Section 8.3 shall b~. true and correct in all 
material respects on and as of the date hereof a(and as of the Time of Closing with the same lbrce 
and effect as if made at and as of such time; (ii) the Transferee shall not be in material breach of any 
material covenant on its part contained in this Agreement whichis to be performed or complied with 

by the Transferee at or prior to the Time of Closing (including the failure oftheTransferee to pay the 

Closing Consideration at Closing in accordance with the terms hereof); (iii) the Transferee shall have 

assumed the Assumed Liabilities; (iv) the Transferee shall have delivered to the Transferor and the 
City a legal opinion of counsel to the Transferee; (v) the Transferee shal! have entered into an Asset 
Management Agreemdnt with the Initial Asset Manager, (vi) the Initial Asset Manager shall have 
entered into a Parking Services Agreement with the Initial On-Street Operator and the Initial Off- 
Street Operator; (vii) the City shall have entered into a settlement agreement with AGM and the 

County pursuant to the Recovery Plan; (viii) the Transferee shall have deliw.’red the fully executed 
Authority Notes; and (ix) the Transferee is contemporaneously issuing the Parking Bonds. 
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(c) Mutual Conditions. The Transferor, the Transferee and the City shall be obligated to 
complete the Closing only if each of the following conditions precedent has been satisfied in full at 
or before the Time of Closing, unless waived by all of the Transferor, the Transferee, and the City: 

(i) there shall be no preliminary or permanent injunction or temporary restraining order or other 
order issued by a Governmental Authority of competent jurisdiction or other legal restraint or 
prohibition enjoining or preventing the consummation of the Transactien; (ii) there shall be no action 
taken, or any Law enacted, entered, enforced or deemed applicable to the Transaction by any 
Govermnental Authority of competent jurisdiction that, in any such case, has resulted or (in the case 

of any pending review or proceeding, if adversely deterrnined) could reasonably be expected to 
result in such Governmental Authority conditioning or restricting the consummation of the 
Transaction in a manner that would impose a material impairment or make the consummation of the 
Transaction illegal; (iii) there shall be no pending appeal (and all periods during which an appeal 
could be filed shall have expired) with respect to challenges to the consummation of the Transaction 
or any actions taken by the City with respect thereto; (iv) the Transferor and the Transferee shall 
have executed and delivered the Lease; and (v) the Credit Facility Providers have issued the 
insurance policies and guarantees provided for under the Indenture. 

(d)    Waiver of Conditions. No waiver of any of the conditions to Closing provided for in 
Section 2.3 shall be effective unless prior written notice of such waiver has been given to the Credit 

Facility Providers. 

(e) 

instrument; 

(ii) 

Termination. This Agreement may be terminated at any time prior to the Closing: 

by mutual consent of the Transferor, the Transferee, and the City in a written 

by zny Party, upon notice to the other Parties; if ~.ny Governmental Authority 
(excluding the City) of competent jurisdiction shall have iss¯oed an order, decree or ruling or 
taken any other action permanently restraining, enjoining or otherwise prohibiting the 
Transaction, and such order, decree, ruling or other action has become final and 
nonappealable; provided," however, that the right to terminate, this Agreement under this 
Section 2.3(e)(ii) shall not be available to any Party whose failure to comply with any 
provision of this Agreement or other conduct has been the cause of, er results in, such action; 

(iii) by the Transferee, upon notice to the Transferor, if any condition set forth in 
Section 2.3(a) or (c) is not satisfied at the Time of Closing; provided, however, that the 
Transferee shall not have the right to terminate this Agreement under this Section 2.3(e)(iii) 
if the Transferee’s failure to comply with any provision of this Agreement or other conduct 
has been the cause of, or resulted in, the failure of such condition or conditions to be 
satisfied; 

(iv) by the Transferor, upon notice to the Transferee, if any condition set forlh in 
Section 2.3(b) or (c) is not satisfied at the Time of Closing; provided, however, that the 
Transferor shall not have the right to terminate this Agreement unde~ this Section 2.3(e)(iv) 
if the Transferor’s failure to comply with any provision of this Agreement or other conduct 

has been the cause of, or resulted in, the failure of such co::diticn or conditions to be 
satisfied; or 
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(v) by the City, upo~a0ti’ce to the Transferee, if any condition set forth in Section 

2.3(b) or (c) is not satisfied at the Time of Closing; provided, however, that the City shall not 
have the right to terminate this Agreement under this Section 2.3(d)(v_3 if the City’s failure to 
comply with any provision of this Agreement or other conduct has been the cause of, or 
resulted in, the failure of such condition or conditions to be Satisfied. 

(f)    Effect of Termination. In the event of termination of this Agreement by either the 
Transferor or the Transferee as provided in herein this Agreement shall forthwith become void and 
there shall be no liability or obligation on the part of the Transferer or the Transferee or their 
respective Representatives or on the part of the Underwriter, the Asset Manager, the Off-Street 
Operator, the On-Street Operator, the Enforcement Operator, the Qualified Designee, or their 
respective Representatives. 

Section 2.4. Covenants. 

(a)    Cooperation. During the Closing Period, the Parties shall cooperate with each other, 
the Qualified Designee, the Asset Manager, Operator, and Underwriter in order to permit the Closing 
to be consummated on the Closing Date, including with respect to the matters listed in Schedule 11. 
After the Closing Date, the Parties, the Qualified Designee, the Asset Manager and the Operator 
shall cooperate in a commercially reasonable manner regarding the transition of enforcement and 
operational control of the Parking System, including with respect to the matters listed in Schedule 

(b) Reasonable Efforts. During the Closing Period, each Party shall use all reasonable 
efforts (i) to take, or cause to be taken, all actions necessary to comply promptly with all 
requirements under this Agreement and all legal requirements which may be imposed on such Party 
to consummate the Transaction as promptly as practicable, including making any necessary filings, 

and (ii) to obtain (and to cooperate with the other Party to obtain) any Consent of any Governmental 
Authority or any other public or private third party which is required to be obtained or made by such 
Party in connection with the consummation of the Transaction. Subject to Section 2.4(g), each Party 

shall promptly cooperate with and, upon request by the other Party, promptly furnish any non- 
confidential or non-proprietary information to the other in connection with any such efforts by, or 
requirement imposed upon, any of them in connection with the foregoing. 

(c)    Injunctions. If any Governmental Authority of competent jurisdiction issues a 
preliminary or permanent injunction or temporary restraining order or other order before the Time of 

Closing which would prohibit or materially restrict or hinder the Closing, each Party shall use all 
reasonable efforts to have such injunction, decree or order dissolved or otherwise eliminated or to 

eliminate the condition that formed the basis for such injunction or order, in each case as promptly as 
possible and, in any event, prior to the Time of Closing. 

(d)    Operation of the Parking System. During the Closing Period, the Transferor shall 
operate the Parking System in the ordinary course in a manner consistent with past practice, which 
shall include using all reasonable efforts to preserve the goodwill of the Parking System and to 
maintain good business relationships with Persons having business dealings with the Parking 
System, to maintain the Parking System in substantially the same or better condition and repair as 
they exist on the date hereof and in accordance with past practice (ordinary wear and tear excepted), 
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to perform (or cause to be performed) in all material respects all of the Transferor’s obligations 
under the Assumed Contracts, not to incur or permit Encumbrances on the Parking System (other 
than Permitted Transferor Encumbrances) that are not satisfied by the Closing Date (or retained by 
the Transferor as Excluded Liabilities after the Closing Date), and to cause the Parking System to be 
operated in all material respects in accordance with all applicable Laws (except to the extent any 
non-compliance is being contested in good faith by appropriate proceedings and which are disclosed 
to Transferee and Underwriter prior to the execution of this Agreement or, if occurring during the 
Closing Period, within three (3) Days of the Transferor becoming aware of the non-compliance but 
in no event less than three (3) Days prior to Closing), all to the end that the Parking System as a 
going concern shall be unimpaired and delivered to the Transferee at the Time of Closing in the 
same condition as of the date hereof; provided, however, that the Transferor shall not amend, 
modify, renew, execute or otherwise negotiate any contracts relating to the Parking System or the 
Parking System Operations after the date hereof up to the Time of Closing without the prior written 
approval of the Transferee, provided, further, that no such written approval shall be required for any 
such contract that expires prior to Closing or is not a Parking System Contract. The Transferor, 
shall, up to and including the Time of Closing, be entitled to all of the cash or cash equivalents in or 
generated by the Parking System (subject to the terms of Section 2.2(b) in the case of any cash or 
cash equivalents that are paid prior to the Time of Closing but are allocable to periods after the Time 
of Closing). Without limiting the foregoing, the Transferor shall not terminate, amend, modify or 
agree to a waiver of the terms of any Authorization related to the Parking System after the date of 
this Agreement and before the Time of Closing without the consent of the Transferee, which shall 
not be unreasonably withheld, conditioned or delayed. 

(e)    Parking System Contracts. The Assumed Contracts shall be assigned by the 
Transferor to, and assumed by, the Transferee at the Time of Closing. All Parking System Contracts 
that are not Assumed Contracts shall be either (i) terminated by Transferor or (ii) amended so they 
no longer relate to any portion of the Parking System concurrently with or as soon as possible 
following Closing, but in any event not later than sixty (60) days following Closing. Any amounts 
due with respect to such terminations are Excluded Liabilities. 

(f) Disclosure of Changes. 

(i)    During the Closing Period, each Party shall immediately disclose in writing to 
the other Party any matter which becomes known to it which is inconsistent in any material 

respect with any of the representations or warranties contained in Article 8. No such 
disclosure, however, shall cure any misrepresentation or breach of warranty for the purposes 

of Section 2.3 or Article 12; and 

(ii) During the Closing Period, the Transferor may supplement or amend the 
Schedules hereto, including one or more supplements or amendments to correct any matter 
which would constitute a breach of any representation, warranty, covenant or obligation 
contained herein. No such supplement or amendment shall be deemed to cure any breach for 
purposes of Section 2.3(a), provided however, if Transferee does not object in writing to any 
such supplement or amendment prior to Closing, Transferee shall be deemed to have agreed 
to such supplement or amendment and Transferor shall have no further liability for such 
breach. 
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(g) Access to Information. During the Closing Period, but subject to confidentiality 
obligations binding on the Transferor with respect to any Person (provided that the Transferor has 
disclosed to the Transferee the existence of the applicable document that is subject to such 
confidentiality limitation in order to enable the Transferee to evaluate the materiality and 
significance of the lack of disclosure based on such limitations) the Transferor shall (i) give the 
Transferee and its Representatives reasonable access during normal business hours and on 

reasonable notice to the Parking System, subject to the Transferor’s l~olicies and regulations 
regarding safety and security and any other reasonable conditions imposed by the Transferor, (ii) 
permit the Transferee and its Representatives to make such inspections as they may reasonably 
request and (iii) to furnish the Transferee and its Representatives with such financial and operating 
data and other information that is available with respect to the Parking System as they may from 
time to time reasonably request. Subject to applicable Law, the Transferee shall hold and will cause 
its Representatives to hold in strict confidence all documents and information it obtains concerning 
the Parking System in connection with the Transaction. After the Closing Date, the Transferee shall 
at the request of the Transferor, in connection with claims or actions brought by or against third 
parties based upon events or circumstances concerning the Parking System prior to the Closing Date, 

(A) provide reasonable assistance in the collection of information or documents and (B) direct the 
Asset Manager and the Operator to make their employees available when reasonably requested by 

the Transferor. 

(h)    Casualty Loss Prior to Closing. If prior to the Time of Closing, a material casualty 
loss, destruction or damage to all or a portion of the Parking System has occurred, then the 
Transferee may terminate this Agreement. 

(i)    Policies of Insurance. During the Closing Period, the Transferor shall continue in 
force all applicable policies of insurance maintained by the Transferor in respect of the Parking 
System. At the Time of Closing, the Transferee, shall be responsible for obtaining insurance for the 
Parking System in accordance with the terms hereof. 

(j)    Employees. Transferee shall cause the Asset Manager to cause the Operator to offer 
employment to existing employees of Transferor and to up to seven employees of the City for 
Available Positions on or prior to the Closing Date, prior to offering an Available Position to 
someone who is not an existing employee of Transferor or the City, and in each case with respect to 
employees of the Transferor or the seven employees of the City, subject to and in accordance with 
the following conditions as part of new initial terms and conditions of employment set by Operator: 

(i)    the existing employee is qualified in the discretion of Operator for the 
Available Position to be offered; 

(ii) wages will be offered at an hourly rate which will bz a minimum of ninety 
percent (90%) of the employee’s current base hourly rate if the employee is hired in the same 
position or classification or a higher paying classification; this wage rate provision shall be 
effective for a period of twelve (12) months, after which time wages rates may be modified 
in accordance with any collective bargaining agreement if one exists, or unilaterally by 
Operator if there is no collective bargaining representative; 
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(iii) if an existing employee is hired for a lower paying position or job 
classification and was hired by Transferor prior to September 1,2003, the employee will be 
paid an hourly rate which will be a minimum of ninety percent (90%)of the employee’s 
current base hourly rate; if the existing employee is hired for a lower paying position or 
classification and was hired by Transferor on or after September 1,2003, the employee will 
be paid an hourly rate which will be the lesser of ninety percent (90%) of the employee’s 
current base hourly rate or ninety percent (90%) of the base hourly rate of a bargaining unit 
employee in the same or similar classification; these wage rate provisions shall be effective 
for a period of twelve (12) months, after which time wage rates may be modified in 
accordance with any collective bargaining agreement if one exists, or unilaterally by 
Operator if there is no collective bargaining representative; and 

(iv) existing employees who are eligible for health, prescription, dental and vision 
insurance will pay a maximum of ten percent (! 0%) of health, prescription, dental and vision 
insurance premiums for a plan selected by the employee from options as determined by 
Operator which are substantially equivalent to Transferor’s current plan of benefits; this 
provision shall be effective for a period of twelve (12) months, after which time 
contributions and plan benefits may be modified in accordance with any collective 
bargaining agreement if one exists, or unilaterally by Operator if there is no collective 
bargaining representative. 

Transferee shall cause the Asset Manager to cause the Operator to maintain the positions, hours and 
offered wage rates of the Available Positions for ~welve (12) months following Closing; provided 
that this covenant shall apply to each Available Position only for so long as each such position is 
filled by an existing employee of Transferor or the seven existing employees of the City, and only 
for those existing employees who are hired by Operator contemporaneously with the Closing 
hereunder. For a period of twelve (12) months following the expiration of the 12-month period 
described in the previous sentence, Transferee shall cause the Asset Manager to cause the Operator 
to maintain at least thirty-one (31) full-time equivalent positions in its operation of the Parking 
System. 

The provisions of this Section 2.4(j) only apply to bargaining unit positions. 

(k) Supervisory Employees. Transferee shall cause the Asset Manager to cause the 
Operator to offer employment to the existing supervisory employees of Transferor for Available 
Supervisory Positions on or prior to the Closing Date, prior to offering an Available Supervisory 
Position to someone who is not an existing employee of Transferor, and in each case subject to and 

in accordance with the following conditions: 

(i)    the existing employee is qualified in the discretion of Operator for the 
Available Supervisory Position to be offered; 

(ii) wages will be offered at an hourly rate which will be. a minimum of Ninety 
Percent (90%) of the employee’s current base hourly rate; this wage rate provision shall be 
effective for a period of twelve (12) months, after which time wages rates may be modified 
by Operator; and 
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(iii) existing employees who are eligible for health, p~scription, dental and vision 
insurance will pay a maximum often percent (10%) of health, prescription, dental and vision 
insurance premiums for a plan selected by the employee from options as determined by 
Operator which are substantially equivalent to Transferor’s current plan of benefits; this 
provision shall be effective for a period of twelve (12) months, after which time 
contributions and plan benefits may be modified by Operator. 

Transferee shall cause the Asset Manager to cause Operator to maintain the positions, hours and 
wage rates of the Available Supervisory Positions for twelve (12) months following Closing; 
provided that this covenant shall apply to each Available Supervisory Position only for so long as 
each such position is filled by an existing supervisory employee of Transferor who is hired by 
Operator contemporaneously with the Closing hereunder. 

Section 2.5. Intended Treatment for Federal and State Income Tax Purposes. This 
Agreement is intended for United States federal and state income tax purposes to be the acquisition 
by the Transferee of a leasehold interest in and to the Parking System including the Parking System 
Land, acquisition of certain personal property associated with the Parking System, and acquisition of 
the rights and interests comprising the Intergovernmental Transfer, all within the meaning of 
sections 197(d)(1)(D) and (F) of the Internal Revenue Code of 1986, and sections I. 197-2(b)(8) ,and 
(10) of the Income Tax Regulations thereunder, for and during the Te~=n to provide Parking Services, 
and the assignment and transfer to the Transferee of all other section 197 intangibles (within the 
meaning of such in the Internal Revenue Code of 1986) held by the Transl’eror with respect to the 
Parking System and conveyed by this Agreement. The Transferor and the Transferee agree that the 
Closing Consideration will be allocated among the assets that the Transferee is obtaining the use of 
pursuant to this Agreement using the residual allocation provisions of Section 1060 of the Internal 
Revenue Code of 1986 as provided therein. 

Section 2.6; Closing Deliveries. At the Time of Closing, each PaXty shall execute and 
deliver all agreements, bills of sale, assignments, meter licenses, endorsements, instruments and 

documents as are reasonably necessary in the opinion of the other Party to effect the Transaction 
(and in form and substance that are reasonably satisfactory to such other Party). 

Section 2.7. Memorandum of Lease. At the time of Closing, th, Parties shall execute 
and deliver a memorandum of lease (the "Memorandum of Lease") in the form attached to the Lease, 
which shall be filed with the Dauphin County Recorder’s Office. To the extent that after Closing, 
Changes are made to this Agreement with respect to the Term, Parking System Land, ot other 
material matters set forth in the Memorandum of Lease, the Parties sha!l execute, deliver, and record 
an amendment to the recorded Memorandum of Lease reflecting such changes. The Parties agree 
not to record this Agreement or the Lease itself. 

Section 2.8. No General Obligations. Notwithstanding anything herein or in the 
Lease and all other Transaction Documents to the contrary, the obligations, covenants, and 
agreements of the Transferee pursuant to this Agreement shall be limited no~:recourse obligations of 
the Transferee,payable solely from proceeds of the Parking Bonds a~d the Revenues of the Parking 
System, shall not constitute a pledge of the faith and credit of the Transferee or of any assets of the 
Transferee other than Transferee’s right, title and interest in and ~o the Parking System, and the 
Transferor shall have no claim against the Transferee for the performance of any obligation or for 
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payment of any amount due pursuant to this Agreement, the Lease or any other Transaction 

Document from any assets or revenues of the Transferee, other than Revenues and proceeds of the 
Parking Bonds. 

THE OBLIGATIONS OF THE TRANSFEREE UNDER THIS AGREEMENT, THE 
LEASE AND ANY OTHER TRANSACTION DOCUMENTS ARE LIM!TED OBLIGATIONS 
PAYABLE SOLELY FROM THE PROCEEDS OF "HIE BONDS AND I~EVENUES AND SUCH 
OBLIGATIONS SHALL NOT BE DEEMED AN OBLIGATION OF THE COMMONWEALTH 
OR ANY POLITICAL SUBDIVISION THEREOF. NEITHER THE COMMONWEALTH NOR 
ANY POLITICAL SUBDIVISION IS OR SHALI, BE OBLIGATED TO MAKE ANY 

PAYMENTS UNDER THIS AGREEMENT, THE LEASE OR ANY OTHER TRANSACTION 
DOCUMENT. NEITHER THE FAITH AND CREDIT NOR THE TAXING POWER OF THE 
COMMONWEALTH OR ANY POLITICAL SUBDIVISION THEREOF IS PLEDGED TO ANY 

PAYMENT HEREUNDER, UNDER THE LEASE OR UNDER ANY OTHER TRANSACTION 
DOCUMENT.     THE TRANSFEREE IS NOT A POLITICAL SUBDIVISION OF THE 
COMMONWEALTH AND HAS NO TAXING POWER. 

ARTICLE 3 

TERMS OF THE LEASE AND THE INTERGOVERNMENTAL TRANSFER 

Section 3.1. Right to Use and Present Condition. 

(a)    Right to Use. The Transferor agrees that the Transferee shall, at all times during the 
Term, be entitled to and shall have the use of the Parking System and the rights and privileges 
granted to the Transferee hereunder, subject to the provisions contained in :his Agreement and the 

Lease. 

(b)    Except as specifically set forth herein, the Transferee understands, agrees and 
acknowledges that the Transferee (i) by the execution of this Agreement, agrees to accept the 
Parking System "AS IS" at the Time of Closing and (ii) has inspected the Parking System and is 
aware of its condition and acknowledges that the Transferor neither has made nor is making any 

representation or warranty, express or implied, regarding the condition of the’Parking System (or any 
part thereof) or its suitability for the Transferee’s proposed use, except as expressly provided in this 

Agreement or the Lease. 

Section 3.2. The Lease. The Transferor will lease the Oft-Street Parking System and 
Parking System Land, including the Parking Garages and Parking Lots, Io Transferee pursuant to the 
Lease for a stated term of approximately 40 years expiring December 31, 2053. The Term of the 
Lease will expire December 31, 2053, subject to extension if the Indenture Obligations have not 
been satisfied on or before December 31,2053. The Transferee shall cause 4o be pertbrmed the Off- 
Street Parking Services in accordance with the Operating Standards during the Term of the Lease. 

Section 3.3. The lntergovcrnmental Transfer. 

(a)    As authorized by the Intergovernmental Legislation, the City hereby irrevocably 
grants to the Transferee all of the City’s powers, functions and responsibilities (except for the 
Parking Enforcement Powers and the Reserved Enforcement Powers) for the Term with respect to 
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the On-Street Parking System and further irrevocably transfe./s, ass!gns .and sets over to the 
Transferee all of the City’s rights, title and interest in and to the Revenues derived from the On- 
Street Parking System, including the Metered Parking Revenues and the Parking Violation Revenues 
for the Term (collectively, the "Intergovernmental Transfer"). The assignment and transfer of the 
Revenues as provided pursuant to this Agreement shall be made to the Transferee free and clear of 
all liens and encumbrances, and shall fully assign and convey all right, title and interest of the City in 
and to the Revenues to Transferee for the Term. The City and the Transferee will enter into the 
PEDFA Intergovernmental Cooperation Agreement in connection with the t~’ansfer of the powers, 

functions and responsibilities enumerated herein, including the delegation to the Transferee of the 
authority to set Metered Parking Fees. Also in connection with Intergovernmental Transfer and as 
authorized by the Intergovernmental Legislation, the City and 13GS will enter into the DGS 

Intergovernmental Cooperation Agreement to transfer and delegate to DGS the Parking Enforcement 
Powers and DGS has further immediately entered into the Parking Enforcement Engagement 
Agreement with the Asset Manager. 

(b) The City hereby irrevocably grants to the Transferee a license to enter upon, in, 
under, over and across the Public Way, only to the extent and at such times as shall be necessary or 
desirable for the Transferee or its Representatives (including the Ass’et Manager and the Operator) to 
access the Parking System in order to conduct Parking System Operations, including operating, 
maintaining, inspecting, constructing, repairing and managing the Parking System and all supporting 
structures and appurtenances thereto and interconnecting the same to any electric utility, telephonic 
or other communication lines, collecting Revenues, and installing monitoring or observation 
technology or equipment reasonably necessary for Parking System Operations. The rights granted to 
the Transferee in this Section 3.3(b) do not create a priority in favor efthe Transferee over any other 
user of the Public Way and all provisions of Law, including applicable City permit requirements, 
relating to the conduct of a private business or franchise in that part of the Pt:blic Way that is part of 

an actual Parking Space in the Public Way. 

(c)    The Transferee will not be responsible for the installation, removal, and repair of 
signage not relating to the Parking System (such as signs regarding no standing/stopping, bus/taxi 
zones, traffic control, etc.). 

(d)    The Transferee shall cause to be performed the On-Street Parking Services in 
accordance with the Operating Standards during the Term of the Intergovemmental Transfer. 

(e)    In consideration of the Intergovernmental Transfer and subject to Section 2.8 and 
Article 5 of the Indenture, the Transferee agrees to make the City Payments to the City in equal 
monthly installments as provided in the Indenture. 

Section 3.4. Parking System Operations. 

(a)    Use. Except as otherwise specifically provided herein and subject to the limitations in 
Section 2.8, the Transferee shall, at all times during the Term, (i) maintain and operate, or cause the 
Parking System to be maintained and operated, and perform or cause the Parking System Operations 
to be performed in a First Class Manner and in accordance with the Oper~’.ting Standards and the 
Long Term Capital Plan, and (ii) subject to the rate restrictions in Schedule 5, and other provisions 
of this Agreement, operate the Parking System to provide sufficient Revenu,.’z to satisfy all expenses 
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and obligations of the Parking System under this Agreement, and in accordance with its covenants 

under the Indenture, including the Rate Covenant and the Prospective Rate Covenant, consistent with 
business conditions from time to time existing and consistent with business and economic 

development in the City and the public good. Maintenance and operation of the Parking System and 
performance of the Parking System Operations in accordance with the Operating Standards and 
Long Term Capital Plan shall be presumed to constitute maintenance, operation and performance in 

a First Class Manner. 

(b)    Costs and Expenses. Except as otherwise specifically provided herein, Transferee 
shall, at all times during the Term, pay or cause to be paid from Revenues and other moneys legally 
available therefor arising from Transferee’s Interest in the Parking System, all costs and expenses 
relating to the Parking System Operations as and when the same are due and payable. 

(c) Assumed Liabilities. The Transferee agrees to assume and discharge or perform when 
due, all Assumed Contracts and all Assumed Liabilities. 

(d) Issuance of Parking Tickets, EnJbrcement, and Adjudicatior.... 

(i)    With the exception of the Reserved Enforcement Powers, the Enforcement 
Operator and the City’s designated law enforcement or parking enforcement officers have the 
exclusive right and responsibility to administer Parking Enforcement, in accordance with the 
Enforcement Policies and Procedures, the DGS Intergovemmental Cooperation Agreement, 
this Agreement and applicable Law. 

(ii)    The City is responsible for the adjudication related to Parking Enforcement. 

(e)    Parking Rates After Parking Bonds No Longer Outstanding. At such time as no 
Parking Bonds are "Outstanding" (as defined in the Indenture), but so long as any of the Authority 

Notes are outstanding, the Transferee covenants and agrees that parking rates for the Parking System 
shall comply with the "Net Revenue Covenant" as defined in the Indenture, unless otherwise 
consented to by the holders of the Authority Notes. 

Section 3.5. Operator Engagementl Asset Manager. 

(a)    The Parking System Operations shall, at all times during the Term, be under the 
direction and supervision of an Asset Manager who shall supervise and manage an on-street operator 
and an off-street operator with the expertise, qualifications, experience, competence, skills and 
know-how to perform the Parking System Operations in accordance with this Agreement 
(collectively, the "Operator"). Any Parking Services Agreement shall provide that the Operator shall 
continue to serve as the Operator until the Asset Manager has designated another Person to be the 

Operator and such Person is qualified in accordance with Section 3.5(b). The Transferee shall not 
engage or appoint a replacement Asset Manager unless such replacement Asset Manager is qualified 
in accordance with Section 3.5(b). The Operator shall at all times be subject to the direction and 
supervision of the Transferee and/or its Qualified Designee through the Asset Manager. Any Asset 
Management Agreement or Parking Services Agreement between the Asset Manager and any 
Operator, or the Transferee and the Asset Manager, shall by its terms, but subject to the terms of this 
Agreement, terminate without penalty upon the termination of this Agreement or if the Asset 
Manager or Operator is required to be replaced under the terms of the Indenture. 
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(b)    Qualification. The Transferee may select a replacement Operator or Asset Manager 
in accordance with the requirements of the Indenture (including approval of the Credit Facility 
Providers to the extent required therein) and the Leasehold Mortgage, based on the following factors: 
(i) the ability of the proposed Asset Manager or Operator to respectively manage or operate the 
Parking System in a manner that complies with the Operating Standards; (ii) the financial strength 
and integrity of the proposed Asset Manager or Operator; (iii) the background and reputation of the 
proposed Asset Manager or Operator; (iv) compliance with the Procurement Code to the extent 
required; and (v) the absence of status as a Disqualified Contractor. 

Section 3.6. Authorizations; Qualifications. 

(a)    Compliance. The Transferee shall obtain or cause to be obtained, comply with or 
cause to be complied with, promptly renew or cause to be renewed, and maintain or cause to be 
maintained in good standing, all Authorizations; provided, however, that if the Transferee :is, at any 
time during the Term, required to obtain any Authorization from a Governmental Authority 
(excluding the Transferor) that the Transferor was not required to obtain in connection with its 
operation of the Parking System prior to the Time of Closing, the City and the Transferor shall use 
its reasonable efforts to assist the Transferee in obtaining such Authorization at no cost to the 

Transferor. 

(b) 
Term. 

Qualifications. The Transferee will endeavor to maintain its existence during the 

Section 3.7. No Encumbrances. 

(a)    By the Transferee. The Transferee shall not do any act or thing that will create any 
Encumbrance (other than a Permitted Transferee Encumbrance) against the P~xrking System and shall 
promptly remove any Encumbrance (other than a Permitted Transferee Encumbrance or a Permitted 
Transferor Encumbrance) against the Parking System. The Transferee shall not be deemed to be in 
default hereunder if the Transferee continuously, diligently and in good faith contests any such 
involuntary Encumbrance, or the validity thereof (or causes such contest), by appropriate legal 
proceedings that shall operate to prevent such involuntary Encumbrance from adversely affecting the 
operation of the Parking System; provided that the Transferee has provided er caused to be provided 
notification to the Transferor that it is the intent of the Transferee to contest the validity or collection 

thereof or cause such contest. 

(b) By the Transferor. The Transferor shall not do any act or thing that will create any 
Encumbrance (other than a Permitted Transferor Encumbrance) against the Parking System and shall 
promptly remove any Encumbrance (other than a Permitted Transferor Encumbrance or a Permitted 
Transferee Encumbrance) against the Parking System that came into existence as a result of an act of 
or omission by the Transferor or a Person claiming through the Transferor. The Transferor shall not 
be deemed to be in default hereunder if the Transferor continuously, dilige.ntly and in good faith 

contests any such involuntary Encumbrance, or the validity thereof (or causes such contest), by 
appropriate legal proceedings that shall operate to prevent such invohmtary Encumbrance from 
adversely affecting the operation of the Parking System; provided that the Transferor has given 
advance notification to the Transferee that it is the intent of the Transferor to contest the validity or 
collection thereof or cause such contest. 
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(c)    Removal Each Party, if requested by the other Party and at such other Party’s costs 
and expense (in the case of Transferee, solely from Revenues or proceeds of the Bonds), shall use its 
reasonable efforts to assist such other Party in attempting to remove any Encumbrance that has come 
into existence as a result of an act of or omission by such other Party. 

Section 3.8. Tax Exempt Parking Bonds. Notwithstanding anything herein to the 
contrary, the Transferor, the Transferee, and the City each agree not to take any action that would 
have the effect of causing interest on any of the Tax Exempt Parking Bonds to be included in gross 
income for federal income tax purposes. 

Section 3.9. Payment of Taxes. 

(a)    Except as otherwise provided in this Section 3.9(a) and subject to the limitations of 
Section 2.8, the Transferee shall pay or cause to be paid when due all Taxes Fayable during the Term 
in respect of the use or conduct of business with respect to the Parking System. The Transferee shall 
have the right to contest in good faith the validity or amount of any Taxes which it is responsible to 
collect and remit or cause to be collected and remitted, or to pay or cause to be paid under this 
Section 3.9(a) and the Transferor hereby agrees to cooperate with the Transferee’s exercise of such 
right, provided that (i) the Transferee has given prior notice to the Transferor of each such contest, 
(ii) no contest by the Transferee may involve a reasonable possibility of forfeiture or sale of the 
Parking System, and (iii) upon the final determination of any contest by the Transferee, if the 
Transferee has not already done so, the Transferee shall pay or cause to be paid any amountfound to 
be due, together with any costs, penalties and interest. 

(b)    Transferee shall cause the Asset Manager to cause the Operator to deduct from the 
payments received by or on behalf of Transferee under the Parking Lease (or any replacement, 
amendment, or supplement thereto) and under any other lease of parking spaces to any department, 
agency or division of the Commonwealth or other Commonwealth governmental entity, 20% (or 
such lesser percentage as may be equal to the City’s then imposed parking tax) of each payment, 
such that such amount, together with the balance of the payment, equals the gross payments received 
(excluding however, any amounts for expense reimbursements or services other than for the rental of 
Parking Spaces) and to set aside such amounts (defined in the Indenture as the "Parking Lease City 
Payments") and pay them to the City. The City shall accept such payments and agrees not to assert 
that Transferee or the Operator is liable for or obligated to pay the City’s parking tax with respect to 
such payments or revenues. 

Section 3.10. Utilities. 

(a)    Subject to the limitations of Section 2.8, the Transferee shall pay or cause to be paid 
when due all charges (including all applicable Taxes and fees) for gas, electricity, light, heat, power, 
telephone, water, sewer, and all other utilities and services used in the Parking System Operations or 

supplied to the Parking System during the Term. 

(b)    Utility Coordination. The Transferee shall cause the Asset Manager to coordinate or 
ensure the coordination of all Parking System Operations with utilities and Persons having service 
lines, pipelines, transmission lines and other equipment, cables, systems and other apparatus in, on, 
under, over or adjacent to the Parking System. The Transferee shall cause the Asset Manager to 
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make provision for the removal or temporary or permanent relocation and restoration of utilities and 
other services and any lines, equipment, cables, systems and other apparatus that intersect, interfere 
with, interface with or otherwise affect the Parking System Operations and arrange for temporary 
rights of entry and access to utilities and other services to be made available that are necessary in 
connection with the Parking System Operations or as may exist under this Agreement or applicable 
Law; provided that the City shall cooperate with the Transferee and use best efforts to minimize the 
impact of work performed by the City with respect to the Transferee’s obligations under this Section 

3.10(b). 

(c)    AJfected Property Coordination. The Transferee shall be responsible for coordinating 
or ensuring the coordination of all Parking System Operations with Affected Property. The 
Transferee shall arrange for temporary right-of-entry and access to the property of all relevant 
Governmental Authorities or other Persons as may be necessary in connection with the Parking 
System Operations or as may exist under this Agreement, the Lease or applicable Law. The 
Transferor and the City shall cooperate with the Transferee with respect to the Transferee’s 
obligations under this Section 3.10(c). 

Section 3.11. Notices of Defaults and Claims. 

(a)    Notice by the Transferee. The Transferee shall promptly give notice to the Transferor 
(i) if the Transferee becomes aware that a Transferee Default has occulted under this Agreement 
(provided, however, that the failure to give such notice shall not constitute an independent 
Transferee Default) and (ii) of all material claims, proceedings, disputes (inc|uding labor disputes) or 
litigation in respect of the Transferee pertaining to the Parking System, or the Parking System 
Operations (whether or not such claim, proceeding or litigation is covered by insurance) of which the 
Transferee is aware and which claim, proceeding, dispute or litigation is reasonably expected to 
adversely affect the operations of the Parking System or to affect the title to or result in an 
Encumbrance on the Parking System. The Transferee shall provide to or cause to be provided to the 
Transferor with all reasonable information requested by it from time ~o time concerning the status of 
such claims, proceedings or litigation. 

(b) Notice by the Transferor. The Transferor shall promptly give notice to the Trmasferee 
(i) if the Transferor becomes aware that a Transferor Default has Occurred under this Agreement 
(provided, however, that failure to give such notice shall not constitute an inzlependent Transferor 
Default) and (ii) of all material claims, proceedings, disputes (including labc.r disputes) or litigation 
in respect of the Transferor pertaining to the Parking System, the Parking System Operations or the 
Transferee (whether or not such claim, proceeding or litigation is covered by insurance) of which the 
Transferor is aware. The Transferor shall provide the Transferee with all reasonable information 

requested by it from time to time concerning the status of such claims, proceedings or litigation. 

Section 3.12. Reversion of Off-Street Parking System. Atthe e~d of the Terna, the 
Transferee shall surrender and deliver, or cause to be surrendered and delivered~ as provided in the 
Lease, to the Transferor all of its rights, title and interest in the Off-Stree~ Parking System (including 
all improvements to the Off-Street Parking System and property added after the Time of Closing, all 
amounts, if any, on deposit in the Capital Reserve Fund, exclusive of the PEDFA Account of the 
Capital Reserve Fund, and all tangible and intangible personal property of the Transferee (including 
inventories)) that is included in the Off-Street Parking System, subjec:, however, as to any 
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intellectual property included in the Parking System, to any restrictions or prohibitions to disclosure, 
transfer or sharing thereof and any other rights of third parties with re,~pect thereto, all in accordance 
with the provisions of Section 14.3. In addition, the Transferee shall assign and convey (via bill of 
sale) to the Transferor, all Personal Property and all additions ao.d repla~:¢o.ments owned by the 
Transferee and used in connection with the operation of the Off-Street Parking System. With respect 
to any third party software utilized by the Transferee, Asset Manager, or Operator in the operation of 
the Off-Street Parking System at the time of the Reversion Date, the Transferee will cooperate with 
the Transferor to enable the Transferor to obtain appropriate license rights and terms to the 
Transferor for continued operation following reversion.        . 

Section 3.13. Termination of the lntergovernmental Transfer. At the end of’the 
Term, the Transferee shall surrender and deliver, or cause to be sun’endered and delivered, to the 
Transfer all of its rights, title and interest in and under the Intergovernmental Transfer, the On-Street 
Parking System, the Revenues, and all tangible and intangible personal property of the Transferee 
(including inventories)) that is included in the On-Street Parking System, subject, however, as to any 
intellectual property included in the On-Street Parking System, to any restrictions or prohibitions to 
disclosure, transfer or sharing thereof and any other rights of third parties with respect thereto, all in 
accordance with the provisions of Section 14.3. With respect to any third pa~,, software utilized by 
the Transferee, Asset Manager, or Operator in the oper~,tion of the On-Street Parking System at the 
time of the Reversion Date, the Transferee wil! cooperate with the City to e~able the City to obtain 
appropriate license rights and terms to the City for continued operation fol!owing reversion. 

Section 3.14. Police, Fire, Emergency, and Public Safety Access Rights. 
Notwithstanding any other provision of this Agreement, at all times during ihe Term and without 
notice or compensation to the Transferee (i) any police, fire, and emergency services and any other 
security or emergency personnel while on duty and acting in their official capacities and in respons~ 
to an emergency, shall have access, in connection with those official capacities, to the Parking 
System; provided, however, that such access shall not permit the parking of vehicles, except in 
response to an emergency and (ii) the City shall have access to the Parking System as necessary for 
the protection of public safety; provided, however, that such access shall not permit the parking of 
vehicIes~ except in response to an emergency and (iii) any Governmental Authority with jurisdiction 
over the Parking System shall have access to the Parking System as necessary for emergency 
management and homeland security purposes, including the prevention ,~f or response to a public 
safety emergency; provided, hoxvever, that such access shall not perm,_’t the parking of vehicles, 
except in response to an emergency. 

Section 3.15. Air Rights. The Transferor hereby re:;erves, and is not demising, selling 
or leasing to Transferee, the right and easement to construct or forevc.- maintain the air rights with 
respect to the Parking Facilities and other property within the Parking System, including (i) any and 
all space located above the surface grade of any such prope~y upon which there are no 
improvements, as such surface grade exists as of the date of this Agreement, and (ii) any and all 
space located above any improvements within the Parking System as of the date hereof; provided 
that in no event shall the Transferor be.permitted to exercise the reserved iights under this Section 
3.15 in a way that would materially interfere with the Parking System or Par,t:,ing System Operations, 
or without the consent of the Transferee, which consent shall not be un~easonably withheld. The 
Transferee shall have the right to review and approve, in advance, all pla:as, plats, lots splits and 
similar engineering required for the creation of any air rights parcels ~vitl-, respect to the Parking 
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Facilities. All easements and agreements necessary for support, access, shared utilities, common 
walls and the like shall also be subject to Transferee’s advance review and approval. 

Section 3.16. City Island. The City Island garage and parking lots are Excluded Assets. 
Nonetheless, the Parties agree that it is in their mutual interest that the City Island garage and a 
portion of the City Island surface parking lots be available to be added to the Parking System in the 
future. Adding the City Island garage and a portion of the surface parking lots to the Parking System 
will require, among other things, some form of subdivision of the real property comprising City 

Island, an amendment to that certain Stadium Park Permit dated as of October ,2007, between the 
City and Senators Partners LLC, and the consent of Senators Partners LLC under the Stadium Park 
Permit. The Parties intend to negotiate an option to lease pursuant to which the City would transfer 

fee title to the City Island garage and a portion of the surface parking lots to the Transferor and the 
Transferor will grant an option to the Transferee permitting the Transferee to add the City Island 

garage and a portion of the surface parking lots to the Parking Facilities leased under the Lease, as 
described in more detail in Schedule 16. The City agrees to proceed diligently and in good faith to 
negotiate the consent of Senators Partners LLC to such a transfer, tc negotiate an amendment to the 
Stadium Park Permit that will permit the contemplated addition of the City Island garage and a 
portion of the surface parking lots to the Parking System, and to attempt to reach agreement with the 
Transferee and the Transferor on the detailed terms, conditions, and provisioi3s of, the contemplated 
option to lease. The Parties will enter into the contemplated option to le~.se if acceptable terms, 
conditions and provisions thereof are agreed upon by the Parties; provided no failure to do so will 
constitute a default by any Party. 

ARTICLE 4 

CAPITAL IMPROVEMENTS 

Section 4.1. Transferee ResponsibiliD’ for Capital Improvements. Subject to the 
availability of sufficient funds as provided in the Indenture, including Revenaes, the Transferee shall 
be responsible to cause to be made all capital repairs, replacements, and improvements with respect 
to the Parking System required to be completed during the Term in accordance with the terms of this 
Agreement and the Long Term Capital Plan. The Transferee shall cause the Asset Manager to 
engage an Engineering Firm to perform a physical assessment of the Parking System (including 
inspection of all major components) and to submit a report of its findings (the "Parking System 
Condition Report") to the Transferee and the Advisory Committee. The Parking System Condition 
Report shall be signed and sealed by a Professional Engineer and shall describe any defects that were 
found and any improvements required to comply with the Long Term CapitalPlan or Section 3.4(a). 
The initial Parking System Condition Report shall be delivered to the Transferee and the Advisory 
Committee on or before December 31, 2015, and subsequent Parking Ccndition Reports shall be 
delivered to the Transferee and the Advisory Committee on or before December 31 of each third 
year thereafter. The Parking System Condition Report due December 3 !, 2048, and each Parking 
System Condition Report delivered thereafter, shall state whether, in the opinion of the Professional 
Engineer, each component of the Parking System will be functionally or physically obsolete at the 
expiration of the Term. The Asset Manager may obtain a Parking System Condition Report more 
frequently if required in its reasonable judgment. The Transferee shall cause the Asset Manager to 
prepare an Annual Capital Budget each year to maintain compliance with the Operating Standards. 
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Section 4.2. Authorizations Related te Capital Improvements:’The Transferee’s 
obligation to perform the Required Capital Improvements and the Capital Improvements provided 
for in the Annual Capital Budget shall be subject to its receipt of any and all Authorizations as 
required by Applicable Law; provided such Authorizations shall not be unreasonably or untimely 
withheld or delayed. 

Section 4.3. Required Capital Improvements. The Transferee shall make or cause to 
be made the Required Capital Improvements as provided in the Lease. 

ARTICLE 5 

OPERATING STANDARDS AND ADVISORY COMMITTEE 

Section 5.1. Operating Standards. 

(a)    The Transferee shall cause the Asset Manager and the Operator to develop operating 
standards complying with the requirements set forth in Schedule 2 ("Operating Standards"). The 
Operating Standards shall include a certificate signed and sealed by a Professional Engineer, stating 
that in the opinion of the Professional Engineer, the Operating Standards comply with the 
requirements set forth in Schedule 2 and that maintenance and eperation of the Parking System and 
performance of the Parking System Operations in accordance with the Operating Standards will 
constitute maintenance, operation and performance in a First Class Manner. 

(b)    On or before March 31,2014, the Transferee shall cause the Asset Manager and the 
Operator to prepare or cause to be prepared the initial Operating Standards and deliver them to the 
Transferor and the Advisory Committee. The Transferee may cause the Operating Standards to be 
revised at any time as conditions warrant. Copies of every revision of the Operating Standards shall 
be delivered to the Transferor and the Advisory Committee. 

(c)    The Operating Standards, the Long Term Capital Plan, and all revisions shall be 
submitted to the Advisory Committee for advisory input and comment. The Advisory Committee 
will have thirty (30) days to review and comment upon the Operating Standards and Long Term 
Capital Plan. The Transferee shall cause the Asset Manager and the Operator to adopt the initial 
Operating Standards and initial Long Term Capital Plan (including any changes made after review of 
the advisory input and comments from the Advisory Committee) not later than May 31, 2014. The 
Transferee shall cause the Asset Manager to deliver copies of the final adopted Operating Standards 
and Long Term Capital Plan (both including the required certificate signed and sealed by a 
Professional Engineer) to the Transferor and the Advisory Committee. 

Section 5.2. Long Term Capital Plan. 

(a)    The Transferee will cause the Asset Manager to prepare and deliver to the Transferor 
and the Advisory Committee a long term capital plan (the "Long Term Capital Plan") based on the 
Parking System Condition Reports (a copy of which shall be attached to the Long Term Capital 
Plan), covering projected Capital Expenditures for repair, renovation and replacement of the Parking 
Assets in each of the next ten (10) Operating Years (including years that may follow the expiration 
of the Term) in order to permit the Parking System to be operated and mair:tained in a First Class 
Manner during the entire ten-year period. Consistent with the Rate Covenant and Prospective Rate 
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Covenant, the Long Term Capital Plan will also detail the expected sources of moneys to fund the 
Long Term Capital Plan, including currently available funds in the Capital Reserve Fund, proceeds 
of Additional Bonds and reasonable expectations of revenues projected to be generated. The Long 
Term Capital Plan will specify the Current Year’s Required Reserve Deposit (as defined in the 
Indenture) and the projected deposit for the next four years. The Long Term Capital Plan shall 
satisfy the requirements of the Indenture and the Lease. The Long Term Capital Plan and the 
revisions every three (3) years shall include a certificate signed and sealed by a Professional 
Engineer, stating that in the opinion of the Professional Engineer, the implementation of the 
proposed or revised Long Term Capital Plan, as the case may be, together with operation and 
maintenance of the Parking System in accordance with the Operating Standards, will enable the 
Parking System to be operated and maintained in a First Class Manner during the full ten-year period 
covered by the Long Term Capital Plan (including years that may follow the expiration of the Term). 

(b)    On or before March 31, 2014, the Transferee shall cause the Asset Manager to 
prepare or cause to be prepared the initial Long Term Capital Plan and deliver it to the Transferor 

and the Advisory Committee. The Advisory Committee will have thirty (30) days to review and 
comment upon the initial Long Term Capital Plan. The Transferee shall cause the Asset Manager 

and the Operator to adopt the initial Long Term Capital Plan (including any changes made after 
review of the advisory input and comments from the Advisory Committee) not later than May 31, 
2014. A revised Long Term Capital Plan shall be prepared and delivered on or before March 31, 
2016 (based on the Parking System Condition Report required to be delivered on or before 
December 31, 2015), and every three (3) years thereafter. The Long Term Capital Plan due March 
31,2049, and each Long Term Capital Plan adopted thereafter, shall provide for the performance of 
the following: (a) replacement, prior to the expiration of the Term, of all components of the Parking 
System, other than Parking Garages, projected by the Professional Engineer to be functionally or 
physically obsolete at the expiration of the Term; and (b) the demolition, leaving a clear buildable 

lot, during the first Operating Year after the expiration of the Term, of up to one Parking Garage, if 
any, projected by the Professional Engineer to be functionally or physically obsolete at the expiration 
of the Term, and in any event, not more than one. The Transferee may cause the Long Term Capital 
Plan to be revised at any time as conditions warrant. Copies of ever3’ revision of the Long Term 
Capital Plan shall be delivered to the Transferor and the Advisory Committee. 

Section 5.3. Modifications of Schedule 2. 

(a)    Proposed modifications to the Off-Street Operating Standards elements of Schedule 2 
shall be provided by the Asset Manager to the Advisory Committee for advisory input, which 
advisory input shall be provided by the Advisory Committee within sixty (60) days of submission of 
the proposed modifications. Proposed modifications of the Operating Standards shall include a 
certificate signed and sealed by a Professional Engineer, stating that in the opinion of the 
Professional Engineer, maintenance and operation of the Parking System and performance of the 
Parking System Operations in accordance with Operating Standards that comply with the 
requirements set forth in Schedule 2, as modified by the proposed modifications, will constitute 
maintenance, operation and performance in a First Class Manner. Modifications shall be subject to 
Approval by the Transferor, which Approval will not be unreasonably withheld, conditioned or 
delayed. The Transferor shall respond in writing to the Asset Manager and the Advisory Committee 
with respect to any proposed modifications of the Off-Street Operating Standards elements of 
Schedule 2 within 60 days of notice from the Asset Manager of the proposed changes (including 
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comments or recommendations of the Advisory Committee, if any) apd if theTransferor disapproves 

of a proposed modification, the notice of disapproval shall be given in writing and shall specify in 
detail the Transferor’s reasons for disapproval and any changes that would make the proposal 
acceptable to the Transferor. If the Transferor fails to respond with Approval or disapproval as 
required herein within the 60-day period, the Asset Manager may give another notice to the 
Transferor stating that the failure of the Transferor to approve or disapprove the proposed 
modifications within 15 days of the second notice shall constitute Appro’val. The Transferor’s 

failure to give notice of approval or disapproval as required herein within said 15-day period shall be 
deemed Approval of the proposed modification. Copies of any final modifications shall be delivered 
to the Transferor and the Advisory Committee. 

(b)    Proposed modifications to the On-Street Operating Standards elements of Schedule 2 
shall be provided by the Asset Manager to the Advisory Committee for advisory input, which shall 
be provided by the Advisory Committee within sixty (60) days of submission. Modifications shall 
be subject to Approval by the City, which Approval will not be unreasonably withheld, conditioned 
or delayed. The City shall respond in writing to the Asset Manager and the Advisory Committee 
with respect to any proposed modifications of the On-Street Operating Standards elements of 
Schedule 2 within 60 days of notice from the Asset Manager of the proposed changes (including 
comments or recommendations of the Advisory Committee, if any) and if the City disapproves of a 
proposed modification, the notice of disapproval shall be given in writing and shall specify" in detail 

the City’s reasons for disapproval and any changes that would make the proposal acceptable to the 
City. If the City fails to respond with Approval or disapproval as required herein within the 60-day 
period, the Asset Manager may give another notice to the City stating that the failure of the City to 
approve or disapprove the proposed modifications within 15 days of the second notice shall 
constitute Approval. The City’s failure to give notice of approval or disapproval as required herein 
within said 15-day period shall be deemed Approval of the proposed modification. Copies of any 
final modifications shall be delivered to the City and the Advisory Committee. 

Section 5.4. Public Input. The Transferee shall refer and direct public complaints, 
concerns and suggestions regarding the Parking System to the Adv!sory Committee for advisory 
input and public comment. 

Section 5.5. Advisorv Committee Governance. The Advisory Committee shall hold 

meetings and operate in accordance with the Advisory Committee Governance policies and 
procedures set forth in Schedule 14. 

ARTICLE 6 

METERED PARKING REVENUE, OFF-STREET PARKING FACILITY REVENUE 
AND PARKING VIOLATION REVENUES 

Section 6.1. Parking Revenue. 

(a)    Parking System Ordinance & Schedule of Parking Fees. 
Fees shall be in effect at or before the Time of Closing. 

The Schedule of Parking 
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(b)    Metered Parking Revenue. The Transferee shall, during the Term, (i) have the 
exclusive right to collect and retain all of the Metered Parking Revenue derived from the Metered 
Parking Fees, at rates not exceeding those permitted by the Schedule of Parking Fees then in effect, 
with respect to the parking of any vehicle at a Metered Parking Space in the On-Streel Parking 
System in accordance with the provisions of this Agreement, and, (ii) have ali right, title, entitlement 
and interest in all Metered Parking Revenues. 

(c)    Off-Street Parking Facility Revenue. ]’he Transferee ~hall, during the Term, (i) have 
the right to collect and enforce payment of fees and charges, at rates not exceeding those permitted 
by the Schedule of Parking Fees then in effect, with respect to the parking of any vehicle in the Off- 
Street Parking System in accordance with the provisions of this Agreement, and (ii) have all right, 
title, entitlement and interest in all Off-Street Parking Facility Revenues. 

(d)    Parking Violation Revenue. Subject to the PEDFA h’~tergovernmental Cooperation 
Agreement and the Indenture, the Transferee shall, during the Term, have the right to collect and 
retain all of the Parking Violation Revenues derived from the Parking Enforcement conducted by the 
Enforcement Operator or the City’s designated parking or law enforc, ement officers. 

(e)    Other System Revenue. Subject to the limitations set forth in this Agreement and the 
Indenture and subject to applicable Law, the Transferee may develop alternative sources of revenue 
derived from the Parking System, which may include the development of plans and programs to 
enhance rentals and revenue derived from advertisements (all such alternative sources being "Other 
System Revenue"). The Transferee may utilize space in the Parking Facilitie~ for certain commercial 
activities and uses, including advertisements, electric charging stations and other new uses in order 
to generate Other System Revenue; provided that any use to generate Other ,System Revenue shall 
not adversely affect the tax-exempt status of the Parking Bonds. 

Section 6.2. Parking Fee and Period of Operation Adiustments. 

(a)    Changes in Metered Parking Fees. On or after January 1,2014, the Transferee may 
adjust the Metered Parking Fees; provided that increases shall not exceed the Metered Parking Fees 
permitted by Schedule 5. Any increase of the Metered Parking Fee ir~ excess of the Metered Parking 
Fees permitted by Schedule 5 is subject to approval by the City; provided that as stated in Schedule 

5, no approval is required for any increase that is necessary to achieve compliance xvith the Rate 
Covenant and the Prospective Rate Covenant. 

(b)    Changes in Period of Operation. The Transferee may adjust the Period of Operation 
for the Parking Spaces, provided, however, that the Transferee shall not itzcrease or cause to be 
increased the hours of operation for the Metered Parking Spaces beyond 11 hours a day within the 
first 5 years of this Agreement, except as necessary to achieve compliance with the Rate Covenant 

and the Prospective. Rate Covenant. 

(c)    Adjustments in Off:Street Parking Fees. On or after January 1,2014, the Transferee 
may adjust the rates for Off-Street Parking; provided the increases shall not exceed the rates 
permitted under Schedule 5, except as may be necessary to achieve compliance with the Rate 
Covenant. Any increase of the rates for Off-Street Parking in excess of the rates permitted by 
Schedule 5 is subject to approval by the Transferor; provided that as st~ted in Schedule 5, no 
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approval is required for any increase that is necessary to achieve compliance with the Rate Covenant 

and the Prospective Rate Covenant. 

(d)    Compliance with Rate Covenants. Notwithstanding anything in this Agreement to the 

contrary, the Transferee can increase Parking Fees over any limits provided in Schedule 5 in 
amounts determined by the Transferee to be necessary, from time to time, to achieve compliance 
with the Rate Covenant and the Prospective Rate Covenant, without any approval or consent from 

the Transferor or the City. 

Section 6.3. Removal/Replacement of Metered Parking Spaces. Upon not less than 
sixty (60) days notice as provided in Section 6.4, a Metered Parking Space may be removed from the 
On-Street Parking System by the City provided the City substitutes one or more Metered Parking 
Spaces within the Competing Parking Area that produce revenue equal t6 at least ninety percent 
(90%) of the gross revenue of the removed space during the first six full calendar months tbllowing 
substitution, as compared to the same prior six month period from the previous calendar year, after 
adjustment for any differential in parking meter rates. In the event the City removes more than five 

(5) Metered Parking Spaces at any one time or in any one Operating Year, The substituted Metered 
Parking Spaces must produce at least ninety-five percent (95%) of the gross revenue of the removed 
spaces during the comparable six-month period following substitution. In the event the City removes 
more than twenty-five (25) Metered Parking Spaces at any one time or in auy one Operating Year, 
the substituted Metered Parking Spaces must produce at least one hundred percent (100%) of the 
gross revenue of the removed spaces during the comparable six-month period following substitution. 
If the substituted Metered Parking Spaces do not produce the required level of replacement gross 
revenues, the City shall either (i) return the removed space(s) to the On-Street Parking System and 
remove the substituted spaces, or (ii) add additional substituted spaces sufficient in the reasonable 
judgment of the Transferee to make up the revenue shortfall on a going forward basis. Such election 

by the City shall be made within forty-five (45) days of notice from the Asset Manager to the City of 
the gross revenue shortfall and shall be implemented within sixty (60) days of such notice from the 
Asset Manager to the City. Failure of the City to timely make the requi.red election or timely permit 
the implementation of its election shall give the Transferee the right to offset against the City 
Payments all gross revenue shortfalls from the date of the Asset Manager’s notice to the City of the 
shortfall until the date of implementation of the City’s election. 

Section 6.4. Notice. Notice of any designationor removal and replacement of a 
Metered Parking Space by the City pursuant to this Article 6 shall be provided in writing to the 
Transferee, the Qualified Designee, the Asset Manager, the Operator~ and th.i’~ Advisory Committee, 
prior to such designation or removal.                     " ’        " ’ 

Section 6.5. Temporar3, Closure; Temporary Closnre Fees. The City shall have the 
right to designate a Temporary Closure from time to time, of any Parking Space or Parking Spaces, 
subject to the Temporary Closure Fees and the terms of this Article 6. S~bject to its obligations 
arising under the Indenture, the Transferee shall b~ entitled to cause to be collected and retained any 
applicable Temporary Closure Fee from any Person requesting such Temporary Closure; excluding 
the City. 

Section 6.6. Additional Metered Parkim~ Sl~aces. 
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(a)    During the Term, the City may, ill its reasonable discretion, designate and transfer to 
Transferee additional Metered Parking Spaces by notice to Transferee arid each additional Metered 

Parking Space transferred pursuant to othis-Sectiom6:6-sh~l’l" become part of the Parking System 
unless the Transferee gives notice of its refusal to accept (he additional Metered Parking Spaces 
within twenty (20) days of the City’s notice to theTransferee, and provided that the Transferee shall 

not unreasonably withhold its acceptance. 

(b) The Transferee is authorized to addeighty-eight (88) parking spaces to the Meter 
Parking Spaces at the locations shown on the map attached as part of Schedule 4 and identified as 
"Proposed New Parking Meters." Such additional parking spaces shall provide a 15 minute "grace 
period" before users are required to pay the Metered Parking Fee. The Transferee shall provide not 
less than sixty (60) days prior notice to the City of its commencement of operation of the Metering 
Devices for such additional spaces, which notice shall include a detailed explanation of ho~v the 
"grace period" will be implemented. If the City does not provide notice to the Transferee objecting 
to the details of the "grace period" implementation within thirty (30) days of its receipt of the notice, 
the City shall be deemed to have approved such details and the Transferee may proceed to install and 
operate the Metering Devices. The City shall not unreasonably object to the details of 
implementation and if it does object, it shall provide specific details of its objection. 

Section 6.7. Mitigation of Temporar3, Closure. The Transferee and City shall each 
use its best efforts to provide the Other with reasonable written notice of the Temporary Closure of 
any material portion of the Parking System. Upon receipt of such notice, the Parties shall negotiate 
in good faith to arrange to mitigate any potential damages or dissatisfaction to users of the Parking 
System caused by and during such Temporary Closure. 

ARTICLE 7 

REPORTING; AUDITS; INSPECTIONS 

Section 7.1. Reports. 

(a)    Environmental Incident Management and Notifications. The Transferee shall provide 
notice or shall cause notice to be provided to the Transferor as promptly as possible, and, in any 
event, not later than two (2) Business Days following the Transferee, Qualified Designee, Asset 
Manager, or Operator becoming aware of the discharge, dumping, spilling (accidental or otherwise) 
of any reportable quantity, as defined under applicable Envirormaental Law, of Hazardous 
Substances which occurs with respect to the Parking System after the Closing, the time, the agencies 
involved, the damage that has occurred and the remedial action taken or to be taken. The Transferee 
shall, to the extent of available insurance proceeds or Revenues, pay or cause to be paid the costs and 
expenses of any remediation required as a result of any discharge, dumping or spilling of Hazardous 

Substances (whether or not of any reportable quantity). The fbreg0ing shall not limit the 
Transferee’s rights to indemnity under Section 12. I. 

(b)    Financial Reports. The Transferee shall deliver or cause to be delivered to the 
Transferor as soon as reasonably available after the end of each Operating Year but not later than 
120 days thereafter, a copy of the audited balance sheets of the Parking System at the end of each 
such Operating Year and the related audited statements of income, and cash flows for the Operating 
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Year, including, in each case, the notes thereto, together with the report thereon of the independent 

certified public accountants of the Parking System, in each case in a manner and containing 
information consistent with then current practices applicable to public parking systems. 

(c)    Operating Budget & Capital Budget. Prior to the beginning of each Operating Year, 
the Transferee shall deliver or cause to be delivered to the Transferor an annual operating budget 
(the "Annual Operating Budget") and annual capital budget (the"Annual Capital Budget") prepared 

by the Asset Manager with input from the Advisory Committee, for. adoption by the Transferee. The 
Annual Operating Budget shall, after taking into account the projected Revenues and obligations 
arising under the Indenture, set forth an annual operating budget for the operation and management 

of the Parking System for the forthcoming Operating Year. The Annual Operating Budget shall 
project compliance with the Rate Covenant and satisfy any other requirements under the Indenture. 
The Annual Operating Budget shall project Surplus Revenues and if Surplus Revenues are not 
sufficient to cover scheduled payments due on the Authority Notes for such Operating Year, shall 
explain in reasonable detail why the operations of the Parking System are not expected to cover 

scheduled payments on the Authority Notes. The Annual Capital Budget shall show in reasonable 
detail: (i) planned Capital Improvements and budgeted capital expenditures; (ii) the Capital. Reserve 

Fund balance and projected deposits from projected Surplus Revenues; (iii) a comparison to the 
Long Term Capital Plan. The Annual Capital Budget shall comply with the Long Term Capital Plan 
and satisfy any other requirements of the Indenture. If the Annual Capital Budget does not project 

compliance with the Capital Reserve Requirement, it shall explain in reasonable detail why the 
operations of the Parking System are not expected to comply with the Capital Reserve Requirement 
and shall include a plan for bringing the operations into compliance with the Capital Reserve 
Requirement. 

Section 7.2. Information. 

(a)    Furnish Information. The Transferee will cause the Asset Manager to provide to the 
Qualified Designee, the Transferor, the City, and the Advisory Committee, annual reports in addition 
to the reports required under Section 7. I, covering operating metrics, system utilization, customer 

service, such other reports as may be required under the Indenture andAsset Management 
Agreement, and such reports as are typically required from time to time by best practices to be 
provided to owners of parking systems. 

(b)    Website. The Asset Manager or the Operator may post all of the audited financial 
statements and such other reports and information as it deems appropriate, that is provided pursuant 
to Sections 7. l(b), (c), and (d) and Section 7.2(a), on a publicly available website for the Parking 
System. Such posted reports and information may provide less detail than the full reports and 
information provided that the full reports and information are made publicly available by the City, 
the Asset Manager or the Operator, and the website so notes. 

(c)    Record Keeping. The Transferee shall require that the Asset Manager and the 
Operator each maintain at its principal place of business or such other place as agreed to by the 
Parties, a complete and accurate set of files, books and records of all business activities and 
operations conducted in connection with their respective performance under the Asset Management 
Agreement and the Operating Agreement. Such records and accounts shall reflect all items of 
revenue and expense allocable to the management, operation, maintenance, and disposition of the 
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Assets, as well as information regarding the status of each the Assets. Such records and accounts 
shall be maintained for not less than the longer of (i) seven (7) years fo!lowing the end of the 
Operating Year to which they relate, and (ii) such period as may be required by the Indenture or 
applicable Treasury Regulations. 

Section 7.3. Inspection; Audit and Review Rights of the Transferor 

(a) Audit Right. The Transferor may, at the Transferor’s expense, at all reasonable times 
during normal business hours, upon ten (10) Business Days’ prior notice but not more than once per 
year unless the Transferor has a good faith basis to request an Audit and Review, cause a 
Representative designated by it to carry out an Audit and Review of the Parking System Operations 
and the Information required to be maintained or delivered by the Transferee under this Agreement 
in connection with the performance of the Parking System Operations for the purpose of verifying 
the information contained therein and shall be entitled to make copies thereof and to take extracts 
therefrom, but, in any event, subject to Section 7.3(b). The Transferee shall, at reasonable times, 
make available or cause to be made available to the Transferor or its designated Representative such 
information and material, in the Transferee’s possession or control or as available to it under the 
Parking Services Agreement, the Parking Management Enforcement Agreement, or the Asset 
Management Agreement and as may reasonably be required by the Transferor or its designated 
Representative for its purposes and otherwise provide such cooperation as may be reasonably 
required by the Transferor in connection with the same. 

(b)    Inspection Right. The Transferor, the City and their Representatives shall, at all 
reasonable times during normal business hours and upon reasonable prior notice, have access to the 
Parking System and every part thereof and the Transferee shall cause to be provided every 
reasonable assistance for inspecting the Parking System and the Parking System Operations for the 
purpose of auditing the Information or ascertaining compliance with this Agreement, the Lease, and 

applicable Law subject to reasonable restrictions on access to confidential and proprietary 
information as determined by the Transferee. 

(c)    No Undue Interference. In the course of performing its inspections, reviews, tests and 
audits hereunder, the Transferor and the City shall minimize the effect and dt;ration of any disruption 

to or impairment of the Parking System Operations or the Transferee’s rights or responsibilities 
under this Agreement, having regard to the nature of the inspections, reviews, tests and Audits being 
performed. 

ARTICLE 8 

REPRESENTATIONS AND WARRANTIES 

Section 8.1. Representations and Warranties of the Transferor. The Transferor 
makes the following representations and warranties to the Transferee: 

(a)    Organization. The Transferor is a Pennsylvania parking authority, a body corporate 
and politic, organized and existing under Chapter 55 of Title 53 of the Consolidated Statutes of 
Pennsylvania. 
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(b)    Power and Authority. The Transferor has (i) duly authorized and approved the 
execution and delivery of this Agreement and (ii) duly authorized and approved the performance by 
the Transferor of its obligations contained-in this A~greement. The Transferor has the power and 
authority to enter into this Agreement and to do all acts and things ant1 execute and deliver all other 
documents as are required hereunder to be done, observed or performed by it in accordance with the 
terms hereof. The Transferor has further caused to be taken or will cause to be taken prior to the 
Time of Closing all other action required to execute, deliver and perform its obligations under this 

Agreement. 

(c)    Enforceability. This Agreement constitutes a valid and legally binding obligation of 
the Transferor, enforceable against the Transferor in accordance with the terms hereof, subject only 
to applicable bankruptcy, insolvency and similar laws affecting the enforceability of the rights of 
creditors generally and to general principles of equity. 

(d)    Title. At the Time of Closing, the Transferor will have good and marketable title to 
the Off-Street Parking System, and, will be able to transfer or grant such interests to the Transferee 
as provided in this Agreement. Subject to any and all Permitted Transferor Encumbrances, there are 
no unrecorded restrictions, exceptions, easements, rights of~vay reservations, limitations, interests 
and other matters that materially adversely affect title to the Parking System. 

(e)    No Conflicts. The execution and delivery of this Agreement by the Transferor, the 
consummation of the transactions contemplated hereby (including the operation of the Parking 
System in accordance with the terms of this Agreement) and the performance by the Transferor of 
the terms, conditions and provisions hereof has not and will not contravene or violate or result in a 
breach of (with or without the giving of notice or lapse of time, or both) or acceleration of any 
material obligations of the Transferor under (i) any applicable Law or (ii) to the best of the 
Transferor’s knowledge, any material agreement, instrument or document to which the Transferor is 

a party or by which it is bound. 

(f)    Consents. No Consent is required to be obtained by the Transferor from, and no 
notice or filing is required to be given by the Transferor to or made by the Transferor with, any 
Person (including any Governmental Authority) in connection with the execution, delivery and 
performance by the Transferor of this Agreement or the consummation of the transactions 
contemplated hereby, except for those Consents which have been obtained or will be obtained and 
notices and filings which have been given or made or will be given or made, on or before Closing. 

(g) Compliance with Law; Litigation," Environmental Matters. 

(i)    The Transferor has operated and is operating the Parking System in 
compliance, in all material respects, with all applicable Laws and the Transferor is not in 
breach of any applicable La~v that could have a Material Adverse Effect on the operations of 
the Parking System. The Transferor is in compliance, in all material respects, with the terms 
and conditions of all Authorizations from Governmental Authorities. No claim has been 
made by any Governmental Authority to the effect that an Authorization that the Transferor 
has not obtained is necessary in respect to the operation of the Parking System. No 
additional Authorizations from any Governmental Authority are necessary for the operation 
of the Parking System as currently operated. 
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(ii) There is no action, suit or proceeding, at law or in equity, or before or by any 
Governmental Authority, pending nor, to the best of the Transferor’s knowledge, threatened 
against the Transferor or the City prior:to or at the Time of Closing, which could have a 
material adverse effect on the operations of the Parking System. There is no action, suit or 
proceeding, at Law or in equity, or before or by any Governmental Authority, pending nor, 
to the best of the Transferor’s knowledge, threatened against the Transferor or the City which 
could materially affect the validity or enforceability of this Agreement or the Transferor’s 
ability to perform its obligations hereunder. 

(iii) To the best of Transferor’s knowledge, except as disclosed in the 
environmental site assessment reports delivered to Transferee, there has been no release 
(including the migration of any release from other properties) of a Hazardous Substance at, 
on or under the Parking Facilities or the breach of any Environmental Laws that could have a 
Material Adverse Effect on the Parking System and the operation thereof, or the Transferee 
or its ability to comply with the Operating Standards, or could adversely affect the Revenues 
or ~vhich would require any expenditure of funds. 

(h)    Financial Information. The financial information of the Transferor relating to the 
Parking System described in Schedule 8, fairly presents (in accordance with accounting principles 
generally accepted in the United States, subject to any qualificatiens n~ted in such financial 
information and the audit opinions thereon) the revenues, operating expenses and net revenues of the 
Parking System as of the dates and for the periods stated in such financial information; provided that 
such financial information does not include any enforcement revenues or expenses. Except for the 
Parking System Contracts, the Assumed Liabilities, the Excluded Liabilities, and as set forth in such 
information referred to in Schedule 8, there are no other material liabilities of the Transferor with 
respect to the Parking System. 

(i)    Parking System Contracts. The Assumed Contracts identified on Schedule 1 (A-3), 
and the Parking System Contracts identified as Excluded Liabilities on Schedule 6 represent, to the 

best of the Transferor’s knowledge, all contracts and obligations relating to the Parking System, and 
are either capable of being assigned to the Transferee and are in full force and effect or will be 
terminated with respect to the Parking System. Except as disclosed on Schedule 9, the Transferor is 
not in material breach of its obligations under any Parking System Contract, and no act or event has 
occurred which, with notice or lapse of time, or both, would constitute a material breach thereof, to 
the best of Transferor’s knowledge, no other party to any Parking System Contract is in material 
breach of its obligations under any Parking System Contract, mad to the best of Transferor’s 

knowledge, no act or event has occurred with respect to any such party, which with notice or lapse of 
time, or both, would be or is reasonably expected to constitute a material breach thereof. To the 

extent the Transferor determines after Closing that there are other contracts which relate to the 
Parking System but are not included on Schedule 1 (A-3), the Transferor v?i!l give the Transferee 
notice of such contracts and, at the option of the Transferee, the Transferor will either (i) assign the 
contracts to the Transferee or (ii) terminate the contracts with respect to the Parking System at the 

Transferor’s cost and expense. 

(j)    Absence of Changes. Since December 31,2012, there has not been any transaction or 
occurrence that has resulted or is reasonably likely to result in a Material Adverse Effect. Since 
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December 31,2012, the Transferor, has operated, or has caused to beoperated,the Parking System 
in the ordinary course of business. 

(k)    Brokers. There is no investment banker, broker, finder or other intermediary which 
has been retained by or is authorized to act on behalf of the Transferor who might be entitled to any 
fee or commission from the Transferor in connection with the transactions contemplated by this 
Agreement. 

(1) Material Assets and Liabilities. The Assets, including the Excluded Assets, and the 
Assumed Liabilities and Excluded Liabilities constitute all of the material assets and liabilities of the 
Parking System. 

(m) Accuracy of Information. The information regarding the Parking System that the 
Transferor provided to or caused to be provided to Transferee, its Qualified Designee, the 
Underwriter, the Initial Asset Manager, Initial On-Street Operator and the Initial Off-Street Operator 
included in the Official Statement for the Parking Bonds (other tban projections, pro formas and 
other forward-looking information) was true and correct in all material respects and did not fail to 
include information which would make the information untrue or incorrect in any material respect. 

(n) Agreement Not Executory. This Agreement is not an executory contract obligation of 
Transferor under the U.S. Bankruptcy Code and Transferor covenants and agrees not to assert that 
this Agreement is an executory contract under the U.S. Bankruptcy Code o= any successor law. 

Whenever a representation or warranty made by Transferor is qualified as being "to the best 

of Transferor’s knowledge" or "to Transferor’s knowledge," knowledge means the current actual 
knowledge of Richard D. Kotz, Executive Director of Transferor, Nancy Keim, Deputy Director of 

Transferor, and the members of Transferor’s Board of Directors. 

Section 8.2. Representations and Warranties of the Cit-¢. The Ci¢y makes the 
following representations and warranties to the Transferee:         ¯ 

(a)    Organization. The City is a third class city incorporated under the Laws of the 
Commonwealth of Pennsylvania. 

(b)    Power and Authority. The City has (i) duly authorized and approved the execution 
and delivery of this Agreement and (ii) duly authorized and approved the performance by the City of 
its obligations contained in this Agreement. The City has the powe: and authority to enter into this 
Agreement and to do all acts and things and execute and deliver all other documents as are required 
hereunder to be done, observed or performed by it in accordance with the terms hereof. The City has 
further caused to be taken or will cause to be taken prior to the Time of Closing all other action 

required to execute, deliver and perform its obligations under this Agreement. The City Ordinances 
have been duly adopted by the City and are final and in full force and e~’lEct, and are not subject to 
appeal. 

(c)    Enforceabilio,. This Agreement constitutes a valid and legally binding obligation of 
the City, enforceable against the City in accordance with the terms hereof~ subject only to applicable 
bankruptcy, insolvency and similar laws affecting the enforceability of the rights of creditors 
generally and to general principles of equity. 
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(d) No Conflicts¯ The execution and delivery of this Agreement by the City, the 
consummation of the transactions contemplated hereby (including the operation of the Parking 
System in accordance with the terms of this Agreement) and .the performance by the City of the 
terms, conditions and provisions hereof has not and will not contravene cr violate or result in a 
breach of (with or without the giving of notice or lapse of time, or both) or acceleration of any 
material obligations of the City under (i) any applicable Law or (ii)to the best of the City’s 
knowledge, any material agreement, instrument or document to which the City is a party or by which 
it is bound. 

(e)    Consents. No Consent is required to be obtained by the City from, and no notice or 
filing is required to be given by the City to or made by the City with, any Person (including any 
Governmental Authority) in connection with the execution, delivery and performance by the City of 
this Agreement or the consummation of the transactions contemplated hereby, except for those 
Consents which have been obtained or will be obtained and notices and filings which have been 
given or made or will be given or made, on or before Closing. 

(f)    Litigation. There is no action, suit or proceeding, at law or in equity, or before or by 
any Governmental Authority, pending nor, to the best of the City’s !~aowledge, threatened against 
the Transferor or the City prior to or at the Time of Closing, which could have a material adverse 
effect on the operations of the Parking System. There is no action, suit or proceeding, at Law or in 
equity, or before or by any Governmental Authority, pending nor, to the best of the City’s 

knowledge, threatened against the Transferor or the City which could materizdlly affect the validity or 
enforceability of this Agreement or the City’s ability to perform its. obligat,~ons hereunder. 

(g)    Absence of Changes. Since December 31,2012, there has not been any transaction or 
occurrence that has resulted or is reasonably likely to result in a Material Adverse Effect. 

(h)    Brokers. There is no investment banker, broker, finder or other intermediary which 
has been retained by or is authorized to act on behalf of the City who might be entitled to any fee or 
commission from the City in connection with the transactions contemplated by this Agreement. 

(i)    Agreement Not Executory. This Agreement is not an executory contract obligation of 
the City under the U.S. Bankruptcy Code and the City covenants and agrees not to assert that this 
Agreement is an executory contract under the U.S. Bankruptcy Code or any successor law. 

Whenever a representation or warranty made by City is qua!ified as being "to the best of 
City’s knowledge" or "to City’s knowledge," knowledge means the current e.ctual knowledge of the 
Mayor and the City Solicitor of the City. 

Section 8.3. Representations and Warranties of the Transferee. The Transferee 
makes the following representations and warranties to the Transferor and the City: 

(a)    Organization. The Transferee is a public body corporate and.politic, organized and 
existing under the Pennsylvania Economic Development Financing Law. 

(b)    Power and Authority. The Transferee has the power and authority to enter into this 
Agreement and to do all acts and things and execute and deliver all cther documents as are required 
hereunder to be done, observed or pertbrmed by it in accordance with the terms hereof. 
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(c)    Enforceability. This Agreement has been duly authorized, executed and delivered by 
the Transferee and constitutes a valid and legally binding obligation of the Transferee, enforceable 
against it in accordance with the terms hereof, subject only to applicabie bankruptcy, insolvency and 

similar laws affecting the enforceability of the rights of creditors generally and to general principles 
of equity. 

(d) No Conflicts. The execution and delivery of this Agreement by the Transferee, the 
consummation of the transactions contemplated hereby and the performance by the Transferee of the 
terms, conditions and provisions hereof do not contravene or violate or result in a material breach of 
(with or without the giving of notice or lapse of iime, or both) or acceleration of any material 

obligations of the Transferee under (i) any applicable Law, (ii) to the best of the Transferee’s 
knowledge, any material agreement, instrument or document to which the Transferee is a party or by 
which it is bound or (iii) the articles, bylaws or governing documents of the Transferee. 

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

(f)    Compliance with Law, Litigation. The Transferee is notin breach of any applicable 
Law that could have a material adverse effect on the Transferee’s ability to perform its obligations 

under this Agreement. There is no action, suit or proceeding, at law or in equity, or before or by any 
Governmental Authority, pending nor, to the best of the Transferee’s knowledge, threatened against 
the Transferee prior to or at the Time of Closing, which will have a material ~odverse effect on (i) the 
Transferee’s ability to perform its obligations under this Agreement or (ii) as to the Yranst~ree, the 
validity or enforceability of this Agreement. 

(g) Brokers. Other than the Underwriter, there is no investment banker, broker, finder or 
other intermediary which has been retained by or is authorized to act on behaJfofthe Transferee who 
might be entitled to any fee or commission in connection with the transactior~s contemplated by this 
Agreement. 

Section 8.4. Non-Waiver. No investigations made by or on behalf of any Party at any 
time shall have the effect of waiving, diminishing the scope of or otherwise affecting any 
representation or warranty made by the other Party in this Agreement or pursuant to this Agreement. 
No waiver by a Party of any condition, in whole or in part, shall operate as a waiver of any other 
condition. 

Section 8.5. Survival. 

(a)    Transferor’s and City’s Representations and Warranties. The representations and 
warranties of the Transferor contained in Section 8.1 and of the City contained in Section 8.2 shall 

survive and continue in full force and effect for the benefit of the Transferee for the Term of this 
Agreement. 
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(b)    Transferee’s Representations and Warranties. The representations and ~varranties of 
the Transferee contained in Section 8.3 shall survive and continue in full force and effect for the 
benefit of the Transferor and the City for the Term of this Agreement. 

ARTICLE 9 

FINANCE OBLIGATIONS 

Section 9.1. Transferee’s Obligations. The Transferee shall issue the Parking Bonds 
to make the payment of the Closing Consideration. 

Section 9.2. Transferor’s Obligations. The Transferor shall, to the extent consistent 
with applicable Law and at the sole cost and expense of the Transferee (solely from Revenues), 
cooperate with the Transferee with respect to documentation reasonably necessary to obtain, 
maintain and replace financing for the performance of the obligations of the Transferee hereunder. 
The Transferor’s cooperation may include reviewing, approval and executing documents which 
substantiate the terms of this Agreement and making information and material available to the 
entities providing the financing to facilitate financing to the extent permitted by applicable Law and 
contractual obligations with third parties and to the extent reasonable in the circumstances. If 
requested to do so by the Transferee, the Transferor shall use its reasonable effbrts to cause the 
Transferor’s independent public accountants to consent to the preparation, use and inclusion of 
certain financial information regarding the Parking System in connection with the Transferee’s 
public or private offering of securities, as the case may be. 

Section 9.3. Ci .ty’s Obligations. The City shall provide the Transferee with its 
approved Recovery Plan and any reports, notices or other information delivered pursuant thereto to 

the Commonwealth Court or other parties that is relevant to the operation of the Parking System. 

ARTICLE 10 

COMPLIANCE WITH LAWS 

Section 10.1. Compliance with Laws. The Transferee shall at all times observe and 
comply, in all material respects, and cause the Operator and the Asset Manager to observe and 
comply, in all material respects, with all applicable Laws now existing or later in effect that may in 
any manner apply with respect to the performance of the Transferee’s obligations under this 
Agreement. The foregoing shall not limit the Transferee’s rights to indemnity under Section 12.1. 
The Transferee shall notify the Transferor within seven (7) days after receiving notice from a 
Governmental Authority that the Transferee may have violated any Laws or be in material non- 
compliance with any Laws. 

Section 10.1. Right-to-Know Law. In connection with this Agreement the Parties 
acknowledge they are subject to the Pennsylvania Right-to Know Law 65 P.S. §§ 67.101-3104 and 
agree to comply with the provisions set forth in Schedule 10. References in Schedule 10 to the 
"Contract" refer to this Agreement, to "the Commonwealth" refer to Ti’ansferee, and to the 
"Contractor" refer to the Transferor and the City. 
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ARTICLE 11 

---INSURANCE-----~- 

Section 11.1. Insurance Coverage Required. The Transferee shall cause to be 
provided and maintained at the Transferee’s expense (solely from Revenues), or cause to be 
maintained, during the Term, the insurance coverages and requirements specified in the Lease and in 
the Indenture, insuring the Parking System and all Parking System Operations (the "Required 
Coverages"). The Transferor and the City are to be included on all Required Coverages as additional 
insureds on a primary, non-contributory basis for any liability arising under or in connection with 
this Agreement and the Lease. The Transferor shall be named on all property and casualty policies 
under the Required Coverages as an additional insured and, subject to the rights of the Trustee trader 
the Indenture and the Leasehold Mortgagee under the Leasehold Mortgage, as loss payee. 

Section 11.2. Additional Requirements. 

(a)    Obligations of Transferee. The Transferee shall deliver or cause to be delivered to 
the Transferor, and any such City department designated in writing by the Transferor, original 
standard ACORD form Certificates of Insurance, or equivalent documentation reasonably acceptable 
to the Transferor, evidencing the Required Coverages on or before the Closing Date, and shall 
provide or cause to be provided, promptly following renewal and not more than five (5) Business 
Days following renewal of the then current coverages (or such other period as is agreed to by the 
Transferor), Renewal Certificates of Insurance, or such similar evidence, if such coverages have an 
expiration or renewal date occurring during the Term. The receipt of any certificate does not 
constitute agreement by the Transferor that the insurance requirements in this Agreement have been 
fully met or that the insurance policies indicated on the certificate are in compliance with all 
requirements of this Agreement. The failure of the Transferor to obtain certificates or other insurance 
evidence from the Transferee shall not be deemed to be a waiver by the Transferor. Except as 
otherwise expressly set forth herein, each Required Coverage may be reviewed by the Transferor for 
compliance with the terms of this Agreement. All Required Coverages shall be placed with insurers 
licensed to do business in the Commonwealth; provided that all such insurers, at a minimum, shall 
have a rating of A-(VII) or better by A.M. Best Company (unless the Transferor consents to waive 
this requirement). At the request of the Transferor or the City, the Transferee shall cause the City to 
be provided with certified copies of policies and all policy endorsements, except that with respect to 
blanket policies, copies of any schedules or endorsements and other proprietary information relating 
to other properties and operations may be redacted or other limited cot:ies satisfactory to the 
Transferor and the City may be provided. 

(b)    Notice of Cancellation or Violation. The Transferee shall endeavor to cause to be 
provided at least ten (10) Days) prior written notice to the Transferor in the event coverage is 
canceled or non-rene~ved. The Transferor shall be permitted (but not ebligated) to pay any 
delinquent premiums before the cancellation date specified by the insurer in any notice of 
cancellation for non-payment of premium in order to maintain such coverage in full force and effect 
and the Transferee shall reimburse the Transferor for any delinquent premiums paid by the 

Transferor on demand. 
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(c)    Five Year Adjustment. The amounts of coverage required by Section 11.1 shall be 
reasonably adjusted every five (5) years (subject to Section I 1.2(h)) to ensure that the Required 
Coverages continue to provide adequate coverage of the Parking System and Parking System 
Operations in accordance with the Indenture. The recommendations of any insurance consultant 
utilized by the Trustee pursuant to the Indenture Sh~.ll be used for these adjustments if available and 

undertaken pursuant to the Indenture. 

(d)    Waiver of Subrogation by Insurers. Each of the Required Coverages provided by the 
Transferee shall, where legally permitted and customarily available at standard rates, include a 
waiver by the insurer of its Claims and rights of subrogation against the Transferor and the City, 
their respective employees, agents and Representatives. 

(e)    Transferor’s Right to Insure. If the Transferee fails to obtain and maintain or cause to 
be obtained and maintained the insurance required by this Article I l, the Transferor and the City 
shall have the right (without any obligation to do so), upon ten (10) Business Days notice to the 
Transferee in a non-emergency situation or forthwith in an emergency situation and without 
assuming any obligation in connection therewith, to effect such insurance and all costs and expenses 
of the Transferor and the City in connection therewith shall be payable by the Transferee (solely 
from Revenues) to the Transferor and the City on demand. Such insurance taken ot~t by the 
Transferor or the City shall not relieve the Transferee of its obligations to insure hereunder and the 
Transferor and the City shall not be liable for any loss or damage suffered by the Transferee in 
connection therewith. 

(I)    Insurance Requirements of Contractors. The Transferor with respect to the Off- 
Street Parking System, and the City with respect to the On-Street Parking System, may require in 
each contract with any Contractor performing work in and for the Parking System that such 
Contractor obtain coverages comparable to the Required Coverages that are reasonably appropriate 
in their limits and other terms and conditions to the nature of the contract with the Contractor. Such 
coverages shall insure the interests of the Transferor, its employees, agents and Representatives, the 
Transferee, the City, the Trustee, the Qualified Designee, the Asset Manager, the Operator, and any 
other Contractors in respect of the applicable work being performed and shal! be subject to the same 
(or comparable) coverage and administrative requirements as are imposed on the Transferee 
pursuant to this Agreement. When requested to do so by the Transferor, the Transferee shall provide 
or cause to be provided to the Transferor and the City Certificates &Insurance with respect to such 
insurance coverages or such other evidence of insurance, as may be reasonably acceptable in form 
and content to the City. 

(g)    Other Insurance Obtained by the Transferee. If the Transferee or its Contractors 
obtain any property, liability or other insurance coverages in addition to the Required Coverages 
("Additional Coverages"), then the Transferee or its Contractors shall (i) notify the Transferor as to 
such Additional Coverages, (ii) provide the Transferor with any documentation relating to the 
Additional Coverages, including Certificates of Insurance, that the Transferor reasonably requests 
and (iii) at the Transferor’s election, acting reasonably, cause the Transferor and the City, their 
respective employees, agents and Representatives to be named as additional insureds and cause the 
Transferor to be named as loss payee, as applicable, under such Additional Coverages, if that is 
normally allowed in accordance with good industry practice and subject tO the provisions of the 
Indenture and Leasehold Mortgage. 
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(h)    CommercialAvailability. To the extent any of the Required Coverages or additional 

requirements, hereunder are not available on a commercially reasonable basi.s, the Transferee shall 
obtain insurance that is available on a commercially reasonable basis that best approximates the 
Required Coverages or additional requirements hereunder, but said substitute coverage shall, at the 
Transferor’s request, be subject to review of an independent insurance consultant, and such 
independent insurance consultant shall have delivered to the Transferor and the City its opinion to 
the effect that the substitute coverages meet the above-stated criteria. 

Section 11.3. Insurance and Condemnation Proceeds. The Transferee will comply 
with the requirements of the Indenture and any Leasehold Mortgage with respect to the application 
of insurance and condemnation proceeds. 

ARTICLE 12 

HOLD HARMLESS 

Section 12.1. By Transferor. From and after the Closing Date, Transferor shall 
indemnify, defend and hold harmless Transferee, and its officers, board members, employees, agents 
and representatives, including but not limited to ,’my Qualified Designee, the Parking Operator and 
the Asset Manager (individually, a "Transferee Indemnitee" and collectively, the "Transferee 
Indemnitees") from and against, and to the extent of, any and all Losses incurred or suffered by any 
Transferee Indemnitee arising from: 

(a)    any breach of any representation or warranty made by Transferor or the City in this 
Agreement or in any certificate, document, writing or instrument delivered by Transferor or the City 
pursuant to this Agreement; 

(b) any Excluded Assets; 

(c) any Excluded Liabilities; and 

(d) any liability arising out of the ownership, management, or operation of the Parking 
System which arose prior to or relates to periods up to and including the Closing Date, except to the 
extent such liability was assumed by Transferee as an Assumed Liability or was covered by Closing 
prorations. 

The Qualified Designee, the Parking Operator and the Asset Manager are third party beneficiaries of 
this Article 12. The Transferee shall have setoff rights against amounts due the Transferor with 
respect to Losses under this Section 12.1 as to which it is entitled to indemnification. 

Section 12.2. Notice~ Payment of L0ssesl Defense of Claims. 

(a)    If any Transferee Indemnitee (an "Indemnified Party") is entitled to indemnification 
under this Article 12 and shall incur or suffer any Losses in respect of which indemnification may be 
sought under this Article 12 against the Transferor, the Transferee Indemnitee shall assert a clai~n for 
indemnification by providing a written notice (the "Notice of Loss") to the Transferor stating the 
nature and basis of such claim in the Notice of Loss. The Notice of Loss shall be provided to the 
Transferor as soon as practicable after the Transferee Indemnitee becomes axvare that it has incurred 
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or suffered a Loss. Notwithstanding the foregoing, any failure to provide the Transferor with a 

Notice of Loss, or any failure to provide a Notice of Loss in a timely manner as aforesaid, shall not 
relieve the Transferor from any Liability that it may have to the Transferee Indemnitee under Section 
12.1, except to the extent that the ability of the Transferor to defend such claim is materially 
prejudiced by the Transferee Indemnitee’s failui’e to give such N6tice of Loss, and except that the 

Transferor shall be entitled to a claim to the extent the cost to the Transferor to defend such claim is 
materially increased. If the Notice of Loss relates to a Third Party Claim, the procedures set forth in 
Section 12.2(b) shall be applicable. If the Notice of Loss does not relate to a Third Party Claim, the 

Transferor and Transferee Indemnitee shall use their reasonable efforts to settle (without an 
obligation to settle) such claim for indemnification. If the Transferor and T~ransferee Indemnitee do 
not settle such dispute within thirty (30) days after the Transferee Indernnitee’s receipt of the 
Transferor’s notice of objection, the Transferor and Transferee Indemnitee shall be entitled to seek 
enforcement of their respective rights under this Article 12. 

(b)    Pro~nptly after receipt by an Transferee Indemnitee of notice of the assertion of any 
claim or the commencement of any action, suit or proceeding by a third ?erson (a "Third Party 
Claim") in respect of which the Transferee Indemnitee shall seek indemnification hereunder, the 

Transferee Indemnitee shall so notify the Transferor in writing, but any ~ailure to so notify the 
Transferor shall not relieve the Transferor from any Liability that it may have to the Transferee 
Indemnitee under this Section 12.2, except to the extent that the ability of the Transferor to defend 
the Third Party Claim is materially prejudiced by the Transferee Indemnitee’s failure to give such 
notice. In no event shall the Transferee Indemnitee admit any liability with respect to such Third 
Party Claim or settle, compromise, pay ordischarge such Third Party Claim. without the prior written 

consent of the Transferor. The Transferor shall have the right to assume the defense (at the expense 
of the Transferor) of any such claim through counsel chosen by ~.he Trav.sferor by notifying the 
applicable Transferee Indemnitee within thirty (30) days after the receipt by the Transferor of such 

notice from the Transferee Indemnitee. If the Transferor assumes such defense, the Transferee 
Indemnitee shall have the right to participate in the defense thereof and to employ counsel, at the 
Transferee Indemnitee’s own expense (payable from Revenues), sep:~ate iiom the counse! employed 
by the Transferor. The Transferor may not settle or otherwise dispose of any Third Party Claim 
without the prior written consent of the Transferee Indemnitee, unless such settlement includes only 
the payment of monetary damages (which are fully paid by the Transferor), does not impose any 
injunctive or equitable relief upon the Transferee Indemnitee and does not require any admission or 

acknowledgment of liability or fault of the Transferee Indemnitee in respect of such claim. 

(c)    After written notice by the Transferee Indemnitee to Transfe~0r of the election by the 
Transferor to assume control of the defense of any such Third Party Claixn, tile Transferor shall not 

be liable to such Transferee Indemnitee hereunder for any costs o~ fees subsequently incurred by 

such Transferee Indemnitee in connection with the defense thereof. If the Transferor does not 
assume control of the defense of such Third Party Claim within thirty (30) days after the receipt by 
the Transferor of the notice required pursuant to Section 12.2(b), the Trahsferee Indemnitee shall 

have the right to defend such claim in such manner as it may deem appropriate at the reasonable cost 
and expense of the Transferor. 

(d)    To the extent that a Transferee Indemnitee is entit!~d toa payment from Transferor 
pursuant to this Article 12, such Transferee Indemnitee shall, in addition to all of the rights and 
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remedies set forth in this Agreement or otherwise available to Transferee Indemnitee, have the right 
to set off against payments on the Authority Notes next becoming due and payable: 

ARTICLE 13 

ADVERSE ACTIONS 

Section 13.1. Non-Compete Covenant. 

(a)    The Transferor and the City hereby each covenants and agrees (the "Non-Compete 
Covenant") that it shall not take any action or omit to take any action that would constitute or would 
result in a Competing Parking Action. "Competing Parking Action" means any action or omission 
to act by the Transferor or the City that results or would result in: 

(i)    the construction, acquisition or operation of a Public Parking Lot or Public 
Parking Structure by or on behalf of the Transferor or City within the Competing Parking 

Area; 

(ii) the development or operation of a Commercial Parking Lot or Commercial 
Parking Structure by any Person within the Competing Parking Area that was not in 
operation as of the date of this Agreement, except where such Commercial Parking Lot or 
Commercial Parking Structure: 

(1) is permitted by right under the Zoning Ordinance; 

(2)    is permitted by conditional use under the Zoning Ordinance and such 
conditional use has been granted by City Council (or appellate court of competent 
jurisdiction) pursuant to (y) a finding that all necessary criteria for such conditional 
use has been established and (z) all other applicable provisions of the Zoning 

Ordinance and the MPC; 

(3)    is permitted by special exception under the Zoning Ordinance and 
such special exception has been granted by the Zoning Hearing Board (or appellate 
court of competent jurisdiction) pursuant to (y) a finding that all necessary criteria 
for such special exception has been established and (z) all other applicable provisions 
of the Zoning Ordinance and the MPC; or 

(4)    is permitted by vm’iance granted by the Zoning Hearing Board (or 
appellate court of competent jurisdiction) pursuant to (y) a finding that all necessary 
criteria for such variance has been established and (z) all other applicable provisions 
of the Zoning Ordinance and the MPC; or 

(iii) in the event that City Council duly adopts an ordinance amending or repealing 
the Zoning Ordinance, the development or operation of a Commercial Parking Lot or 

Conunercial Parking Structure by any Person within the Competing Parking Area that was 
not approved or in operation as of the date of this Agreement and would not have been 
permitted under the Zoning Ordinance, e.xcept to the extent each created parking space is 
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offset by a corresponding increase in residential or business occupancy in the Competing 
Parking Area. 

(b) Notwithstanding Section 13.1(a), none of the following constitutes a Competing 
Parking Action: 

(i)    the development, redevelopment, construction, maintenance, modification or 
change in the operation of any existing or new transportation facility (including a road, street 
or highway), or park or recreation facility (including harbor, marina, athletic field or any 
existing or new stadium), that does not materially increase the number of available parking 
spaces for an existing facility other than for increased usage arising from the changes to an 
existing facility or create parking spaces for a new facility other than for the uses generated 
by that new facility; 

(ii) the maintenance, modification or change in the operation of any existing or 
new parking facility or mode of parking or metered parking spaces, provided there shall be 
no increase in the number of on-street or off-street parking spaces; 

(iii) parking related to new or renovated facilities to the extent each newly created 
parking space is offset by a corresponding increase in residential or business occupancy in 
the Competing Parking Area related to the new or renovated facility; or 

(iv) the maintenance, operation, renovation, modification or change in Excluded 
Assets, provided there shall be no increase in the number of on-street or off-street parking 
spaces with respect to the Excluded Assets. 

(c)    The Transferor and the City agree to give advance notice to the Transferee, the Asset 
Manager and the Advisory Committee of any actions that might constitute a Competing Parking 

Action in order to review the same and attempt to resolve any issue as to whether such action may 
constitute a Competing Parking Action. 

Section 13.2. Non-Impair Covenant. 

(a)    The Transferee and the City each hereby covenants and agrees (the "Non-Impair 
Covenant") that it shall not: 

(i)    allow street closures that exceed the agreed-upon level of historical street 
closures set forth in Schedule 17; 

(ii)    remove Metered Parking Spaces except in compliance with Section 6.3; 

(iii) take any action or actions at any time dm’ing the Term (including enacting any 
Law or imposing any new tax, fee, or charge), the effect of such action or actions, 
individually or in the aggregate is reasonably expected (i) to be principally borne by the 
Parking System or users of the Parking System, and (ii) to have a Material Adverse Effect on 
the Parking System (whether as a result of decreased revenues, increased expenses or both), 
except where (x) such action is in resP9nse to any act or omission on the part of the 
Transferee that is illegal (other than an act or omission rendered illegal by virtue of a breach 
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of the Non-Compete Covenant or the Non-lmpair Covenant by the Transferor or the City), or 
(y) such action is otherwise permitted under this Agreement including any remedy available 
hereunder; provided, however, that requirements generally applicable to public parking 
licenses or permits within the City are not prohibited actions; 

(iv) increase the parking tax rate to more than 20%; 

(v)    exercise its condemnation rights with respect to the Parking System, except 

for condemnation actions that do not materially decrease the number of parking spaces in 
any individual Parking Facility or in the On-Street Parking System or materially impair the 
operation of any Parking Facility or of any material portion of the On-Street Parking System; 

or 

(vi) take any action under 53 Pa.C.S. 5501, et seq., or the governing statute of any 
successor entity to Transferor that materially impairs the Parking System. 

(b)    With respect to the issuance of conditional use permits for Commercial Parking 
Structures and Commercial Parking Lots, the City shall endeavor to continue existing practices. 

(c)    The Transferor and the City agree to give advance notice to the Transferee, the Asset 
Manager and the Advisory Committee of any actions that might constitute a breach of the Non- 
Impair Covenant in order to review the same and attempt to resolve any is~,ue as to whether such 
action may constitute a breach of the Non-Impair Covenant. In addition, the City covenants to give 
notice to the Credit Facility Providers (via regular mail at the addresses for notice provided for such 
parties in the Indenture, including copies at additional addresses for such parties but without any 

requirement for copies to other parties) of all applications for conditional uses for Commercial 
Parking Lots or Commercial Parking Structures in the Competing Parking Area within 15 days of 
the filing of any such application with the City. 

Section 13.3. Relief for Violation of Covenants. 

(a)    The Parties agree that any breach of the covenants set forth in this Article 13 shall 

entitle the Transferee to relief by way of mandamus, injunction or other specific performance, it 
being agreed and acknowledged by the Transferor and the City that any breach of these covenants 

will cause immediate and irreparable harm to the Transferee and the Parking System and it being 
further acknowledged that damages are an inadequate remedy for such breaches. 

(b)    In addition to the rights pursuant to Section 13.3(a) and subject to following the 
procedures in Sections 13.4, 13.5, and 13.6, the Transferee will be entitled to the following remedies 

for breach of the Non-Compete Covenant and the Non-Impair Covenant: 

(i)    for breach of Section 13. l(a)(i), monetary damages and setoff against City 
Payments, Rent and the Authority Notes; 

(ii) for breach of Section 13.1(a)(ii), setoffagainst the Authority Notes; 

(iii) for breach of Section 13. l(a)(iii), setoff against the Authority Notes; 
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(iv) 

(v) 

(vi) 

for breach of Section 13.2(a)(i), setoffagainst the Authority Notes; 

for breach of Section 13.2(a)(iii), setoff against the Authority Notes; 

for breach of Section 13.2(a)(iv), monetary damages and setoff against City 
Payments, Rent and the Authority Notes; and 

(vii) for breach of Section 13.2(a)(v), setoff against the Authority Note. 

The rights to setoffagainst the Authority Notes are limited to an aggregate setoffofprincipal 
in the amount of $75,000,000. Any setoffrights are exercisable only against the Authority 
Note 3. 

Section 13.4. Covenant Notice. In the event of the occurrence of a breach of any 
covenant set forth in this Article 13 which affects or may affect the Transferee’s compliance with the 
Rate Covenant or the Prospective Rate Covenant, Transferee shall give the Transferor, the City, the 
Trustee, and the Credit Facility Providers notice (a "Covenant Notice") of the breach and its 
calculation of the effect on compliance. Upon the giving of a Covenant Notice, in accordance with 
the Indenture, any amounts which would otherwise be deposited into the Surplus Fund with respect 
to the Authority Note which would be subject to setoff will instead be retained in the Holdback 
Account in accordance with the Indenture. Such notice shall be given not later than sixty (60) days 
following the later of: (i) the occurrence of the breach; (ii) knowledge by the Transferee of the 
breach; or (iii) one hundred twenty (120) days following the last day of the first Operating Year in 
which such breach has materially adversely impacted compliance with the Rate Covenant and the 
Rate Covenant has not been met. 

Section 13.5. Covenant Dispute. If the City or Transferor wishes to dispute the 
occurrence of any alleged violation of the Non-Compete Covenant or the Non-Impair Covenant or 
the amount of damage or Loss set forth in the Covenant Notice, then the City cr Transferor shall give 
a notice of dispute (the "Covenant Dispute Notice") to the Transferee within ninety (90) days 
following the date of receipt of the Covenant Notice stating the grounds for such dispute. 
Notwithstanding the foregoing, the Trustee, in accordance with the Indenture, will not transfer any 
funds into the Surplus Fund to make any payments due under the Authority Notes or make payments 
of Rent or the City Payments, if applicable, to the extent of any asserted setoff right pending the 
resolution of any dispute and any amounts which would otherwise be deposited into the Surplus 
Fund or used to pay Rent or City Payments, if applicable, will instead be deposited into the 
Holdback Account. If the Covenant Notice has not been withdr~i\vn within thirty (30) days 
following the date of receipt by the Transferee of the Covenant Dispute Notice, the matter shall be 
submitted to the dispute resolution procedure set forth in Section 14.2(c). This Section 13.5 shall not 
prohibit any Party from seeking injunctive relief in accordance with this Agreement. 

Section 13.6. Remedies for Violation of Covenants. After giving the Transferor and 
the City the Covenant Notice under Section 13.4, the Transferee or the Trustee, in addition to 
exercising any remedies available to it under Section 13.3 and/or under Section 14.2 upon the 
occurrence of a Transferor Default, and without waiving or forfeiting its right also to exercise any 
such remedies, immediately and without any required additional notice or the elapsing of any cure 
period, except for a cure period of three (3) Business Days during which the Transferor or City may 
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institute curative action acceptable to the Transferee and the Trustee, may seek injunctive or other 
equitable relief to enjoin the Transferor or the City from taking or from omitting to take the actions 
or to reverse or rescind any previous actions-or omissions-th’al caused the Material Adverse Effect 
specified in the Covenant Notice. If any curative action proposed by the Transferor or the City 
requires approval by the Transferee, at the Transferor’s or City’s request the Transferee will, if 
required to so approve, convene an emergency meeting of its board o( directors as soon as 
reasonably possible and will not seek injunctive or other equitable relief prior to convening such 
meeting. If any curative actions of the Transferor or City acceptable to Trustee require City Council 
approval, Trustee shall wait up to fourteen (14) days to file for injunctive or equitable relief in order 
to provide the City an opportunity to obtain the approval of City Council. Notwithstanding the 
foregoing cure and approval periods, the Transferee or Trustee may seek immediate relief if the 
Material Adverse Effect will be caused by a closure of all or part of the Parking System that is 
scheduled to occur prior to the expiration of the cure period. The Transferor or City may cause a 
Material Adverse Effect and the related violation of the Non-Compete Covenant or Non-Impair 
Covenant to be cured or deemed cured by: (i) reversing or rescinding the previous actions that 
caused the Material Adverse Effect specified in the Covenant Notice; or (ii) taking other actions that 
result in compliance with the Rate Covenant and the Prospective Rate Covenant subject to the 
reasonable approval of the Transferee, with such actions potentially including (A) reducing the 
amount of Parking Bonds outstanding, (B) pledging additional revenues to the Parking Bonds, (C) 
extending the Term in connection with a refinancing of the Parking Bonds and taking all actions 
necessary to cooperate in the refinancing of the Parking Bonds, or (D) other means; or (iii) some 
combination of the actions specified in clauses (i) and (ii), provided that the agreement described in 
clause (ii) shall be required even if the curative actions described in clause (i) are taken if and to the 
extent that those curative actions do not fully reverse or cure the specified damage or reduction in 
debt service coverage suffered prior to the curative actions specified in clause (i). No cure shall 
relieve the Transferor or the City of any liability for any damages accrued prior to any cure. 

ARTICLE 14 

DEFAULTS 

Section 14.1. Default by the Transferee. 

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

(i)    If the Transferee materially fails to comply with, perform or observe any 
material obligation, covenant, agreement, term or condition in this Agreement, and such 
failure continues unremedied for a period of ninety (90) days following notice thereof 
(giving particulars of the failure in reasonable detail) from the Transferor to the Transferee or 
for such longer period as may be reasonably necessary to cure sach failure, provided, in the 

latter case, that the Transferee has demonstrated to the reasonable satisfaction of the 
Transferor, that (A) it is proceeding, and will proceed, with all due diligence to cure or cause 
to be cured such failure, (B) its actions can be reasonably expected to cure or cause to be 
cured such failure within a reasonable period of time acceptable to lhe Transferee, and (C) 
such failure is in fact cured within such period of time; 

18401.001-1070503v3.11 60 



(ii)    if this Agreement or all or any portion of the Transferee Interest is 

Transferred in contravention of Article 15 and such Transfer or action continues unremedied 
for a period often (10) Business Days following notice thereof from the Transferor to the 
Transferee; 

(iii) if the Transferee with respect to the Parking System (A) admits, in writing, 
that it is unable to pay its debts as such become due, (B) makes an assignment for the benefit 
of creditors, (C) files a voluntary petition under Title 9 of the U.S. Code, or if such petition is 
filed against it and an order for relief is entered, or if the Transferee files any petition or 
answer seeking, consenting to or acquiescing in any reorganization, arrangement, 
composition, readjustment, liquidation, dissolution or similar relief under the present or any 
future U.S. Bankruptcy Code or any other present or future applicable Law, or shall seek or 
consent to or acquiesce in or suffer the appointment of any trustee, receiver, custodian, 
assignee, sequestrator, liquidator or other similar official of the Transferee, or of all or any 
substantial part of its properties (in each case, to the extent applicable to a political 
subdivision), or (D) takes any action in furtherance of any action described in this Section 
14.2(a)(iii); or if within ninety (90) days after the commencement of any proceeding against 
the Transferee seeking any reorganization, arrangement, comlzcsition, readjustment, 
liquidation, dissolution or similar relief under the present or any future U.S. Bankruptcy 
Code or any other present or future applicable Law, such proceeding l:as not been dismissed, 
or if, within ninety (90) days after the appointment, without the consent or acquiescence of 
the Transferee, of any trustee, receiver, custodian, assignee, sequestrator, liquidator or other 
similar official of the Transferee or of all or any substantial part of its properties (in each 
case, to the extent applicable to a political subdivision), such appointment has not been 
vacated or stayed on appeal or otherwise, or if, within ninety (90) days after the expiration of 
any such stay, such appointment has not been vacated; 

(iv) ifa levy under execution or attachment has been madeagainst all or any part 

of the Parking System or any interest therein as a result of any Encumbrance (other than a 
Permitted Transferee Encumbrance) created, incurred, assumed or suffered to exist by the 
Transferee or any Person claiming through it, and such execration or attachment has not been 
vacated, removed or stayed by court order, bonding or otherwise w{thin sixty (60) days after 

the Transferee becomes aware of such levy, unless such levy re:;ulted from actions or 
omissions of the Transferor or its Representatives; 

(v)    the Transferee repudiates in writing any of its material obligations under this 

Agreement; or 

(vi) the Transferee fails to cause the Operator or Asset Manager to cure and 
correct any material deficiencies in compliance with the Operating Standards within sixty 
(60) days of written notice thereof by the Transferor. 

Notwithstanding the foregoing, a Transferee Default shall not include any failure to perform 
its obligations under this Agreement to the extent such failure is the result.of a Force Majeure. 

(b)    Remedies of the Transferor Upon Transferee DeJhult. Upon the occurrence, and 
during the continuance, of a Transferee Default, the Transferor may, by notice to the Transferee and 

18401.001-1070503v3.11 61 



Trustee, declare the Transferee to be in default and may, subject to the provisions of Article 16, do 
any or all of the following as the Transferor, in its discretion, shall determine: 

(i)    The Transferor may, upon notice to Transferee and without terminating this 
Agreement, cure any such default and to the extent Revenues are available (subject to the 
priorities in the Indenture), the Transferee shall reimburse the Transferor (solely from 
Revenues) any and all costs related to such cure and/or correction; proyided that any right of 
the Transferor to cure a Transferee Default shall be subject to the prior right to cure of the 
Trustee, the Credit Facility Providers and the Leasehold.Mortgagee as provided in the 
Indenture or the Leasehold Mortgage; 

(ii) The Transferor may terminate this Agreement by giving thirty (30) days’ 
prior notice to the Transferee provided that while the Parking Bonds and the Authority Notes 
are outstanding such right to terminate shall only be the extent permitted pursuant to the 
Indenture and provided further, that Transferor shall pay to the Trustee on behalf of the 

holders of the Parking Bonds and the Authority Notes, in connection with such termination, 
an amount equal to the principal amount of the Parking Bonds and interest thereon to the 
earliest date on which the Parking Bonds can be optionally redeemed, and the outstanding 
principal amount of that portion of the Authority Notes which is not owned by Transferor or 
the City; 

(iii) if the Transferee Default is by reason of the failure to pay any monies to 
another Person, the Transferor may (without obligation to do so), upon five (5) days notice to 
the Transferee, make payment on behalf of the Transferee of such monies, and any amount 
so paid by the Transferor shall be payable by the Transferee to the Transferor (solely from 
Revenues) within five (5) Business Days after demand therefor; 

(iv) the Transferor may cure the Transferee Default (but this shall not obligate the 
Transferor to cure or attempt to cure any other Transferee Default or, after having 
commenced to cure or attempted to cure a Transferee Default, to continue to do so), and all 
costs and expenses reasonably incurred by the Transferor in curing or attempting to cure the 
Transferee Default, shall be payable by the Transferee (solely from Revenues or proceeds of 
the Parking Bonds) to the Transferor ~vithin five (5) Business Days after written demand 

therefor; provided, however, that (A) the Transferor shall not incur any liability to the 
Transferee for any act or omission of the Transferor or any other Person in the course of 

remedying or attempting to remedy any Transferee Default and (B) :he Transferor’s cure of 
any Transferee Default shall not affect the Transferor’s rights against the Transferee by 
reason of the Transferee Default; the Transferor may seek specit:,c j~erformance, injunction 
or other equitable remedies, it being acknowledged that damages are an inadequate remedy 

for a Transferee Default; and 

(v) the Transferor may seek to recover its Losses arising from such Transferee 
Default and any amounts due and payable under this Agreement (solely from Revenues or 
proceeds of the Parking Bonds); provided that any such recovery is subordinate to payment 
of the Indenture Obligations except to the extent any such amount is entitled to a specific 

priority of payment in Article 5 of the Indenture, in which case the !ndenture shall control; 

18401.001-1070503v3.11 62 



provided that if an Event of Default has been declared under the Indenture and so long as remedies 
are being exercised thereunder, Transferor shall not exercise any remedies hereunder other than 

under subsections (i) or (iv) above. 

Section 14.2. Defaults by the Transferor. 

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

(i)    if the Transferor materially fails to comply with or observe any material 
obligation, covenant, agreement, term or condition in this Agreement and such failure 
continues unremedied for a period of thirty (30) days following notice thereof (giving 
particulars of the failure in reasonable detail) from the Transferee to the Transferor or for 
such longer period as may be reasonably necessary to cure such t~ailure, provided, in the 
latter case, that the Transferor has demonstrated to the reasonable satisfaction of the 
Transferee, that (A) it is proceeding with all due diligence to cure or cause to be cured such 
failure, and (B) its actions can be reasonably expected to cure or cause to be cured such 
failure within a reasonable period of time acceptable to the Transferee, and (C) such failure 
is in fact cured within such period of time; 

(ii) Subject to the provisions of the Indenture, if a levy under execution or 
attachment has been made against all or any part of the Parking System or the Transferee 
Interest as a result of any Encumbrance (other than a Permitted Transferor Encumbrance) 

created, incurred, assumed or suffered to exist by the Transferor or any Person claiming 
through it, and such execution or attachment has not been vacated, removed or stayed by 

court order, bonding or otherwise within a period of sixty (60) days, unless such levy 
resulted from actions or omissions of the Transferee or its Representatives or if all or a 
material part of the Parking System shall be subject to a condemnation or similar taking by 
the City or any agency thereof; and 

(iii) Subject to the provisions of the Indenture, the Transferor takes any direct 

action that causes the interest on the Tax Exempt Parking Bonds to be included in gross 
income for federal income tax purposes. 

(b)    Remedies of Transferee Upon Transferor Default. Upon the occurrence, and during 
the continuance, of a Transferor Default, the Transferee may by not!ce to thc Transferor declare the 
Transferor to be in default and may, subject to the provisions of Article 16, do any or all of the 
following as the Transferee, in its discretion, shall determine: 

(i)    Subject to the provisions of the Indenture for so long as Parking Bonds and 
the Authority Notes are outstanding, the Transferee may terminate this Agreement by giving 
ninety (90) days prior notice to the Transferor; provided, ~.wever, that the Transferor shall 
be entitled to cure a Transferor Default pursuant to Section 14.2(a)(i) by agreeing within 
such ninety (90)-day period to pay any Losses sustained by the Transferee as a result of such 
Transferor Default; 
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(ii)    the Transferee may seek specific performance, injunction, or exercise any of 
its other rights and remedies provided for hereunder or at law or equity, it being 
acknowledged that damages are an inadequate remedy for a Transferor Default; 

(iii) except as otherwise provided in this Agreement, the Transferee may seek to 

recover its Losses and any amounts due and payable under this Agreement and, in 
connection therewith, exercise any recourse available to any Person who is owed damages or 

a debt; and 

(iv) Subject to the provisions of the Indenture and Section 16.5, the Transferee 

may return the Parking System to the Transferor upon payment by the Transferor of a sum 
sufficient to pay or defease, on the earliest permitted date, all outstanding Parking Bonds and 

the outstanding principal amount of that portion of the Authority Notes which is not owned 
by Transferor or the City, and any reasonable expenses of the Transferee. 

(c)    Non-Binding Arbitration. Any controversy or claim arising out of or relating to 
Sections 13.1 and 13.2 or the breach thereof, shall first be submitted to non-binding arbitration 

administered by the American Arbitration Association (AAA) under its Non-Binding Arbitration 
Rules before the Parties may initiate litigation or some other type of dispute resolution process; 
provided that if the arbitration shall be completed within sixty (60) days of its commencement and if 
it is not completed within that time frame, the Parties may at any time thereafter initiate litigation or 
other types of dispute resolution. 

Section 14.3. Consequences of Termination or Expiration of the Term. Upon the 
termination or expiration of the Term, and subject to Section 16.5, the following provisions, as 
applicable, shall apply: 

(a)    the Transferee shall, without action whatsoever being necessary on the part of the 
Transferor, transfer to the Transferor (or the City if the Transferor is no longer in existence) the Off- 
Street Parking System (including all improvements to the Off-Street Parking System) and all 
tangible and intangible personal property of the Transferee (including inventories) that is included in 
the Parking System and used in connection with the Parking System Operations, free and clear of all 

Encumbrances other than (w) Encumbrances set forth in clause (iv) of the definition of Permitted 
Transferee Encumbrance, (x) Permitted Transferor Encumbrances, (y) those created by or suffered to 
exist or consented to (excluding any Permitted Transferee Encumbrance) by the Transferor or any 
Person claiming through it, and (z) with respect to any property added to the Parking System after 

the Time of Closing, Encumbrances and title defects affecting such property in existence on the date 
such property is added to the Parking System; 

(b)    the Transferee agrees that no notice from Transferor is required with respect to 
transfer of the Parking System on the Reversion Date;                 ’ ’ 

(c)    the Transferor shall, as of the Reversion Date, assume full responsibility for the 
Parking System Operations, and as of such date, the Transferee shall have no liability or 
responsibility for Parking System Operations occurring after the Reversion Date; 

(d)    the Transferee shall be responsible for all costs, expenses and other amounts incurred 
up to but not including the Reversion Date, and the Transferor shall be responsible for all costs, 
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expenses and amounts incurred in connection with the Parking System Operations on and after the 
Reversion Date; 

(e)    the Transferor shall have the option by providing notice to the Transferee that the 
Transferor requires that the Transferee assign, without warranty or recourse to the Transferee, to the 
fullest extent permitted by Authorizations and applicable Law, all of its righl, title and interest in, to 
and under (in each of the following cases, to the extent assignable) all or any of the Asset 
Management Agreement and the Operating Agreement then in effect and all Authorizations to the 
Transferor or its nominee for the remainder of their respective terms; provided, however, that if the 
Transferor exercises such option, the right, title and interest of the Transferee in, to and under the 
Asset Management Agreement and the Operating Agreement (to the extent Transferee has any direct 
right, title or interest in the Operating Agreement) and Authorizations shall be assigned to the 
Transferor or its nominee as of the Reversion Date and the Transferee shal! surrender the Parking 
System to the Transferor and shall cause all Persons claiming under or through the Transferee to do 
likewise, and the Transferor shall assume in ~vriting, pursuant to an assumption agreement 
satisfactory to the Transferee and the Asset Manager, the Transferee’s obligations under the assigned 

Asset Management Agreement and the assigned Operating Agreement that arise in respect of, or 
relate to, any period of time falling on and after the Reversion Date; provided further that if the 
Transferor does not exercise such option with respect to any Asset Management Agreement or 

Operating Agreement, the Transferee shall terminate the Asset Management Agreement and require 
the Asset Manager to terminate the Operating Agreement; 

(f)    the Transferee, at its sole cost and expense (solely from Revenues), shall promptly 
deliver to the Transferor copies of all records and other documents relating to the Revenues that are 
in the possession of the Transferee or its Representatives and all other then existing records and 
information relating to the Parking System as the Transferor, acting reasonably, may request; 

(g) the Transferee shall execute and deliver to the Transferor a transfer of title documents 
and other instruments reasonably required by the Transferor to evidence such termination; 

(h)    the Transferee shall assist the Transferor in such manner as the Transferor may 
require to ensure the orderly transition of control, operation, management, maintenance and 
rehabilitation of the Parking System, and shall, if appropriate and if requested by the Transferor, take 
all steps as may be necessary to enforce the provisions of the Asset Management Agreement and 
cause the Asset Manager to enforce the Operating Agreement pertaining to the surrender of the 
Parking System;                                                    . 

(i)    the Transferor and the Transferee shall make appropriate adjustments, including 
adjustments relating to any Parking Services Agreement assigned to the Transferor, to Parking Fees 
and other similar charges collected on and after the Reversion Date that are incurred prior to the 
Reversion Date, and utilities, and any adjustments and payment theretbr shall be made by the 
appropriate Party on the Reversion Date, but shall be subject to readjustment if necessary because of 
error in matters such as information, calculation, payments and omissions that are identified within 
the period of one hundred eighty (180) days lbllowing the Reversion Date; provided, however, that 
the Transferor and the Transferee acknowledge that certain adjustments or readjustments may have 
to be made when a third party provides to the Transferor or the Transferee a final adjustment amount 
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in respect of a matter, and for such matters the adjustment and readjustment date shall each be 
correspondingly extended; 

(j)    the Transferee shall, in accordance with the Indenture, and without action whatsoever 
being necessary on the part of the Transferor, transfer or cause to be immediately wired or otherwise 
delivered to the Transferor, any and all amounts on deposit (subject to any offset for obligations of 
the Transferor or the City hereunder) in the Capital Reserve Fund, exclusive of the PEDFA Account 
of the Capital Reserve Fund, to the extent such amounts are free and clear of any pledge to, or lien 
for the benefit of, the bondholders; and 

(k) all plans, drawings, specifications and models prepared in connection with 
construction at the Parking System and in the Transferee’s possession and all "as-built" drawings 
shall become the sole and absolute property of the Transferor, and the Transferee shall promptly 
deliver to the Transferor all such plans, drawings, specifications and models and all such as-built 
drawings (but may keep copies of those plans, drawings, specifications and models that were 
developed by the Transferee or its Representatives). 

This Section 14.3 shall survive the expiration or any earlier termination of this Agreement. 

ARTICLE 15 

RESTRICTIONS ON TRANSFERS 

Section 15.1. Transfers by the Transferee. 

(a)    Except as provided pursuant to the Indenture and subject to receipt of an opinion of 
bond counsel that the proposed Transfer will not adversely impact the exemption of interest on the 
Tax Exempt Parking Bonds from federal income tax and satisfaction of any other conditions and 
requirements under the Indenture, the Transferee shall not Transfer, or otherwise permit the Transfer 
of, any or all of the Transferee Interest to or in favor of a new Transferee (other than to the Trustee 
in accordance with the Indenture), unless (i) the proposed new Transferee enters into an agreement 
with the Transferor and the City in form and substance satisfactory to the Transferor wherein the 
new Transferee acquires the rights and assumes the obligations of the Transferee and agrees to 
perform and observe all of the obligations and covenants of the Transferee under this Agreement; or 
(ii) the new Transferee is a Leasehold Mortgagee. Any Transfer not permitted under this Agreement 
shall be void. 

(b) No Transfer of all or any of the Transferee Interest (except a Transfer to the Trustee, 
or its designee, in accordance with the Indenture or any Leasehold Mortgage) shall be made or have 
any force or effect if, at the time of such Transfer there has occurred a Transferee Default that has 
not been remedied or an event that with the lapse of time, the giving of notice, or otherwise would 
constitute a Transferee Default. 

Section 15.2. Assignment by the Transferor. The Transferor shall have the right to 
Transfer all or any portion of the Authority Notes, but any such assignment shall not affect the 
Transferor’s obligations under this Agreement. This Agreement may be transferred by the 
Transferor to the City in connection with a dissolution or winding up of the Transferor and upon 
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such Transfer, the City shall be obligated for all of Transferor’s obligations t~ereunder, whether by 
operation of law, or otherwise. Any Transfer not permitted by this Agreement shall be void. 

Section 15,3. Assignment by Transferee. The Transferee shall have the right to assign 
its rights hereunder to the Trustee as part of the source of payment and security for the Parking 
Bonds and the Authority Notes. 

ARTICLE 16 

LENDERS 

Section 16.1. Leasehold Morttza~es. 

(a)    The Transferee may, from time to time, grant (i) to the Trustee under the Indenture, or 
(ii) to any other entity (or entity which serves as a trustee for such entity) providing financing for or 
refinancing of the Parking Facilities, a Leasehold Mortgage encumbering Transferee’s Interest or 
Transferee’s interest in the Lease, together with an assignment of Revenues and a security interest in 
any personal property owned by Transferee, in order to secure the obligations of the Transferee 
under the Indenture (including the Authority Notes), and the performance of all of the terms, 
covenants and agreements on the Transferee’s part to be performed or observed under all agreements 
securing the Transferee’s obligations under the Indenture. No such Lease~’)ld Mortgage, lien or 
security interest shall attach to Transferor’s interest in this Agreement or Transferor’s fee interest in 

the Parking System Land and Parking Facilities or to any personal property owned by Transferor. 
Transferee may have one or more Leasehold Mortgages at any time. 

(b)    No Person other than the Trustee under the Indenture (or the Credit Facility Providers 
and the holders of the Authority Notes to the extent provided under the Indenture) or another entity 
described in Section 16.1 (a) shall be entitled to the benefits and protections accorded to a Leasehold 
Mortgagee in this Agreement or under a Leasehold Mortgage; 

(c)    Each Leasehold Mortgage must contain provisions substantially similar to the 
following terms and conditions: 

(i)    the Leasehold Mortgage may not cover any property of, or secure any debt 
issued by, or obligation of, any Person other than the Transferee, but may cover any cash 
reserves or deposits held in the name of the Transferee; 

(ii)    no Leasehold Mortgage or other instrumentpurporting to mortgage, pledge, 
encumber, or create a lien, charge or security interest on or ag~.inst any or all of the 
Transferee’s Interest or the Transferee’s interest in the Lease shall extend to or encumber the 
fee simple interest in the Parking System Land or the Parking Facilities, the Transferor’s or 
the City’s interest under this Agreement or the Transferor’s and the City’s reversionary 
interests and estates pursuant to Sections 3.12 and 3.13; 

(iii) Neither the Transferor nor the City shall have any liability whatsoever for 
payment of the principal sum secured by any Leasehold Mortgage, er any interest accrued 
thereon or any other sum secured therebybr accruing thereunder or the performance of any 
obligations secured by the Leasehold Mortgage; provided that the foregoing will not limit 
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any remedies against the Transferor or the Ci’t’~itted hereund~r~.under the Indenture or 
the Authority Notes; 

(iv) each Leasehold Mortgage shall provide that if the Transferee is in default 

under the Leasehold Mortgage and the Leasehold Mortgagee gives notice of such default to 
Transferee, then the Leasehold Mortgagee shall give notice of such default to Transferor and 
the City; 

(v)    subject to the terms of this Agreement, all rights acquired by a Leasehold 
Mortgagee under any Leasehold Mortgage shall be subject to the provisions of the Indenture 
and to all of the rights of Transferor and the City hereunder; and 

(vi) a Leasehold Mortgagee shall not, by virtue of its Leasehold Mortgage, acquire 
any greater rights or interest in the Parking System Land, the Parking Facilities, the l,ease, or 
the Revenues than Transferee has at any applicable time under this Agreement. 

Section 16.2. Notices to Leasehold Mortgagees. 

(a)    The Transferee shall give the Transferor and the City prompt notice of each 
Leasehold Mortgage, together with contact information for notices to the Leasehold Mortgagee (such 
notice and/or any notice given by a Leasehold Mortgagee to Transferor of its contact information, 
collectively, the "Leasehold Mortgagee’s Notice"). Transferee promptly shall furnish Transferor 
with a complete copy of each Leasehold Mortgage (including all documents and instruments 
comprising the Leasehold Mortgage) and all amendments, extensions, modifications and 
consolidations thereof, certified as such by Transferee. 

(b)    After receipt of a Leasehold Mortgage Notice, the Transferor and the City shall each 
give such Leasehold Mortgagee, in the manner provided by the notice provisions of this Agreement, 
a copy of each notice of default given by the Transferor or the City, as applicable, to the Transferee, 
at the same time that the Transferor or the City gives such notice of default to the Transferee. No 
such notice of default given by the Transferor or the City to the Transferee shall be effective unless 
and until a copy of such notice shall have been so given to each such Leasehold Mortgagee at the last 
address furnished to the Transferor and the City by notice. Notice to a Leasehold Mortgagee shall be 
deemed given on the date received by the Leasehold Mortgagee. The Leasehold Mortgagee shall 
have the right, but not the obligation, to cure such default or to cause such default to be cured, within 
the time periods set out in Sections 14.1 and 16.3, whichever is longer. 

Section 16.3. Leasehold Mortgal~ee’s Right to Cure. Each Leasehold Mortgagee shall 
have the right to cure or cause to be cured any Transferee default within a period of sixty (60) days 
after written notice from Transferor thereof, provided further that ifa Leasehold Mortgagee’s right to 

cure a Transferee default has not expired, and the Leasehold Mortgagee is acting diligently to cure 
such Transferee default, then Transferor shall not exercise any remedies against Transferee by 
reason of such Transferee default. Transferor shall accept any such performance by a Leasehold 
Mortgagee as though the same had been done or performed by Transferee. Any payment to be made 
or action to be taken by a Leasehold Mortgagee hereunder shall be deemed properly to have been 
made or taken by the Leasehold Mortgagee if such_payment is made or action is taken by a nominee, 
agent or assignee of the rights of such Leasehold Mortgagee. Any amounts expended by the 
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Leasehold Mortgagee to cure any Transferee Default may be reimbursed from Revenues pursuant to 
the terms of the Indenture. 

Section 16.4. Rights of the Leasehold Mortgagee. No Leasehold ’Mortgagee shall 

become liable under the provisions of this Agreement, or the Lease, unless and until such time as it 
becomes, and then only for as long as it remains, the Transferee under this Agreement or the lessee 
under the Lease. No Leasehold Mortgagee or designated Affiliate of a Leasehold Mortgagee shall 
have any personal liability under this Agreement or under the Lease even if it becomes Transferee or 
assumes the obligations of Transferee under this Agreement, and its liability shall be limited to its 
interest in this Agreement, the Transferee’s Interest, and its interest in the Lease. 

Section 16.5. Termination of this Agreement; New Agreement. 

(a)    If this Agreement is terminated for any reason, or if this Agreement is rejected or 
disaffirmed pursuant to any bankruptcy, insolvency or other law affecting creditors’ rights, 
Transferor or the City shall give prompt notice thereof to the Trustee and each of the then Leasehold 
Mortgagees whose contact information the Transferor and the City have received in a Leasehold 
Mortgagee’s Notice, in the manner provided by the notice provisions of this Agreement. Transferor 
and the City, upon written request of the Trustee or any such Leasehold Mortgagee (or if more than 
one Leasehold Mortgagee makes such request, the Leasehold Mortgagee whose Leasehold Mortgage 
has the most senior lien), made any time within thirty (30) days after the giving of such notice by 
Transferor or the City, shall promptly execute and deliver to the Trustee, or if no notice is received 

from the Trustee, such Leasehold Mortgagee, a new agreement (the "New Agreement"), naming the 
Trustee or such Leasehold Mortgagee or its designee as the Transferee under this Agreement, for the 
remainder of the Term upon all of the terms, covenants, and conditions of this Agreement, except for 
such provisions that must be modified to reflect such termination, rejection or disaffirmance and the 
passage of time, if the Trustee or such Leasehold Mortgagee shall pay to Transferor, but only out of 
Revenues in accordance with the Indenture, concurrently with the execution and delivery of such 
New Agreement, all unpaid City Payments then due under this Agreemen*, (subject to the terms of 

the Indenture that may cause such payments not to be then due) up to and including the date of the 
commencement of the term of such New Agreement. The Trustee or such Leasehold Mortgagee or 
its designee shall execute and deliver to Transferor and the City such Ne~v Agreement within thirty 
(30) days after delivery of such New Agreement by Transferor and the City to the Trustee or such 
Leasehold Mortgagee. Upon execution and delivery of such New Agreement, the Trustee or such 
Leasehold Mortgagee shall cure or cause to be cured, but only out of Revenues and subject to the 
provisions of the Indenture, all defaults existing under this Agreement which are capable of being 
cured by the Trustee or such Leasehold Mortgagee or its designee promptly and with diligence after 

the delivery of such New Agreement. 

(b)    The New Agreement and the interests thereby created shall, subject to the terms and 
conditions of this Agreement, have the same priority as this Agreement with respect to any 
Encumbrance, including any fee mortgage or other lien, charge or encumbrance on Transferor’s fee 
estate in the Parking System Land and the Parking Facilities and/or Transferor’s and the City’s 
interest in this Agreement, whether or not the same shall then be in existenze. 
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(c)    Concurrently with such Leasehold Mortgagee and the Transferor and the City 
entering into a New Agreement pursuant to this Section 16.5, the Transferor and such Leasehold 
Mortgagee shall enter into a "New Lease" as defined and provided in the Lease. 

(d) The Transferor’s and the City’s agreement to enter into a New Agreement with the 
Trustee or a Leasehold Mortgagee shall be unaffected by the rejection of this Agreement in any 

bankruptcy proceeding by any of the Transferor, the City, or the Transferee. The provisions of this 
Article 16 shall survive the termination, rejection or disaffirmance of this Agreement and shall 
continue in full force and effect thereafter to the same extent as if this Article 16 were a separate and 
independent contract made by the Transferor, the City, the Transferee and the Leasehold 

Mortgagees. The provisions of this Article 16 are for the benefit of Leasehold Mortgagees and may 
be relied upon and shall be enforceable by Leasehold Mortgagees as if the Leasehold Mortgagees 

were a party to this Agreement. 

(e)    Nothing contained in this Section 16.5 shall be deemed to limit or affect the 
Transferor’s and the City’s interests in and to such Parking System upon the expiration of the Term 
of the New Agreement. 

(f)    If the circumstances described in Section 16.5(a) occur, and the Transferor or the City 
determines, based on the written legal advice of counsel, that termination of this Agreement and the 
entry into a New Agreement by and among the Transferor, the City and the Leasehold Mortgagee 

could violate applicable provisions of the Laws of the Commonwealth governing procurement by the 
Transferor or City or otherwise, then, in lieu of entering in a New Agreement and in satisfaction of 
its obligations under this Section 16.5, the Transferor agrees to enter into an Assignment and 
Assumption Agreement pursuant to Section 16.7. 

Section 16.6. Transferor’s Right to Purchase Leasehold Mortgage. 

(a)    If any default by the Transferee has occurred under a Leasehold Mortgage and has not 
been cured within applicable cure periods, or any act, condition or event has occurred which would 
permit a Leasehold Mortgagee to declare all or part of the indebtedness secured by a Leasehold 
Mortgage to be immediately due and payable (or, in the case of a Leasehold Mortgage that is a lease, 
to terminate the lease), then the Transferor shall have thirty (30) days alter the date on which such 

Leasehold Mortgagee shall serve notice upon the Transferor in writing ("Leasehold Mortgagee’s 
Notice") that such Leasehold Mortgagee intends to commence proceedings to tbreclose the 
Leasehold Mortgage or, in the case of a Leasehold Mortgagee that is a Lessor, to terminate the lease 
(stating the calculation of the purchase price pursuant to Section 16.7(c)), during which thirty (30) 

day period the Transferor shall have the right and option (the "Transferor’s Option") to purchase 
from all Leasehold Mortgagees their Leasehold Mortgages, upon the terms and subject to the 

conditions contained in this Section 16.6. 

(b) The Transferor’s Option shall be exercised by notice served upon the Transferee and 
all Leasehold Mortgagees within such thirty (30) day period. Time sha!l be of the essence as to the 
exercise of the Transferor’s Option. If the TransfEror’s Option is duly and timely exercised, the 
Transferor shall purchase and all Leasehold Mortgagees shall assign their Leasehold Mortgages to 
the Transferor (or its designee) on the date which is sixty (60) days after the date on which a 
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Leasehold Mortgagee’s Notice is served upon the Transferor. The c.losing shall take place at a 
mutually convenient time and place. 

(c)    The purchase price payable by the Transfer~" ~hall be equal to the aggregate amounts 

secured by such Leasehold Mortgages (including principal, interest, fees, and premiums, all other 

costs, expenses (including attorneys’ fees) and any other amounts secured thereby, including all 
Indenture Obligations) as of the closing date of the purchase. The purchase price shall be paid in full 
in cash at closing by wire transfer or other immediately available funds. 

(d) At the closing and upon payment in full of the purchase price each Leasehold 
Mortgagee shall assign its Leasehold Mortgage to the Transferor, together with any security interest 
held by it in the Transferee Interest, without recourse, representations, covenants or warranties of 
any kind, provided that such Leasehold Mortgages and security interests shall be deemed modified to 

secure the amount of the aggregate purchase price paid by the Transferor to all Leasehold 
Mortgagees (rather than the indebtedness theretofore secured thereby) payable on demand, with 
interest and upon the other items referred to in this Section 16.6(d). Each such assigrment shall be in 
form for recordation or filing, as the case may be. The Transferor shall be responsible for paying any 
Taxes payable to any Governmental Authority upon such assignment. Such assignment shall be 
made subject to such state of title of the Parking System as shall exist at the date of exercise of the 

Transferor’s Option. 

(e)    Any Leasehold Mortgage shall contain an agreement of the Leasehold Mortgagee to 
be bound by the provisions of this Section 16.6, and the Transferor and the City shall have the right 
to receive all notices of default under any Leasehold Mortgage. 

Section 16.7. Assignment and Assumption Agreement. 

(a)    The provisions of this Section 16.7 shall be in effect whenever either (i) the 
Transferor has made the determination contemplated by Section 16.5(c) or (ii) the Leasehold 
Mortgagee has determined to proceed under this Section 16.7 in lieu of under Section 16.5. 

(b)    Without prej udice to the rights of a Leasehold Mortgagee under Section 16.3, if either 
(i) the Transferor and the City have given a notice of termination of this Agreement due to 
Transferee Default pursuant to Section 16.1(b), or (ii) this Agreement is rejected or disaffirmed 

pursuant to any bankruptcy Law or proceeding or other similar Law or proceedings affecting 
creditors’ right generally with respect to a bankruptcy proceeding relating to the Transferee or 
otherwise, the Transferor and the City agree to cooperate with a Leasehold Mortgagee in order to 

effectuate such Leasehold Mortgagee’s rights under the Leasehold Mortgage and the Indenture to 
step-in, assume or assign this Agreement, in accordance with the procedures, terms and conditions of 
this Section 16.7. 

(c)    Upon notification and satisfaction of all of the conditions and requirements in Section 
16.7(d), the Transferor and the City agree that this Agreement shall not be deemed terminated, but 
may be assumed by a Leasehold Mortgagee or by a designee or nominee of such Leasehold 

Mortgagee which is controlled by the Leasehold Mortgagee (or by the holders of the Leasehold 
Mortgage Debt), for the remainder of the original s.t.ated Term of this Agreement, and as evidence of 
such assignment and assumption the Transferor agrees to execute an amended and restated long term 
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lease for the Parking System with such Leasehold Mortgagee as provi~l~d in the Lease (the 

"Assignment and Assumption Agreement"). 

(d) This Agreement may be so assigned and assumed pursuant to an Assignment and 
Assumption Agreement upon and subject to satisfaction of all of the following requirements and 
conditions: 

(i)    Such Leasehold Mortgagee must commit in writing to the Transferor and the 
City, in a notice delivered to the Transferor and the City within the later of sixty (60) days 
after the Transferor and the City deliver the termination notice to Leasehold Mortgagee or 
upon the termination of any cure period granted to such Leasehold Mortgagee pursuant to 
Section 16.3, or within sixty (60) days after the effective date of any rejection or 
disaffirmance of this Agreement in a bankruptcy proceeding, as the case may be, that such 
Leasehold Mortgagee (or its designee or nominee) will assume this Agreement and enter into 
the Assignment and Assumption Agreement, which notice is accompanied by a copy of such 
Assignment and Assumption Agreement duly executed and acknowledged by such 
Leasehold Mortgagee (or its designee or nominee). 

(ii) Such Leasehold Mortgagee (or its designee or nominee) shall pay or cause to 

be paid to the Transferor, or makes provision for payment over the remaining Term, but only 
from Revenues and subject to the provisions of the Indenture, at the time that the Assignment 
and Assumption Agreement is fully executed, all amounts which, at the time of the execution 
and delivery thereof, would have been past-due or due and payable in accordance with the 
provisions of this Agreement. 

(iii) Such Leasehold Mortgagee (or its designee or nominee) shall pay or cause to 
be paid to the Transferor and the City, or makes provision for payment, but only from 
Revenues and subject to the provisions of the Indenture, all reasonable costs and expenses 
(including legal fees), Taxes, fees, charges and disbursements paid or incurred by the 
Transferor or the City in connection with such defaults and noti:e of termination, the 
recovery of possession from the Transferee, and in connection :vith the preparation, 
execution and delivery of the Assignment and Assumption Agreement and related 
agreements and documents. The Transferor and the City shal! provide an invoice to such 
Leasehold Mortgagee of such costs. 

(v)    Such Leasehold Mortgagee (or its designee or nominee), at the time of the 
notice provided under Section 16.7(d)(i), shall cure all other defaul’.s, or makes provision 
for cure of all other defaults, but only from Revenues and subject te, the provisions of the 
Indenture, under this Agreement (including all such defaults curable by the payment of 
money) existing immediately prior to the notice of termination issued pursuant to Section 
16.5(a), or, if such defaults cannot be cured by the payment of money, such Leasehold 
Mortgagee (or its designee or nominee) shall commit to the Transferor and the City in the 

Assignment and Assumption Agreement to proceed both promptly and diiigently (subject 
to the availability of Revenues), upon the execution of the Assignment and Assumption 
Agreement, to cure all such other defaults to the extent such defaults are capable of cure 
by a Person other than the original Transferee and, if possession is necessary in order to 
cure such other Transferee Defaults, to proceed both promptly and diligently (subject to 
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the availability of Revenues) to obtain the possession requi~’~d to cure any such other 
defaults (and such obligation to cure shall be a covenant in the Assignment and 
Assumption Agreement). 

(iv) All consents required under the Indenture are obtained and consents of the 
Credit Facility Providers are obtained. 

(e) Ifa Leasehold Mortgagee gives the Transferor and the City a notice as provided in 
Section 16.7(d)(i), the Transferor and Leasehold Mortgagee agree to cooperate with respect to taking 
any appropriate actions required to regain and transfer possession of the Parking System, including 
(i) seeking surrender of possession in any bankruptcy proceedings; (ii) seeking relief from any 
automatic stay in bankruptcy provisions and pursuit of state law remedies to cbtain possession and to 
foreclose on the Leasehold Mortgage interest and assume the Transti:ree’s position as provided in 
Section 16.4 Of this Agreement; provided that any costs incurred by the Transferor and the City 
under this provision shall be reimbursed but only from Revenues and subjec.: to the provisions of the 
Indenture. 

ARTICLE 17 

[RESERVED] 

ARTICLE 18 

MISCELLANEOUS 

Section 18.1. Notice. All notices, other communications and approvals required or 

permitted by this Agreement shall be in writing, shall state specifically that they are being given 
pursuant to this Agreement and shall be hand delivered, delivered by a national!y-recognized 
overnight courier, certified or registered mail (return receipt requested and postage prepaid), or e- 

mail, addressed as/bllows: 

(a) in the case of the Transferor: 

Harrisburg Parking Authority 

(for USPS) 
P.O. Box 1142 
Harrisburg, Pa 

17108-1142 
Attn: Richard D. Kotz, Executive Director 

(for other than USPS) 
123 Walnut St, Suite 317 
Harrisburg, Pa 17101 

E-mail: rkotz@harrisburgparking.org 

With a copy to: 

Pepper Hamilton LLP 
100 Market Street, Suite 200 
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(b) 

Harrisburg, Pa 17108-1181 
Attn: Timothy B. Anderson 

E-mail: andersont@pepperlaw.com 

in the case of the Transferee: 

Pennsylvania Economic Development Financing Authority 

c/o Department of Community and Economic Development 
Commonwealth Keystone Building 

400 North Street, 4th Floor 
Harrisburg, Pa 17120 

Attn: Executive Director 

E-mail: sdrizos@pa.gov 

With a copy to: 

Office of Chief Counsel 
Department of Community and Economic Development 

Commonwealth Keystone Building 
400 North Street, 4tn Floor 
Harrisburg, Pa 17120 

(c) 

(And with copies to the Qualified Designee, the Asset Manager, 
the Operator, AGM, and the County, which copies do not 
constitute notice to the Transferee, nor will the failure to provide 
such copies make notice to the Transferee defective or invalid) 

in the case of the City: 

Mayor, City of Harrisburg 
Office of the Mayor 

10 North Second Street, Suite 202 
Harrisburg, PA 17101 

and to: 

President, Harrisburg City Council 
Office of the City Clerk/City Council 

10 North Second Street, Suite 1 
Harrisburg, PA 17101 

With a copy to: 

Harrisburg City Solicitor 

Law Bureau 
10 North Second Street, Suite 402 
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Harrisburg, PA 17101 
E-mail: jhess@citvofhbg.com 

And a copy to: 

Neil Grover, Esq. 
2201 North Second Street 
Harrisburg, PA 17110 

E-mail: neilgroveresq@gmail.com 

And a copy to: 

Ahmad, Zaffarese & Smyler, LLC 

One South Broad Street, Suite 1810 
Philadelphia, PA 19107 
Attn: Gera~’d Farrell and Denise Smyler 

E-mail: gfarrell@azands.com and djsmyler@azands.com 

or such other persons or addresses as either Party may from time to time designate by notice to the 
other. Any notice, report or other submission to the Advisory Committee shall be given to the Asset 
Manager. A notice, other communication or approval shall be deemed to have been sent and 
received (i) on the Day it is delivered, or if such Day is not a Business Day or if the notice is 
received after ordinary office hours (time of place of receipt), the notice, other overnight delivery, 
communication or approval shall be deemed to have been sent and received on the next Business 
Day, or (ii) on the date evidenced by receipt of U.S. registered or certified mail. 

Section 18.2. Entire Allreement. This Agreement constitutes the entire agreement 
between the Parties pertaining to the subject matter hereof and supersedes all prior agreements, 
negotiations, discussions and understandings, written or oral, between the Parties. There are no 
representations, warranties, conditions or other agreements, whether direct or collateral, or express 
or implied, that form part of or affect this Agreement, or that induced any Party to enter into this 

Agreement or on which reliance is placed by any Party, except as specifically set forth in this 
Agreement. The Parties acknowledge and agree that (i) each has substantial business experience and 
is fully acquainted with the provisions of this Agreement, (ii) the provisions and language of this 
Agreement have been fully negotiated and (iii) no provision of this Agreement shall be construed in 
favor of any Party or against any Party by reason of such provision of this .~greement having been 
drafted on behalf of one Party rather than the other. 

Section 18.3. Amendment. This Agreement may be amended, changed or 
supplemented only by a written agreement signed by the Parties and consented to by the Credit 
Facility Providers (provided that no Credit Facility Provider (i) that is in default under its Credit 
Facility, or (ii) whose Credit Facility has terminated with no obligations with respect thereto 
outstanding, will have a right to consent) to the extent that any such amendment may adversely 
affect the rights or interests of the Credit Facility Providers, and consented to by the holders of any 
outstanding Authority Notes to the extent any such amendment may adversely affect the rights or 
interests of the holders of the Authority Notes. 
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Section 18.4. Waiver of Rights. Any waiver of, or consent to depart from, the 
requirements of any provision of this Agreement shall be effective only if it is in writing and signed 
by the Party giving it, and only in the specific instance and for the specific purpose for which it has 
been given. No failure on the part of any Party to exercise, and no delay in exercising, any right 
under this Agreement shall operate as a waiver of such right. No single or partial exercise of any 
such right shall preclude any other or further exercise of such right or the exercise of any other right. 

Section 18.5. Severability. Each provision of this Agreement shall be valid and 
enforceable to the fullest extent permitted by applicable Law. The invalidity of any one or more 
phrases, sentences, clauses or sections contained in this Agreement shall not affect the remaining 
portions of this Agreement or any part thereof. If any provision of this Agreement or the application 
thereof to any Person or circumstance is held or deemed to be or determined to be invalid, 
inoperative or unenforceable in any particular case in any particular jurisdiction or jurisdictions 
because it conflicts with any other provision or provisions hereof or of any applicable Law, or public 
policy, or for any other reason, (i) such circumstance shall not have the effect of rendering the 
provision in question inoperative or unenforceable in any other case or circumstance, or rendering 
any other provision or provisions herein contained invalid, inoperative or unenforceable to any 
extent whatever, and (ii) the Parties shall negotiate in good faith to anaend this Agreement to 
implement the provisions set forth herein. 

Section 18.6. Governing Law. This Agreement shall be governed by, and interpreted 
and enforced in accordance with, the laws of the Commonwealth of Pennsylvania (excluding any 
conflict of laws rule or principle which might refer such interpretation to the laws of another 
jurisdiction). 

Section 18.7. Submission to Jurisdiction. Any action or proceeding against the 
Transferee, the Transferor or the City relating in any way to this Agreement may be brought and 
enforced in state courts in the Commonwealth of Pennsylvania located in Dauphin County, or the 
United States District Court for the Middle District of Pennsylvania, and each of the Transferee, the 
Transferor, and the City hereby irrevocably submits to the jurisdiction of such courts with regard to 
any such action or proceeding, and irrevocably waives, to the fullest extent permitted by applicable 
Law, any objection it may have now or hereafter have to the laying of venue of any such action or 
proceeding in such courts and any claim that any such action or proceeding brought in any such 
court has been brought in an inconvenient fbrum. Service of process may be made, either by 
registered or certified mail addressed as provided for in Section 18. I. 

Section 18.8. Further Acts. The Parties shall do or cause to be dcne all such further 
acts and things as may be reasonably necessary or desirable to give full effect to this Agreement. 
Without limiting the foregoing, each Party will, at any time and from time to time, execute and 
deliver or cause to be executed and delivered such further instruments and assurances and take such 
further actions as may be reasonably requested by the other Party in order to cure any defect in the 
execution and/or delivery of this Agreement. 

Section 18.9. Expiration of the Indenture. Upon the expiration or earlier termination 
of the Indenture, the Parties agree that any provision herein which refers to a definition or other 
provisions in the Indenture shall continue to refer to such definitions and provisions as if the 
Indenture was still in efIEct, unless and until otherwise agreed in writing by the Parties. 
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Section 18.10. [Reserved] 

Section 18.11. Inuremeut and Binding Effect. This Agreement shall inure to the benefit 
of the Parties and their respective permitted successors and assigns, and be binding upon the Parties 
and their respective successors and assigns. 

Section 18.12. No Partnership or Third Part)’ Beneficiaries. Except as expressly 

provided herein to the contrary, nothing contained in this Agreement shall constitute or be deemed to 
create a partnership, j oint venture or principal and agent relationship between the Transferor and the 
City and the Transferee, nor shall any term or provision hereof be construed in any way to grant, 
convey or create any rights or interests to any Person not a party to this Agreement, provided that (i) 
the Trustee shall have the right to enforce the provisions of this Agreement as an assignee of the 
Transferee pursuant to and in accordance with the Indenture, (ii) the Underwriter shall have the 

benefit of Sections 8.1 and 8.2, (iii) the Credit Facility Providers shall have the right to enforce any 
rights provided herein to the Credit Facility Providers, (iv) the Qualified Designee, the Asset 
Manager, and the Parking Operator shall have the benefit of Article 12. 

Section 18.13. No General Obligations. Notwithstanding anything herein or in any 

other Transaction Document to the contrary, the obligations, covenants, and agreements of the 
Transferee pursuant to this Agreement and all of the other Transaction Documents shall be limited 
non-recourse obligations of the Transferee, payable solely from the proceeds of the Parking Bonds 

and the Revenues of the Parking System, shall not constitute a pledge of the faith and credit of the 
Transferee or of any assets of the Transferee other than Transferee’s ~ight, title and interest in and to 
the Parking System, and neither the Transferor nor the City shal! have any claim against the 
Transferee for the performance of any obligation or for payment of any amount due pursuant to this 
Agreement or any other Transaction Document from any assets or revenues of the Transferee, other 
than the proceeds of the Parking Bonds and Revenues. 

THE OBLIGATIONS OF THE TRANSFEREE UNDER THIS AGREEMENT AND ALL 
OTHER TRANSACTION DOCUMENTS ARE LIMITED OBLICATIONS PAYABLE SOLELY 
FROM THE PROCEEDS OF THE PARKING BONDS AND REVENUES AND SUCH 
OBLIGATIONS SHALL NOT BE DEEMED AN OBLIGATION OF THE COMMONWEALTH 
OR ANY POLITICAL SUBDIVISION THEREOF. NEITHER TIlE COMMONWEALTH NOR 
ANY POLITICAL SUBDIVISION IS OR SHALL BE OBLIGATED TO MAKE ANY 
PAYMENTS UNDER THIS AGREEMENT OR ANY OTHER TRANSACTION DOCUMENTS. 
NEITHER THE FAITH AND CREDIT NOR THE TAXING POWER OF THE 
COMMONWEALTH OR ANY POLITICAL SUBDIVISION THEREOF IS PLEDGED TO ANY 
PAYMENT HEREUNDER. THE TRANSFEREE IS NOT A POLITICAL SUBDIVISION OF 
THE COMMONWEALTH AND HAS NO TAXING POWER. 

Section 18.14. Cumulative Remedies. The rights, remedies, powers and privileges 
herein provided are cumulative and not exclusive of any rights, remedies, powers and privileges 
provided by Law. 

Section 18.15. Counlerparts~ Electronic Execution. This Agreement may be executed 
in any number of counterparts which, taken together, shall constitute one and the same agreement. 
This Agreement shall be effective when it has been executed by each Party and delivered to both 
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Parties. To evidence the fact that it has executed this Agreement, a Party may send a copy of its 

executed counterpart to the other Party by electronic transmission. Such Party shall be deemed to 
have executed and delivered this Agreement on the date it sent such electronic transmission. In such 
event, such Party shall forthwith deliver to the other Party an original counterpart of this Agreement 

executed by such Party. 

(Intentionally Left Blank) 
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IN WITNESS WHEREOF, the Transferor has caused this Agreement to be duly executed 
on its behalf by its Executive Director and its Secretary (or Assistant Secretary), the City has 
caused this Agreement to be duly executed on its behalf by its Mayor and Controller, and the 
Transferee has caused this Agreement to be duly executed by its Chairman or Executive Director 
and attested by its Secretary or Assistant Secretary, all pursuant to due authorizations, as of the 
day and year first above-written. 

TRANSFEROR 

CITY 

CITY OF HARRISBURG 

By: 
Mayor 

By: 
City Controller 

Signature Page - Asset Transfer Agreement S- l 



IN WITNESS WHEREOF, the Transferor has caused this Agreement to be duly executed 
on its behalf by its Executive Director and its Secretary (or Assistant Secretary), the City has 
caused this Agreement to be duly executed on its behalf by its Mayor and Controller, and the 
Transferee has caused this Agreement to be duly executed by its Chairman or Executive Director 
and attested by its Secretary or Assistant Secretary, all pursuant to due authorizations, as of the 
day and year first above-written. 

TRANSFEROR 

Approved as to form: 
Pepper Hamilton LLP 
Counsel to Transferor 

HARRISBURG PARKING AUTHORITY 

By: By: (SEAL) 
Richard D. Kotz, Executive Director 

By: 
Name: 
(Assistant) Secretary 

(SEAL) 

CITY 

Approved as to form and legality: 
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TRANSFEREE 

ATTEST: 

Name,’,/ 
(Ass~ant) Secretary 

PENNSYLVANIA ECONOMIC 

~-~UTHORITY 

Stepl~a M.-IS-riz;s,-Exel~tlize Director 
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SCHEDULE 1 

Assets and Assumed liabilities 

o 

o 

J 

o 

10. 

A-I ASSETS 

Facility. Name: Walnut Street Garage 

Address: 215 Walnut Street, Harrisburg, PA 
Space Count: 1,032 

Facility Name: Chestnut Street Garage 
Address: 322-326 Chestnut Street, Harrisburg, PA 

Space Count: 1,088 

Facility Na~ne: Fifth Street Garage 
Address: 6-14 North Fifth Street, Harrisburg, PA 
Space Count: 856 

Facility Name: Locust Street Garage 
Address: 214 Locust Street, Harrisburg, PA 

Space Count: 628 

Facility Name: Market Square Garage 
Address: 34 South 2nd Street, Harrisburg, PA 
Space Count: 577 

Facility Name: River Street Garage 
Address: 218 North 2nd Street, Harrisburg, PA 
Space Count: 850 

Facility Name: Seventh Street Garage & Surface Lot 

Address: 801-813 North 7th Street, Harrisburg, PA 
Space Count: 1,182 (garage), 152 (parking lot) 

Facility Name: Mulberry Street Parking I_,ot 
Address: 3rd & Mulberry Streets, Harrisburg, PA 
Space Count: 85 

Facility Na~ne: 10th & Mulberry Parking Lot 

Address: 10th & Mulberry Streets, Harrisburg, PA 
Space Count: 128 

Facility Name: South Street Garage 
Address: 220 South Street, Harrisburg, PA 
Space Count: 736 
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11. 

12. 

Facility Name: Harrisburg University Garage 
Address: 326 Market Street, Harrisburg, PA 
Space Count: 380 

On-Street Metered Parking Spaces 
Space Count: 1,260 

City Island Option 

Cash in the sum of $950,000 and all tangible and intangible personal proper .ty 
(excluding accounts receivable and any cash other than the $959,000) owned and 
used by the Transferor in the operation of the Parking System, but not including 
any Excluded Assets 
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A-2 ASSUMED LIABILITIES 

Assumed Contracts only 

Monthly parking passes prorated at closing and other matters pror~,ted at closing 
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Folder No. 

l 

A-3 ASSUMED CONTRACTS 

(ASSUMED IF INDICATED) 

Abbreviation 

PSECU ATM Agreement 

Billboard Lease 
Agreement- 7th Street 
Garage 

Date 

8/5/2005 

6/18/2010 

I I/3/2011 

1/I/2011 

5/24/20 

Description 

ATM Agreement dated August 5, 2005, between Harrisburg 
Parking Authority, as Licensor, and P~:nnsylv,’mia State 
Employees Credit Union, as Licensee 

Amendment to ATM Agreement dated June 18, 2010, 
between Harrisburg Parking Authority, as Landlord, and 
Pennsylvania State Employees Credit Union, a.s Tenant 

Amendment No. 2 to ATM Agreement dated November 3, 
2011, between Harrisburg Parking Authority, as Landlord, 
and Pennsylvania State Employees Credit Union, as Tenant 

Billboard Lease Agreement dated as of January I, 201 I, 
between Harrisburg Parking Authority, as Landlord, and 
Advanced Digilal Advertising LLC, as "l’en~.nt 

Billboard Lease Agreement dated as of May 24, 2011, 
between Harrisburg Parking Authority, as Landlord, and 
Advanced Digital Adverlising LI.C, as Tenant 

Agreement dated March 15, 2012, bet\veen ilarrisburg 
Parking Authority and CSS 

Assumed 

Assumed 

3       CSS Agreement           3/I 5/2012                                                              Assumed 

4 City Employees and City employees and police are provided free parking on City    Assumed 
Police Department Island as part of collcclive bargaining agrcements with City of 
Conces;:ion Harrisburg 

5 1/3/1997 Assumed 7th Street Parking Garage 
Assignment 

2/6/2002 

Lease Agreement Number 92143 dated Jmloary 3, 1997, 
between ]’he Common\vealth of Pennsylvania, Deparlment of 
Labor & Industry, acting through Ihe Dcparlrnenl of General 
Services, as Lessee, and Gene Pitnick, t/d/b/a Gene Pitnick 
Development Company. as Lessor 

Lease Agreement Number 93232 dated F~bruary 6, 2002, 
between The Commonwealth of Pennsylvanw., Pennsylvania 
Board of Probation and Parole, acting through the Department 
of General Services, as Lessee, and The 1-tarrisburg Authority. 
as Lessor 

Assignment of Lease and Novation Number 92143LN-3 dated 
March 21, 2002, between The Harrisburg A,~thority and lhe 
Harrisburg Parking Authority and the Commonwealth of 
Pennsylvania. acting through the Department of’General 
Services 

Assignment of Lease and Novation Number 93232LN dated 
April 2, 2002, between The Harr!sburg At~thority and 
Harrisburg Parking Authority and the Commonwealth of 
Pcnnsyl,,ania, acting through the Department of General 

3/21/2002 

4/2/2002 
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Services 

6 5/12/2005 Assumed 

I0 

I1 

12 

Harrisburg Hotel 
Associates Lease 

Dauphin County Juror 
Parking Agreement 

HDC Parking Facilities 
Agreement 

Market Square Plaza 
Easement 

Market Square 
Presbyterian Church 
Agreement 

Open Stage of I larrisburg 
Lease Agreement 

John O. Vartan t/d/b/a 
Independent American 
Investments Parking 

1/22/2009 

4/28/2011 

10131/2011 

12/20/2012 

11/14/2013 

10/14/1975 

9/18/2003 

12/23/2003 

I 1,’26/2007 

9/5/2008 

Undated 

11/8/2012 

7/12/1989 

Lease dated May 12, 2005, between Harrisburg Parking 
Authority, as Landlord. and H~rrisburg Hotel Associates, 
L.P., as Tenant 

First Amendment to Lease dated January 22, 2009, between 
Harrisburg Parking Authority, as Landlord, and I tarrisburg 
I lotel Associates, L.P., as Tenant 

Second Amendment to Lease dated April 28, 2011, between 
Harrisburg Parking Authority, as Landlord. and Harrisburg 
Hotel Associates, I,.P., as Tenant 

Dauphin County Juror Parking Agreement dated October 31, 
2011, between Harrisburg Parking Authority and County of 
Dauphin Board of Commissioners 

Dauphin County Juror Parking Agreement dated December 
20, 2012, between Harrisburg Parking Avth~rit3, and County 
of Dauphin Board of Commissioners 

Dauphin Count)’ Juror Parking Agre~m.~n~ dated November 
14, 2013, between Harrisburg Parking Autl:ority and County 
of Dauphin Board of Commissioners 

Agreement with Respect to Parking Facilities dated October 
14, 1975, between Harristown Development Corporation and 
The Commonwealth of Pennsylvania 

Easement dated September 18, 2003, betweee Harrisburg 

Parking Authority, as Grantor, and Market Square Plaza, 

LLC, as Grantee 

Amended and Restated Easement dated December 23, 2003, 
between Harrisburg Parking Authority, as Grantor, and 
Market Square Plaza, LLC, as Grantee 

Letter Agreement dated November 26, 2007, between 
Harrisburg Parking Authority and Market Square Presbyterian 
Church 

Letter Amendmenl dated September 5. 200’2 to Agreement 
for Parking at the Market Square Garage between Harrisburg 
Parking Authoi’ity and Market Square Presbyterian Church 

Undated Lease Agreement between Harrisburg Parking 
Authority, as Landlord, and The Open Stage of Harrisburg, as 
Tenant 

First Amendment to Lease dated November 8, 2012, between 
Harrisburg Parking Authority, as Lnndlord, and Open Stage 
of Harrisburg, as Tenant 

Parking Agreement dated July 12, 1989, between Parking 
Authority of the City of Harrisbt, rg and John O. Vartan t/d/b/a 
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Assumed 
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Assumed 

Assumed 
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13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

Agreement 

Cathedral Parish of Saint 
Patrick Letter Agreement 

Grace United Methodist 
Church Letter Agreement 

Pine Street Presbyterian 
Church Letter Agreement 

Zion Lutheran Church 
Letter Amendment to 
Operating Agreement 

PA House of 
Representatives South 
Street Garage Agreement 

Pinnacle Health System 
Market Square Garage 
Agreement 

Mulberry/Dewberry Lease 

Temple University 
Parking Increase t.ctter 

CASA Validation 
Agreement 

Belco Sale, Purchase and 
Leasing Agreement 

I/27/1992 

11/15/2007 

I 1/15/2007 

11/15/2007 

9/24/1984 

3/2/1992 

~1/16/2008 

7/1/201 I 

6/1/2010 

6/1/2012 

6/I/2013 

12/7/2009 

8/26/2009 

2/25/2005 

Independent American Investments 

Parking Garage Lease and First Amendment to Parking 
Agreement dated January. 27, 1992, betweer~ Parking 
Authority of the City of Harrisburg and John O. Var~an t/d/b/a 
Independent American Investments 

Letter Agreement dated November 15, 2007, between 
Harrisburg Parking Authority and The Cathedral Parish of 
Saint Patrick 

Letter Agreement dated November 15, 2007, between 
Harrisburg Parking Authority and Grace United Methodist 
Church 

Letter Agreement dated November 15, 2007, between 
Harrisburg Parking Authority and Pine Street Presbyterian 
Church 

Letter Amendment dated September 24, 1984, from 
Harristown Development Corporation to Harrisburg Parking 
Authority pursuant to Lease and Operating Agreement dated 
June 27, 1984, between Harristown Dcvclolzment 
Corporation, as Lessor, and Parking Authority, as Lessee and 
Operator, with Zion Lutheran Church for use of Chestnut 
Street Garage. 

Letter dated Marcia 2, 1992, from llarrisburg Parking 
Authority to Zion Lutheran Church raising monthly parking 
fee 

Agreement with Lease Addendum dated April 16, 2008, 
between Harrisburg Parking Authority, as Lessor, and 
Pennsylvania House of Representatives, as Lessee 

/~grccment with Lease Addendum dated July 1,201 I, 

between Harrisburg Parking Authority. as l.cssor, and 
Pinnacle Health System, as Lessee 

Lease Agreement dated June 1, 2010, between | larrisburg 
Parking Authority, as Lessor, and PRK-MOR, Inc. t/d/b/a 
Koch’s Parking Service, as Lessee 

Lease Agreement dated June 1, 2012, between ltarrisburg 
Parking Authority, as Lessor, and PRK-MOR, Inc. t/d/b/a 
Koch’s Parking Service, as Lessee 

Lease Agreement dated June 1, 2013, between Harrisburg 
Parking Authority, as Lessor, and PRK-MOR. Inc. t/d/b/a 
Koch’s Parking Service, as Lessee        ’ 

Letter dated December 7, 2009, from t larrisburg Parking 
Authority to Temple University regarding increase in evening 
parking rate 

Validation Stamp Agreement dated August 26, 2009, between 
Harrisbt,rg Parking Authority and Capital Area School for the 
Arts 

Agreement for Sale, Purchase and Leasing dated February 25, 
2005, between Harrisburg Parking Authority and Belco 
Community Credit Union 

Assumed 

Assumed 

Assumed 

Assumed 

Assumed 

Assumed 

Not Assumed 

Assumed 

Assumed 

Assumed 
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23 

24 

25 

26 

DiSanto & Plaut 

4/ /2005 

/2006 

(Not fully 
executed) 

Settlement Agreement 

PMA Foundation 
Settlement Agreement 

PSEA Long Term Parking 
Lease Option Parking 
Spaces 

PSEA Sale, Purchase and 
Leasing Agreement 

3/27/2006 

8/1/2007 

10/31/2007 

10/31/2007 

7/ /2005 

12/12/2005 

1/18/2008 

2/25/2005 

2/25/2005 

9/6/2005 

12/8/2005 

Unsigned and undated Addendum to Agreement for Sale, 
Purchase and Leasing between Harrisburg Pro’king Authority 
and Belco Community Credit Union 

Undated Revival of Sale, Purchase and Leasing Agreement 
betwcen l-larrisburg Parking Authority and Bclco Community 
Credit Union (signed by HPA only) 

Long Term Parking Lease Exchange Parking Spaces dated 
March 27, 2006, between Harrisburg Parking Authority an, d 
Belco Community Credit Union 

Partial Assignment and Assumption of Option dated August 
1, 2007, between Belco Community Credit Union, as 
Assignor, and WCI Hotel Partners, I,P, as Assignee 

Assignment of Partial Assignment and Assumption of Lease 
dated October 31, 2007, between WCI I totel Partners, LP, as 
Assignor, and 44 l larrisburg Hotel, I,LC, as Assignee 

Assigament of Partial Assignment and Assumption of Option 
dated October 31, 2007, between WCI Hotel Partners, LP, as 
Assignor, and 44 Harrisburg Hotel, LLC, as Assignee 

Settlement Agreement and Full and Final Release dated July 
__, 2005, between Anthony DiSa:~to and Martin Plaut and 
Harrisburg Parking Authority (rights as to spaces on City 

Island) 

Settlement Agreement Letter dated December 12, 2005, 
between Harrisburg Parking Authority and PMA Foundation 
(rights to 7 spaces in South Street Garage) 

Long Term Parking Lease Option Parking Spaces dated 
January 18, 2008, between l larrisburg Parking Authority and 
Pennsylvania State Education Association 

Agreement for Sale, Purchase and Leasing dated February 25, 
2005, bct~veen Harrisburg Parking Authority and 
Pennsylvania State Education Association 

Agreement datcd February 25, 2005, between Pennsylvania 
State Education Association and Harrisburg Parking 
Authority 

Revival of Sale, Purchase and Leasing Agreement dated 
September 6, 2005, between Harrisburg Parking Authority 
and Pennsylvania State Education Association 

Corporate Resolutions of Pennsylvania Stati: Education 
Association 

Amended and Restated Agreement dated December 12, 2005, 

Not Assumed 

Assumed as to Section 
4 only 

Assumed 

Assumed 
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12/12/2005 between Pennsylvania State Education Association and 
Harrisburg Parking Authority 

27 

28 

Market Square Hotel 
Parking Agreement 

Central PA Blood Bank 
First Amendment to Lease 

12/I 2/2005 

9/29/1988 

6/30/1995, 
effective 
2/I/1995 

6/28/2012 

5/1/1994 

I/1/1995 

12/ /2009 

12/I 1/2012 

Second Amendment to Agreement for Sale, Purchase and 
Leasing dated December 12, 2005, between I larrisburg 
Parking Authority and Pennsylvania State Education 
Association 

Undated Declaration of Covenants, Conditions and 
Restrictions between Pennsylvania State Educalion 
Association and Belco Community Credit Union and 
Harrisburg Parking Authority (signed by HPA only) 

Market Square Hotel Project Parking Agreement dated 
September 29, 1988, between The City of I larrisburg and 
Redevelopment Authority of The City of Harrisburg 

Amended and Restated Market Square Hotel Project Parking 
Agreement dated June 30, 1995, with an effective date of 
February I, 1995, by and among The City of llarrisburg, 
Redevelopment Authority of The City of Harrisburg, 
l larristown Development Corporation, t tarrisburg Parking 
Authority, Richfield Hospitality Services, Inc. and Harrisburg 
Hotel Associates L.P. 

Second Amended and Restated Market Square Hotel Project 
Parking Agreement dated June 28, 2012, between Harrisburg 
Parking Authority and Harrisburg l-lotel Associates L.P. 

Lease Agreement dated May 1, 1994, between 1 larrisburg 
Parking Authority, as l.oandlord, and Central Pennsylvania 
Blood Bank, as Tenant 

Amendment to Lease Agreement dated January 1, 1995, 
between Harrisburg Parking Authority, as Landlord, and 
Central Pennsylvania Blood Bank, as Tenant 

First Amendment to Lease dated December__, 2009, 
between Harrisburg Parking Authority, as Landlord, and 
Central Pennsylvania Blood Bank, as Tenant 

Second Amendment to Lease dated December 1 I, 2012, 
between I larrisburg Parking Authority, as Landlord, and 
Central Pennsylvania Blood Bank, as Tenant 

Assumed 

Assumed 

29 Market Square Plaza 10/31/2005 Memorandum of Understanding dated October 31, 2005, Assumed 
Memorandum of between Harrisburg Parking Authority and Market Square 
Understanding Plaza, LLC 

30 PA Utility Contractors 12/30/2011 Lease Agreement dated December 30, 2011, between Not Assumed 
Lease Agreement Harrisburg Parking Authority, as Landlord, and PA Utility 

Contraclors Assn., as Tenant (to bc terminated) 

31 Thrifty Shopper Leasc 12/20/2010 Lease Agreement dated December 2(I, 2010, between Assumed 
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32 

33 

Agreement 

City of Harrisburg 
Commercial Lease - 
Walnut Street Garage 
Facility (COMCAST) 

Penn National Insurance 
Agreement 

9/6/2011 

7/26/2011 

12/13/2011 

Harrisburg Parking Authority, as Landlord, and Patrick G. 
Wcntz, Jr. and Judith A. Wentz, d/b/a Thrifty Shopper, as 
Tenant 

Amendment to Lease Agreement dated __, 2013 

Commercial Lease dated September 6, 201 i, between 
Harrisburg Parking Authori!y, as Lessor, and City of 
Harrisburg, as Lessee 

Letter Agreement dated July 26, 2011, between Harrisburg 
Parking Authority and Penn Nalio~tal Insurance 

Resolution No. 50 of2011 dated December 13,2011, of the 
Harrisburg City Council, approving extension of Conditional 
Use Permit to allow for commercial leasing of 175 parking 
spaces in Penn National Garage 

Assumed 

Not Assumed 

34 Restoration East 10/5/2011 Agreement dated October 5, 201 I, between Harrisburg Not Assumed 
Agreement (project Parking Authority, as Owner, and Restoration East, LLC, as 
completed) Contractor 

35 Caf~’ Fresco and Level 2 5/13/2008 Contract Agreement dated May 13, 2008, bet~vecn Harrisburg Not Assumed 
Contract Agreement Parking Authority and Caf~ Fresco and I oevel 2 (to be 

terminated) 

36 Reservoir Park Operating 10/15/2000 (not Reservoir Park Parking Facilities Operating Agreement dated Not Assumed 
Agreement executed) October 15, 2000, between The Harrisburg Authority and 

Harrisburg Parking Authority (to be terminated) 

37 PHMC Deal PHMC Deal regarding Archaeological resources on City Not Assumed 
Island 

38 FHA Grant for City Island 4/18/2001 Federal Highway Administration’s Grant for City Island Not Assumed 
parking facility 

39 HPA-IIRA-157 Parking 1 I/1/2004 Assignment of Parking Agreement dated November 1, 20(3~, Assumed 
spaces to "901 Venture" between The Redevelopment Authority of the City of 

Harrisburg and 901 Venture, Ltd. 

40 Easement - City of 9/15/2005 Easement Agreement dated September 15, 20,35, between Assumed 
Harrisburg - South Street City of |larrisbmg, as Grant,r, and Harrisburg Parking 

Authority, as Grantee 

41 Acknowledgment and 6/26/2012 Acknowledgement and Estoppel bet\vccn Har’risburg Parking Assumed 
Estoppel (HHA) Authority, Harrisburg Hotel Ass¢ciates, L.P. and 2012 

Harrisburg Investment LLC 

42 Memorandum of Parking 1/27/1992 Memorandum of Parking Garage Lea~c Agrec~,~ent dated Assumed 
Garage Lease Agreement January 27, 1992. belween Harrisb~rg Parking Authority and 

Walnut & Third, Inc. 

43 Agreement of Lease 3/30/1976 Agreement of Lease dated March 30, 1976, between City of Not Assumed 
(HPA/11DC) 1976 Harrisburg and Harristown Development Corporation (to be 

terminated) 

44 Assignment of Agreement 12/3/1991 Assignment of Agreement with Respect to Parking Facilities Assumed 
with Respect to Parking dated December 3, 1991, between l tarrislown Development 
Facilities Corporation and Harrisburg Parking Aothority 

45 Agreement (HDC/HPA) 12/6/1991 Agreement dated December 6, 1991, between Harrisburg Assumcd 
1991 Parking Authority and l-larristown Development Corporation 

46 Mulberry Street Lot - 12/I/2004 Right of Way Agreement dated December I, 200~1, between Assumed 
Right of Way - HPA 
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47 

48 

49 

50 

51 

52 

53 

54 

c°rsI, LLC 

Credit Card Agreement - 
River 

114 Office Assoc. - River 
Street Settlement 
Agreement 

Dauphin County Bar 
Association Agreement - 
River 

River Street - Special 
Warranty Deed 123 
Pine/132-34 Cranberry 
Streets 

River Street Utility 
Easement 

Antenna Agrecmev.t - HU 

Shuttle Service - Capital 
Area Transit 

Elevator Contracts (All 
Garages) 

3/16/2012 

6/18/1999 

6/22/2000 

2001 

2/19/2004 

7/20/2006 

11/1/2002 

6/10/2002 

4/11/2005 

12/9/2008 

12/7/2011 

8/7/2003 

1/1/1993 

6/10/2002 

9/20/2000 

Harrisburg Parking Authority and CTSI, LLC 

Agreement dated March 16, 2012, bet~veen Harrisburg 
Parking Authority and Heartland Payment Systems 

Settlement Agreement dated June 18, 1999, between 
Harrisburg Parking Authority and 114 Office Associates 
(rights to spaces in River Street Garage) 

Agreement of Purchase and Sale dated June 22, 2000, 
between Harrisburg Parking Authority and Dauphin County 
Bar Association 

Undated Special Warranty Deed between Harrisburg Parking 
Authority, as Grantor, and Brian A. Dechowitz, as Grantee 

Easement dated February 19, 2004. between t-larrisburg 
Parking Authority, as Grantor, and City of Harrisburg, as 
Grantee 

License Agreement dated July 20, 2006, between ltarrisburg 
Universi!y of Scieuce and Technology, as Licensee, and 
Harrisburg Parking Authority, as Licensor (Chestnut Street 
Garage) (to be terminated) 

Vendor Agreement dated November 1, 2002, between 
Harrisburg Parking Authority and Capital Area Transit for 
City Island 

Elevator Maintenance Agreement dated June 10, 2002, 
between ]’hysscnKrupp Elevator Corporation and Harrisburg 
Parking Authority (Second Street Parking Garage). 

Elevator Service Agreement dated April I 1. 2005, between 
Schindlcr Elevator Corporation and Harrisburg Parking 
Authority (Walnut Street Parking Garage) 

Elevator Maintenance Contrac: dated Deccml:.er 9, 2008, 
between Otis Elevator Company and llarrisburg Parking 
Authority 

Elevator Maintenance Interim Contract dated December 7, 
2011, between Reading Elevator Service, Inc. and Harrisburg 
Parking Authority (7th Street Parking Garage) 

Elevator Maintenance Agreement dated Augu.~t 7, 2003, 
bet\vcen ThyssenKrupp Elevator Corporation and Harrisburg 
Parking Authority (City Island Parking Garage) 

Agreement for Dover Master Maintenance Service effective 
January 1, 1993, between Dover Elevator Company and 
ltarrisburg Parking Authority (Market Sqtaare Parking 
Garage) 

Elevator Maintenance Agreement dated June 10, 2002, 
between ThyssenKrupp Elevator Corporation and Harrisburg 
Parking Authority (River Street Parking Garage) 

Unsigned Contracted Full Preventive Elevator Maintenance 
Agreement dated September 20, 2000, between Kone Inc. 
(Block Elevator Company) and ! larrisburg Parking Authority 
(Fifth Street and Chestnut Street Parking Garages) 

Assumed 

Assumed as to 
Section 3.d - h. only 

Assumed 

Not Assumed 

Assumed 

t Not Assumed 

Not Assumed 

Assumed 

55 Credit Card Service 8/1/2011 PCI Compliance Security Notices dated August 1,201 I Not Assumed 
Agreements - UMPA - 

Heartland Vending 
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Agreement 

56 Intergovernmental 2/__/2007 Intergovernmental Cooperation Agreement dated February Not Assumed 
Cooperation Agreement - __, 2007, between Harrisburg Parking Authority and The 
HPA - HRA Redevelopment Authority of the City of Harrisburg 

57 HPA/City Office Lease 1/1/1987 Agreement dated January 1, 1987, between City of Not Assumed 
Harrisburg, as Lessor, and Parking Authority of the City of 
Harrisburg, as Lessee 

58 Penn National Insurance 1/24/1994 Development Agreement dated Janua~3’ 24, 1994, between Not Assumed 
(City of Harrisburg City of 1larrisburg, the Redevelopment Authority of the City 
Development Agreement) of Harrisburg and Pennsylvania National Mutual Casualty 

Insurance Company 

59 Center Point Energy 9/2012 Letter from South Jersey Energy Company notifying energy Assumed 
Services - Gas customers of their agreement with CentcrPoint Energy 

Services to purchase natural gas in Penn3ylvania 

60 UPS Drop Box Agreement 5/7/2004 UPS Drop Box Agreement dated May 7, 2004, between UPS Assumed 
- Chestnut and Harrisburg Parking Authority, as Owner 

61 4/2/1997 Assumed Contact/License 
Agreement - MCI - 
l,ocust 

11/6/2013 

Contract and License Grant Agreement dated April 2, 1997, 
between Harrisburg Parking Authority, as Licensor, and MCI 
Telecommunications CorporatiorJ, as Licensee 

Notice fi’om Verizon dated November 6, 2013, stating rent 
and operating expense invoices regarding 214 Locust St. 
Condensor Unit Lease should be mailed to Verizon Global 
Real Estate 

62 Stipulation of Settlement - 8/19/1999 Stipulation of Settlement dated August 19, 1999, between Assumed as to 
HPA & Nesbitt 124 Harrisburg Parking Authority, as Condemnor, and James B. Section 5(c) only 
Locust Street Nesbit and Shcila M. Harman, as Condemnees 

63 WHBG Antenna Site 4/22/2005 Antenna Sile License Agreement dated April 22, 2005, Assumed 
Agreement between Harrisburg Parking Authority, as Licznsor, and The 

l-larrisbu~-g Broadcast Network, as Licensee 

64 Knight Security - City 3/22/2004 Commercial Agreement dated March 22, 2004, between Assumed 
A~’chives Space Knight Security Systems, Inc. and Harrisburg Parking 

Authority, as Subscriber 

65 Easement A~reement - 9/28/2006 Easement Agreement dated September 28, 2006, between Assumed 
Walnut & 3~° Inc. Walnut & Third, Inc. and Harrisburg Parking Authority 

66 Commercial Steam 10/19/2005 Commercial Steam Service Contract dated October 19, 2005, Assumed 
Service Contact- Walnut between NRG Energy Center Harrisburg LLC and Harrisburg 

Parking Authority 

67 Addendum to Parking 1 I/I/2012 Addendum to Parking Lease, eff~,zctive November I, 2012, Assumed 
Lease Agreement re: between Harrisburg Parking Authority, as Lessor, and Select 
Select Specialty llospital -- Specially Hospital - Central Pennsylvania, L.P., as Lessee 
Central Pennsylvania, L.P. 

68 Enginuity, LLC 1/23/2013 HVAC Preventive Maintenance Proposal dated January 23, Not Assumed 
2013, bet\vcen Enginuity, LLC and Harrisburg Parking 
Authority 

69 Constellation - Electric 7/26/2013 Electricity Supply Agreement dated Jtdy 26, 2013, between Assumed 
Supplier Constellation NewEnergy, Inc. and Harrisburg Parking 

Authority 

70 CTR Maintenance 8/1/2013 Maintenance Agreement dated August 1, 21313, bct\veen CTR Assumed 
Agreement Systems Parking, lnc. and Harrisburg Parking. Authority 
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71 Non-Paid Cards Listing by Garage Assumed 

72 Monthly Parking- Billed December 2013 Billing Sheets by Garage Assumed 
Agencies 

73 Validation Customers Numerical Listing Assumed 

74 VIP Cards - No Charge Listing by Card Number Assumed 
Except for Hilton and 
Market Square Church 

75 Memorandums of Undated Agreement of Understanding between City of Not Assumed 
Understanding Harrisburg and Harrisburg Parking Authority 

3/30/I 989 

3/25/1991 

1/1/1985 

4/12/1996 

4/17/2009 

Memorandum of Understanding dated March 30, 1989, 
between City of Harrisburg and l tarristowtl Development 
Corporation 

Memorandum of Understanding dalcd March 25, 1991, 
between City of Harrisburg and Harristown Development 
Corporation 

Agreement of Understanding dated as of January 1, 1985, 
between City of Harrisburg and llarrislown Development 
Corporation 

Agreement of Understanding dated April 12, 1996, between 
Harrisburg Parking Authority and City of Harrisburg 

Memorandum of Understanding dated April 17, 2009, 
between City of Harrisburg and Harrisburg Parking Authority 

76 Canteen Vending May 5, 2010 Letter to Harrisburg Parking Authority re: acceptance of Assumed 
vending services provided by Canteen Vending and 
Refreshmcnl Services 

77 Parking Facilities 6/4/1978 Parking Facilities Agreement between Harrisburg Parking Assumed 
Operating Agreement Authority and Harristown Development Corporation 

(not executed) 

78 Parking Agreement HPA- 10/1/2002 Assumed 
HRA, 7t~ Street 

10/20/2004 

4/29/2002 79 

80 

River Street Garage - 
Addendum to Agreement 

Harrisburg University 
License 

I / /2007 

Parking Agreement dated October I, 2002, between 
Harrisburg Parking Authority and The Redevelopment 
Authorit3’ of the City of Harrisburg 

First Amendment to Parking Agreement dated October 20, 
2004, between Harrisburg Parking Authority and The 
Redevelopment Authority of the City of Harrisburg 

Addendum to Agreement of Sale dated April 29, 2002, 
between I larrisburg Parking Authority, as Seller, and 211 N. 
Front Associates, LLC, as Buyer (to be terminated) 

Parking License and Option to Purchase dated as of January 
__, 2007, between Harrisburg Parking Authority, as 
Landlord, and Harrisburg University of Science and 
Technology, as Tenant (to be terminated) 

Not Assumed 

Not Assumed 

81 Atchcson Properties 2/7/2013 License Agreement dated February 7, 2013, between Assumed 
License Harrisburg Parking Authority, as Licensor, and Atcheson 

Properties, as Licensee 

82 / Fifth/Chestnut Ground 10/14/1975 Agreement to Convey, Lease, Service Agreement and Not Assumed 
Lease Redevelopment Contract dated October 14, 1975, between 

City of Harrisburg, Redevelopment Autl:ority of the City of 
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83 Walnut Ground Lease 

9/13/2011 

3/30/1976 

9/13/2011 

Harrisburg and Harristown Development Corporation (to be 

terminated) 

First Amendment to Agreement to Convey, Lease, Service 
Agreement and Redevelopmen~ Contract and First 
Amendment to Agreement of Lease, dated September 13, 
2011, between City of Harrisburg and tlarrisburg Parking 
Authority (to be terminated) 

Agreement of Lease dated March 30, 1976, between City of 
Harrisburg and Harristown Development Corporation (to be 
terminated) 

First Amendment to Agreement to Convey, Lease, Service 
Agreement and Redevelopment Contract and First 
Amendment to Agreement of Lease, dated September 13, 
2011, between City of Harrisburg and Harrisburg Parking 
Authority (to be terminated) 

Not Assumed 
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SCHEDULE 2 

Operating Standards 

REQUIREMENTS FOR OPERATING STANDARDS 

OFF-STREET OPERATING STANDARDS 

GENERAL: 

The Operating Standards will provide for the maintenance and operation of the Off-Street 
Parking System in a manner to provide a clean, safe and efficient parking system to the public, 

users who are renting or leasing parking spaces, and public parking for governmental agencies, 
businesses, and other groups with offices, establishments and venues located in the area served 
by the Off-Street Parking System. The Operating Standards will ensure lhat the Parking 
Garages, Parking Lots, other improvements and equipment are maintained and repaired in a 
manner to preserve and extend the useful lives of the structures, facilities and equipment. 

The Operating Standards will provide for the following: Maintenance; Inspection and 
Response Protocol and Procedures; Major Repairs, Facility Rehabilitation and/or Replacement; 
and Future Changes in Law and Operational Changes; as set forth below. 

II. SPECIFIC Provisions: 

A. Routine Maintenance 

Routine maintenance will include preventive, cyclical and incidental maintenance, as 
well as the provision of a maintenance response capability in the event of a minor emergency, 

etc. The Operator and Asset Manager will develop and implement schedule and tracking 
procedures for routine maintenance that will be available for quarterly review by the Transferor 
and Advisory Committee. The schedule and tracking procedures will generally conform with the 
provisions of Appendix A - Maintenance Schedule of the National Parking Association - 
Parking Consultants Council (NPA-PCC) maintenance manual. This responsibility will include 
a regular visual check on conditions and function. In general, those inspection functions which 
are identified in Appendix A of the NPA-PCC manual as being necessary on a quarterly or less 
frequent basis will be addressed under the provisions of the General and/or Priority inspections 
or in response to "Condition Alerts" as described in the Inspection section of these Standards. 

B. Maintenance Plan 

The Operating Standards will include a plan for routine maintenance. Maintenance 
responsibilities extend throughout each facility and include the site, extending to the perimeter 
roadway curb. The maintenance policy will be based on a proactive approach and on appropriate 
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response to maintenance issues that are observed. Cyclical replacement of components of 
mechanical or other systems, such as filters, etc., will be undertaken in a proactive manner as per 
the manufacturer’s recommendations. Periodic replacement of minor fixtures such as hand towel 
dispensers, smoke detectors, etc., will be addressed as the need may arise. 

Maintenance Schedules 

ao 

bo 

Co 

do 

Co 

Routine Maintenance will include: 

Routine maintenance conducted on a scheduled basis based on the 
NPA/PCC Parking Garage Maintenance Manual will include: 

V. 

Floors, curbs, stairs 

Oil & grease drippings in driving areas, exits & entrances 

Glass surfaces & walls 

Empty trash receptacles, etc. 

Overhead beams 

Doors and Hardware 

i. ’ Proper operation (sweeps, latches, panic hardware, tracks, 

hinges) 

ii. Mechanized, Overhead door controls and auto function 

Electrical Systems (function and condition, typical) 

i. Wiring, conduits & junction boxes, panel boards 

ii. Electrical lighting system 

Lighting & Photo Cells 

i. Check fixture, lamps, lens, \viring, photo cells, replace as 
necessary 

HVAC 

i. Check mechanical units, ventilation fans, etc. for function 
and condition 

ii. Cooling towers 

iii. Pumps 

Schedule 2-1 



go 

iv. Zone controls 

v. Motor controls 

vi. Pneumatic controls 

Fire Protection Systems Equipment and Facilities 

i. Visual check on detectors, sprinkler systems, piping, 
alarms, fire pumps, emergency generators 

ii. Fire alarm panels 

Parking Access & Revenue Control Equipment and Systems 

i. Maintain Service Agreements -equipment provider, 
manuals, personnel with knowledge of equipment to 
address routine problems 

Plumbing Systems 

i. Offices and workshops (or restrooms) where applicable, 

storm water collection systems, drains and drainage piping 

ii. Water pump systems at Locust and Seventh Street Garages 

Signs (Graphics) 

Snow & Ice Control 

i. Maintain snow removal & ice melting equipment. Establish 

and enforce safe practices and use only designated safe 
(structurally) locations for stock-piling snow and removing 

snow only with equipment determined to be safe in terms 
of axle loads and gross vehicle loads for use on parking 
decks. Establish and observe safe limitations for stockpiling 
snow, and for dealing with snow melt runoff, etc. 

Handicap Access 

i. Maintain ADA compliance, ~es~gnat~;a spaces, signage 

ii. Conduct adequate enforcement to ensure availability of 
handicap spaces for patrons displaying valid handicap 

access stickers 

Architectural Finishes (Panels, coatings) 

Landscaping (Grass, sidewalks, Trees & bush, planters) 
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Oo 

Painting of non-structural features, stair wall:;, colors by "Level", 
etc. 

Elevators for general appearance and function - smoothness of 
operation, sound, and lighting 

Preventive and Cyclical Maintenance 

ao Preventive and Cyclical Maintenance (Minor repairs and regular 
renewal or replacement of coatings, materials, fixtures and/or other 
minor equipment) 

bo Preventive maintenance shall be performed on all parking garage 
elevators 

Co Provision of a basic response capability for minor emergencies, 
etc. - Operator will maintain a basic response capability to 
respond to minor emergencies, etc. Such emergencies might 
include: 911 calls for help, spills, discovery of human waste or 
other bio hazards on the premises, accumulations of ice or snow, 
vermin or other pests, tripping or falling hazards, loss of 
illumination, etc. This capability will be ~naintained during all 
hours that the facilities are open to the public. 

D. Inspection/Response Protocol and Procedures: 

1. Inspection Types: 

ao General Inspections (comprehensive) by an Engineering Firm 
engaged by the Asset Manager (three year cycle; structural, safety, 
mechanical systems, lighting, ADA compliance, etc.). The 
purpose of these inspections will be to identify, quantify and 

provide cost estimates related to any observed deficiencies related 
to structure, safety or function of the facilities. The inspectors will 
also be expected to identify any further studies or testing that are 
considered necessary to determine the extent or exact nature of 
potential deficiencies that have been observe~t. The previous 
annual inspections that have been provided to the Asset Manager 

and Operator will serve as a guide with respect to the level of 
detail, etc. Recommendations for capital expenditure may also 
include preventive measures or planned improvements intended to 

restore or improve the level of service of the facilities. The primary 
goals of this general inspection are to: 1) monitor and help insure 
the continued safe operation of the facilities and to preserve them 
in a serviceable condition; 2) to provide the benefit of a 
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professional assessment; and to 3) assist in tlie development of the 

Annual Capital Budget for the following year. 

bo Annual Priority Inspections (focused on deterioration and 
recommended repairs, etc. identified in the previous annual 

inspection report and or by or through the Condition Alert process 

(see below)) 

c. Random, cursory or walk-through inspections 

d. Emergency response inspections 

Inspection Authority and Response Responsibility 

ao General and Annual Priority inspections to be conducted by an 
Engineering Firm engaged by the Asset Manager, acting with the 
full cooperation of the Operator 

bo Random, cursory or walk-through inspections to be conducted by: 
representatives of the Asset Manager, engineers acting on behalf of 
the Asset Manager, other agencies or departments, for instance 
Fire or Police Departments, or elevator inspectors as mandated by 
law. 

Co The Asset Manager and the Operator will assist and accommodate 
any such inspections, and will provide a timely response with 
respect to any actions that may have been taken or that are planned 
to be taken with respect to the findings or recommendations of 
each of these inspections. 

E. Condition Alert 

The Condition Alert is both a process for notification of a potentially serious condition and the 

form and format for transmitting as well as tracking that notification, the response to it and its 
resolution. 

Types and sources of Condition Alerts (structural, safety, security, access 
related). 

ao In general, condition alerts would be issued when any structural or 

safety issue is considered to require action within the next annual 
inspection cycle. It might be issued during a General Inspection, an 
Annual Priority inspection, or in response to an emergency 
situation or if the concern is brought to the attention of the Asset 

Manager or the Operator by a third party. 

bo A structural Condition Alert wouldbe issued: during the course of 
a facility inspection where structural deterioration, damage or an 
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obvious structural insufficiency threatens a partial failure of the 
structural component. 

Co A safety, security or access related Condition Alert would be 
issued in the event of a condition composing a present or imminent 
public danger.. 

Prompt Interim Action (PIA) requirement: Prompt Interim Action (PIA) 

required will be indicated in a prominent place on the Condition Alert form 
in the event that, in the opinion of the issuer, action must be taken within the 

next twenty four (24) hours. 

Notification and reporting requirements: The names and contact 
information for two persons with responsible charge at the Operator will 
be provided. Written notice of the Condition Alert (including a copy) will 
be provided to them. Copies will be provided to two designated persons at 
the Authority, in addition to the issuer. Upon agreement, this notice can be 
provided by email, with confirmation of verbal communication with the 
Asset Manager. A record of the verbal contact, with time and date will be 
noted on the Condition Alert form. 

Required Response Time/Tracking: A log of all Condition Alerts and 
their status will be kept. A qualified representative of the Operator must 
visit the site.of the designated "Condition", conduct a visual inspection 
and confirm the general nature and character of the Condition with 24 
hours of receipt of notification. An initial response to a non-PIA 
Condition Alert will be developed within five (5) business days. This 
response must include a Work Plan that describes the steps to be taken to 
resolve or correct the problem. The Work Plan can include immediate or 
short-term safety measures and longer term final repa!rs, replacements, 
etc., as may be appropriate. In the event of a PIA Condition Alert, the 
initial response will be developed and initiated within 24 hours. A record 

will be maintained of when the temporary and/or final measures have been 
taken and the danger or potential threat has been effectively addressed. 

Fo Major Repair, Rehabilitation Or Demolition And Potential Replacement 

1. Recommendations of the Professional Engineer 

a° Open discussion to be conducted between the Asset Manager, the 

Operator, and the Engineering Firm before and after the periodic 
general inspection 

bo Engineering Firm to make recommendations for updating long 
term expectations for major rehabilitations or replacement; and to 
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provide cost estimates and schedule recommendations for shorter 
term needs (up to 3 years). 

The Asset Manager to provide intended modifications/ 
improvements along with cost estimates for the following year. 

Engineering Firm to summarize the projected capital cost estimates 
for the following years in the periodic physical assessment report. 
As may be required, engineer to develop capital cost projections 
for the "off years," following the Annual Priority Inspection 

e. Notice to and discussion with Advisory Committee. 

Decision making authori~. With respect to required/planned capital 
expenditures, final decision making rests with Transferee in accordance 
with approved Annual Capital Budget and Long Term Capital Plan. 

G. Changes In Laws And/Or For Operational Changes 

The Operating Standards anticipate there will be some future changes in operating 
circumstances and/or in the laws that regulate the operations of parking facilities, for instance in 
terms of minimum access requirements (ADA, etc.), facility provisions for safety, elevator 
operation and inspection, etc. Appropriate changes in these instances will be made to the 
Operating Standards from time to time in accordance with the Asset Transfer Agreement, the 
Lease and the Indenture. 

ON-STREET OPERATING STANDARDS 

III. General: 

The Operating Standards will provide for maintenance and operation of the On-Street 

Parking System in a manner to provide a clean, safe and efficient parking system to the public. 
The Operating Standards will ensure that the Metering Devices are maintained and repaired in a 
manner to preserve and extend the useful lives of the equipment. Each component of the On- 
Street Parking System will be capable of being operated and maintained at the expiration of the 
Term. 

The Operating Standards will be developed with the understanding that Asset Manager 
and Operator will be replacing the existing single unit meters with new single and multi-space 
meters. For the purpose of this Schedule, on street parking meters refers to a single or multi 
space device that collects a parking fee and assigns a time limit to the parked vehicle. 

The Operating Standards will provide for the following: meter locations, parking meter 
systems operations plan, meter maintenance and repairs, coordination, enforcement, customer 
service, signs and markings, meter installation standards and guidelines, parking meter system 
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records, removal of meter spaces for traffic safety and operation, and other topics, as set Ibrth 

below. 

Subject to available funds and commercial reasonableness, each colnponent of the On- 

Street Parking System will be capable of being operated and maintained in a First Class Manner 
at the expiration of the Term. 

IV. SPECIFIC PROVISIONS: 

A. Meter Locations 

The Operating Standards will depict the location of parking meters to be operated by Asset 
Manager and Operator. 

B. Parking Meter System Operations Plan 

The Operating Standards will include an on street parking meter system operations plan that 

describes operations and maintenance. The plan should include: 

¯ Maintenance schedule 

¯ Collection schedule 

¯ Meter recor~ls 

¯ . Customer Service 

C. Meter Maintenance and Repairs 

Routine maintenance will include preventive, cyclical and incidental maintenance, as well as 
the provision of a maintenance response capability in the event of a minor emergency, etc. The 

Operating Standards will include a schedule and tracking procedures for routine maintenance which 
will exhibit a normal standard of care for parking meters. This responsibility will include a regular 
visual check on conditions and functions as well as a test to assure that the meters are working 
properly. 

The On-Street Operating Standards will include a plan for routiqe maintenance. The 
maintenance plan will be one based on a proactive approach and on appropriate response to notices 
of parking meter maintenance issues that has been observed by staff, the public, or the City. It will 
include the following: 

¯ Conduct routine inspections of the meter device inventory 

¯ Maintain the meters to the manufacturers’ specifications 

¯ Repair broken and malfunctioning meters by the end of the second business day 

¯ Establish the schedule and execute routine preventative maintenance 
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Maintain written and electronic maintenance records 

Have a reasonable response time to repair malfunctioning meters 

Provide an annual meter condition report to Transferor 

D. Coordination 

The Operating Standards will provide for coordination between Asset Manager and Operator, 
Transferor, and the City. On-street metered parking spaces are in the public right of way, which is 
maintained by the City of Harrisburg Office of City Engineering, Traffic Engineering Department or 
Commonwealth of Pennsylvania. It is expected that maintenance on the streets and sidewalks 

containing parking meters will be required from time to time. The Operating Standards will provide 
for coordination with the maintenance crews and provide access to areas around their parking 
meters. 

E. Customer Service 

The On-Street Operating Standards will include a section on customer service. Key elements 

of customer service shall include: 

¯ A system must bedeveloped for handling complaints, questions, and inquiries. 

¯ Providing customers with access to the parking operator via three options: 

¯ On line via the internet 

in person. 

By phone with the option to talk with a customer services representative 

At the parking operator’s office to talk with a custon’...er service representative 

¯ Customer complaints and issues must be logged and records kept of them. 

¯ Employees must be appropriately trained to provide exceptional customer service. 

¯     Each parking meter device shall have an operator name and phone number that 
customers can call for complaints, questions, or concerns. 

¯ All parking tickets must have the parking operator web site ~nd telephone number 

¯     Customer complaints and concerns will be addressed by the close of the next business 
day after receiving the complaint. 

F. Signs and Markings 

All regulatory parking and no parking signs and pavement markings associated with the 
parking meter system will be the sole responsibility of the City of Harrisbnrg Office of City 
Engineering, Traffic Engineering Department. The City of Harrisburg Office of City Engineering, in 
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cooperation with the Commonwealth of Pennsylvania Department of Transportation, is solely 
responsible for all regulatory, warning, and guide signs on their streets. Asset Manager and Operator 
shall not change the traffic signs and markings along the City of H.arrisburg and/or Commonwealth 
of Pennsylvania public right of way. If Asset Manager and Operator wish to make a change, it must 
be coordinated with the City of Harrisburg and Commonwealth of Pennsvlvania. 

The Operating Standards will provide for installing and maintaining all signs and placards 
related to the on street parking meters. Examples of such signs might include paid parking hours and 
signs indicating the location of the meter device. Asset Manager and Operator shall coordinate the 
meter system signs that are not installed on the meter devices with the City of Harrisburg Office of 
City Engineering, Traffic Engineering Department. 

G. Meter Installation Standards and Guidelines 

On street parking meters installed by Asset Manager and Operator should be coordinated 
with the City of Harrisburg Office of City Engineering. The following standards will be followed in 
connection with installation of parking meter devices: 

¯     Single space meter devices shall be located at the front of the parking stall or where 
the front of the vehicle should be located 

¯     Multi-space meter devices should be installed as near as possible to the center of the 
parking spaces it will serve 

parking stalls 
Multi-space meter devices shall be installed on the same side of the street as the 

¯ Adequate signs should be installed to direct parkers to the multi-space meter device 

¯     Multi-space meter devices will operate a maximum of eight (8) spaces; exceptions 
may be granted by the Transferor 

¯     All parking meter poles will be installed between 0.5 and l.O feet from the curb or 
edge of pavement if no curb exist 

¯     All parking meter poles will comply with ADA laws with regard to height of the 

device and money/credit card device 

¯      For parking spaces that are striped, the spaces shall be 22 to 26 feet long, except at the 
ends where they can be 20 feet long 

H. Parking Meter System Records 

Asset Manager and Operator shall maintain good records and a database of the on street 
parking meter system to include: 

¯ Location of the meter device including street, side of street, and city block 
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¯ Type of meter device 

¯ Number of spaces per meter device 

¯ Meter device number 

¯ Meter rates (cost per time period and maximum time period allowed) 

¯ Maintenance performed (what was performed and when it was performed) 

¯ Age of meter device and installation date 

¯ Days and hours of operation 

¯ Collection route and schedule 

This information will be readily available to the Advisory Committee. An annual report will 
be provided to the Advisory Committee describing the meter inventory and maintenance that 
occurred during the previous year. Additionally, Asset Manager and Operator shall provide 
Transferor quarterly reports on parking meter usage in the areas with advanced technology and/or 
multi-space devices. 

I. Removal of Meter Spaces for Traffic Safe~ and Operation 

The City of Harrisburg’s Office of City Engineering, Traffic Engineering Department has the 
right to remove metered on street parking spaces for traffic operations, safety, or to reassign the 
space for other uses like loading zones or bus stops in accordance with Section 6.3 of the Asset 
Transfer Agreement. Traffic operation issues could include adding turn lanes, creating a pedestrian 
crosswalk, or creating better sight distance at an intersection or driveway. If the City deems it 
necessary to remove on street metered parking spaces, it will coordinate the removal with Asset 
Manager and Operator. 

J. Other Topics 

The Operating Standards will cover the following additional topics: 

Bagging Meters for Special Events 

Compliance with Applicable Laws 

Residential Parking Permits 

Emergency Plan 

Equipment Plan 

Safety Plan 

Customer Payments 
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Recycling 

Vehicle Use 

Handicap Parking 

Motorcycle Parking 

Staffing 

Parking Meter System Database Requirements 

Hours of Operation 

Incident Reporting Protocol 

Personnel (organizational and staffing chart for meter operations and maintenance) 

Meter Collection Route and Schedule 
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SCHEDULE 3 

Enforcement Policies and Procedures 

Enforcement policies and procedures may be modified from time to time to incorporate best 
practices and emerging technology. The Enforcement Operator’s enforcement efforts have the goal 

of reducing unpaid meters and illegal parking through deterrence within the On-Street Parking 
System. The Enforcement Operator will implement enforcement activities to ensure compliance 
within residential permit parking areas. 

The Enforcement Operator may utilize handheld technology, including photographic 
evidence, and license plate recognition technology to support ticket issuance. 

Ticket Requirements 

On each infraction, the Enforcement Operator shall indicate the time of the violation, the 
amount of the overtime parking charge, the place and manner in which such charge shall be paid, 
and vehicle identification information. The Enforcement Operator may adopt alternative tbrms of 
parking tickets based on new technology, such as electronic tickets, to the extent feasible. 

Periods Of Stay 

The Enforcement Operator may only issue one ticket for each consecutive separate segment 
of legal parking time, which time shall be the maximum amount of time allowable for parking in a 
particular metered zone to a vehicle that has parked in excess of the allowed limit. The Enforcement 
Operator may increase or decrease the period of stay for all or a portion of the Metered Parking 

Spaces upon the delivery of written notice of the change to the City. 

Infraction Payment Procedure 

The Enforcement Operator and the Asset Manager may create an online payment platform 
that is fully integrated with the other proposed parking payment systems, including cashless 
alternatives. The Enforcement Operator and the Asset Manager shall endeavor to provide parking 
patrons with a commercially reasonable range of payment options. 

Enforcement Vehicles 

All enforcement vehicles should be clearly marked and drivers must adhere to all established 
vehicle traffic safety and parking regulations. 

On-Street Parking Enforcement Procedure 

The Enforcement Operator may implement a booting program. The Enforcement Operator 
may place a boot on a vehicle after not less than three (3) unpaid citations have been incurred. The 
Enforcement Operator may continue the City’s practice of using contractors to tow vehicles, the 
owners of which fail to make payments or secure administrative adjudication necessary to have a 
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boot removed from the vehicle within 48 hours of booting. Impound fees collected for vehicles 
impounded will be collected by the Enforcement Operator. The Enforcement Operator will require 
payment of all parking infractions for an impounded vehicle prior to its release. 

Infraction Appeal Adjudication Procedure 

To ensure the consistency of the on-street parking experience lbr the patrons of the City of 
Harrisburg’s parking system, the Enforcement Operator and the Asset Manager shall rely on the 
adjudication policies and procedures 0fthe City of Harrisburg program for appeals of citations and 
related infractions. 

Broken Meter Appeals 

The Asset Manager and the On-Street Parking Operator shall endeavor to ensure meters are 
fully operable to a commercially reasonable extent. The Enforcement Operator will handle all 
complaints related to parking infractions and adjudication where an ,infraction has been issued on a 
malfunctioning meter. The Enforcement Operator may adopt the practice of placing a "hold" on 
disputed infractions accompanied by a written appeal. Pursuant to such practice, while the hold is in 
place and an investigation of the claim is in process, a disputed infraction will not incur additional 
penalty. The Enforcement Operator and the Asset Manager will establish a procedure for testing 

meters and handling appeals. 

Other Infraction Appeals 

In instances other than a dispute over the operation of a parking meter, such as where there is 
an allegation that an infraction is in error or it contains erroneous information, a party may contact 
the Enforcement Operator or its representative online, by phone, or by written means. A 
representative should review the complaint and advise the appealing party in \vriting of the decision. 
If grounds exist for a dismissal of the infraction, the representative may have the power to dismiss 
the infraction and notify the appealing party. If no resolution is made to the satisfaction of the 
appealing party, the appealing party may request adjudication. 

Applicable State Law 

Notwithstanding anything to the contrary, enforcement shall be conducted in accordance with 
applicable laws of.the Commonwealth and these enforcement policies and procedures shall be 
deemed modified as necessary to comply with such applicable state laws. No approvals are required 
for such modifications; however, the Enforcement Operator shall promptly provide notice of any 
such changes to the City and the Advisory Committee. 
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--SCHEDULE-4- ..... 

Competing Parking Area and Metered Parking Spaces 

Maps showing (i) the Competing Parking Area and the existing locations of Metered Parking 
Spaces, and (ii) the additional proposed Metered Parking Spaces pursuant to Section 6.6 are 
attached. 

Boundary Description in CBD: 

Beginning at the location where the north side of Paxton Street c~’osses over the Amtrak Railroad 
line proceed westward along the north side of Paxton Street to the mean low water mark of the left 
bank of the Susquehanna River; thence north~vard along the mean lo\v water mark of the left bank of 
the Susquehanna River to the intersection of said left bank with the north side of Cumberland Street; 
thence eastward along the north side of Cumberland Street to the in:ersection with the west side of 
N. 2"d Street; thence northward along the west side ofN. 2"d Street to the intersection with the north 

side of Harris Street; thence eastward along the north side of Harris Sta’eet to the intersection with the 
west side of Green Street; thence northward along the west side of Green Street to the intersection 
with the north side of Hamilton Street; thence eastward along the north side of Hamilton Street to the 
intersection with the west side of Williams Street; thence southward along the west side of Williams 

Street to the intersection of Harris Street on the north side; thence eastward along the north side of 
Harris Street to the railroad line right of way; thence southward along the west side of the railroad 
line right of way to the north side of the State Street bridge overpass; thence eastward along the 
north side of State Street bridge overpass to the location where State Street crosses Cameron Street 
to the east side; thence southward along the east side of Cameron Street to the location where 
Mulberry Street crosses over Cameron Street; thence westward along the south side of the Mulberry 
Street bridge overpass to the west side of the railroad right of way; thence southward along the west 
side of the Amtrak Railroad line right of way to the point of beginning at the overpass of the north 

side of Paxton Street. 

All of City Island. 

Boundary Description in Polyclinic Area: 

Beginning at the location where the east side of Reel Street intersects the south side of Seneca Street 
proceed westward to the west side ofN. 2na Street; thence northward along the west side ofN. 2na 

Street to the intersection with the north side of Shamokin Street; thence eastward along the north 

side of Shamokin Street to the intersection with the east side of Green Street; thence northward along 

the east side of Green Street to the intersection with the north side of Division Street; thence 
eastward along the north side of Division Street to the intersection ~vith the- east side of Lexington 
Street; thence southward along the east side of Lexington Street to the inte:section with the south 
side of Schuylkill Street; thence westward along the south side of Schuylkill Street to the intersection 
with the east side of Reel Street; thence southward along the east side of Reel Street to the point of 
beginning at the south side of Seneca Street. 
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COMPETING PARKING AREA 
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PARKING LOTS, PARKING GARAGES, 
AND METERED PARKING SPACES 
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Category High 
Sq 

Medium Medium High 

Island 
City 

Island 
High Medium High South High 

Transient Rates 
HPA 

Hours All 

0.50 

2.00 

3.00 

4.00 

5.00 

10.0 

11.0 16.00 

24.0 20.00 

$5.00 

7.00 

8.00 

9.00 

City 
Island 

$5.00 

High 

$3.00 

7.00 

9.00 

11.00 

18.00 

25.00 

1/1/14 Rates 

Medium South 

$3.00 $3.00 

7.00 5.00 

9.00 7.00 

11.00 8.00 

16.00 16.00 

20.00    20.00 

City 
Island 

$5.00 

10.00 

High 

$3.00 

8.00 

10.00 

12.00 

1/I/15 Rates 

Medium South 

$3.00 $3.00 

8.00 6.00 

10.00 8.00 

12.00 9.00 

20.00 1 g.00 18.00 

25.00    20.00 20.00 

City 
Island 

6.00 

12.00 

Transient Rates by Lot 

The HPA does not currently charge transient rates at lots. PEDFA will have the right to charge transient rates at lots 
that do not exceed the transient rates for Medium catego12� garages. 

Meter Rates 
HPA 1/I/14 Rates 

Minutes CBD Other CBD Other 
10 $0.25 
15 $0.25 $0.75 
30 $0.75 
60 !.50 1.00 3.00 1.50 

Current Hours: Rates are in effect Monday - Friday, 8:00 am to 5:00 pm. 
New Hours: Meter operation may be expanded up to 11 hours each weekday and Saturday (meters will not be 
operated on Sundays and Holidays) for the first five years from the date of Closing. Thereafter, the hours and days 
of operation will not be restricted. 

Meter Enforcement 
Meter Violation 

City Rate $14 
Initial Rate $30 

Late Payment 
$11 
$20 

Violation and late payment rates are subject to applicable state law, such as 75 Pa.C.S. §3353(a). 

Permitted Escalation of Parking Rates 
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SCHEDULE 5 

Parking Rates and Rate Setting 

PARKING RATE SCHEDULE 

Monthly Unreserved Rates by, 
Locust Market 

Sq 

Category High Medium 

HPA $155 $155 
Rate 
1/1/14 175 170 
Rate 
1/1/15 185 180 
Rate 
1/1/16 195 190 
Rate 
I/1/17 200 195 
Rate 

3arage 

River 

Medium 

$155 

165 

170 

185 

190 

Chestnut 

High 

$155 

175 

185 

195 

200 

City 
Island 
Garage 

and 
Lot 
City 

Island 
$75 

100 

105 

115 

120 

Fifth |I Univ 

High Medium 

$155 $155 

170 170 

180 180 

190 190 

195 195 

Seventh 
Street 

Garage 
and Lot 

High 

$155 

170 

180 

190 

195 

South 

South 

$155 

170 

180 

190 

195 

Monthly Reserved Rates by G; 

Category Medium 

HPA $200 
Rate 

rage 
Locust Market River 

Sq 

High Medium 

$200 $200 

Chestnut 

High 

$200 

City Fifth H Univ 
Island 

Garage 
and 
Lot 
City High Medium 

Island 
$200 $200 $200 

Seventh 
Street 

Garage 
and Lot 

South 

Walnut 

High 

$155 

175 

185 

195 

200 

Walnut 

ltigh South High 

$200    $200    $200 

Monthly reserved rates will be 135% of the corresponding unreserved monthly rate, rounded to the nearest $5/ 
month. 

Monthly Unreserved Rates b Lot 
10tl~ Street 

$85 
100 
105 
115 
120 

Mulberry 

$95 
100 
105 
115 
120 

HPA Rate 
I/1/14 Rate 
!/1/15 Rate 
I/1/16 Rate 
!/1/17 Rate 

Mulberry/ 
Dewberry 

NA 
NA 
NA 
NA 
NA 

Transient Rate Categories by Garage 
[Locust[ Market I River [ChestnutI City ]FifthI H Univ I SeventhlSouthiWalnutl 
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For periods after those specified above, parking rates may be increased in each rate category (e.g. monthly 
unreserved) up to the greater of 3% or the Index per annum (the "Annual Cap"). Allowable rate increases are 
cumulative, whether or not the full inflation-related allowance is taken in any year. PEDFA is permitted to establish 
other reasonable charges for services not identified in this Schedule 5. 

PEDFA will be allowed to operate under a dynamic framework that provides for the ability to adjust rates at 
different garages at different intervals, allows for the creation, changing and collapsing of rate categories, and allows 
for price differentiation between transient and monthly (reserved, for example) categories. 

The Annual Cap applies on an average system-wide basis. For monthly garage rates, average rate means the 
arithmetic average of monthly rates at all garages. For transient garage rates, average rate means the arithmetic 
average of the transient all rates at all garages, provided that PEDFA is allowed to expand or collapse rate 
subcategories (e.g., deleting the 3-4 hour rate, or adding an 8-10 hour rate) so long as the average rate is within the 
Annual Cap. For meter rates, average rate in a given area (e.g., CBD, non-CBD) means the arithmetic average of 
the highest per hour charges in the area. 

Monthly rates will be rounded to the nearest $5 per month. Transient rates will be rounded to the nearest $1.00 per 
period. Meter rates will be rounded to the nearest $0.25 per period. 

The Parking Enforcement Delegation Agency will have the right to raise future citation rates for meter violations so 
that citation rates for meter violations at all times equal or exceed 10 times the corresponding 60-minute rate at CBD 
meters. Citation rates will be rounded to the nearest $5. 

Note: the above rate schedules (and related averages) do not apply to any individual negotiated parking 
arrangements or contracts, such as the Parking Lease or valet parking. 

All limitations and rate restrictions in this Schedule 5 may be exceeded to the extent necessary to achieve 
compliance with the Rate covenant and the Prospective Rate Covenant. 
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SCHEDULE 6 

Excluded Assets and Excluded Liabilities 

° 

o 

EXCLUDED ASSETS 

Facility Name: Mulberry/Dewberry Lot 
Address: Mulberry and Dewberry Streets, Han’isburg, PA 
Space Count: 30 

Facility Name: City Island Garage and Lots 
Address: City Island, Harrisburg, PA 
Space Count: 1,395 

Accounts receivable and all cash in excess of $950,000 

Chevrolet Tahoe vehicle 

Reservoir Park Parking Facilities Operating Agreement dated as of October 15, 2000 
(being terminated) 

Contents of HPA’s Administrative Offices, except coin counting machine, meter- 

servicing carts, Dell laptop computer, Cash Key equipment and desktop computer and 
two file servers that run the software for the Cash Key system 

Penn National Insurance Agreement for the operation of the Pem~ National Garage by 
HPA 

EXCLUDED LIABILITIES 

1. Existing HPA debt with associated liens on the Acquired Assets (the "Existing Debt"). The 
liens on the Acquired Assets associated with the Existing Debt will be satisfied or 
removed as a condition precedent to the Purchase Agreement so that the Acquired Assets 
are conveyed free and clear of liens, pledges of parking revenues, covenants, 
encumbrances and other similar restrictions, other than permitted exceptions agreed to by 
PEDFA. 

2. Pre-existing environmental conditions, Claims, losses, liabilities, fines, costs and expenses of 
investigation, remediation, or mitigation, including but not limited to the existence of, or 

prior events associated with, Hazardous Substances and underground conditions, 
regardless of when discovered, and any release of any Hazardous Substance or breach of 
Environmental Law with respect to the Parking System to the extent caused by the acts or 
omissions of the Transferor or the City after the Closing. 
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3. Any existing payroll-related liabilities, including severance payment, accrued vacation, sick 
time; pension and other post-employment benefits ("OPEB"). 

4. Third party obligations unrelated to the Parking Assets, including Civil War Museum parking 
lot maintenance obligations (Reservoir Park Parking Facilities Operating Agreement). 

5. Pending claims and litigation and other HPA liabilities not specifically assumed. 

6. Existing labor agreements. 

7. Contracted work, change orders and other construction repairs, escrow or completed. 

8. Contracts associated with the Mulberry/Dewberry Lot. 

9. Stadium Park Permit for City Island (except to any extent subsequently assumed pursuant to 
the City Island Option) and arrangement between HPA and the City for the operation of 
the City Island garage and lots by HPA. 

10. Sixth Amendment to Cooperation Agreement for Downtown Coordinaled Parking System 
(6/1/2000) (being terminated) 

11. Contracts listed on Assumed Contracts Schedule (A-3) as "Not Assumed" 
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SCHEDULE 7 

Available Positions 

HARRISBURG PARKING AUTHORITY 
EMPLOYEES 
Classification HPA Weekly Full Time I 90% of current rate Medical 

Hourly Hours Part Time for same or similar insurance 
Rate position and for coverage 

employees hired 
prior to 9/1/2003 

Administrative Assistant * 37.5 Full Time * Yes 

Bookkeeper * 37.5 Full Time * Yes 

Customer Service * 37.5 Full Time * Yes 

Maintenance and Electronics 
Maintenance and Meters 

37.5 Full Time * Yes 

37.5 Full Time * Yes 

* Wage rate based on employee hired 

Cashier, security guard/customer service rep, custodian and meter revenue collection positions - the positions will be fo, 
the same number of hours but may have different names 

Cashier 
Cashier 
Cashier 
Cashier 
Cashier 
Cashier 
Cashier 
Cashier 
Cashier 
Cashier 
Cashier 
Cashier 
Cashier 
Cashier 
Cashier 
Cashier 
Cashier 
Cashier 
Cashier 
Cashier 
Cashier 
Cashier 

Cashier 
Cashier 

$14.50 40 Full Time $13.05 Yes 

$14.83 40 Full Time $13.35 Yes 
$14.21 30 Part Time $12.79 None 

$14.21 40 Full Time $12.79 Yes 

$14.83 40.5 Full Time $13.35 Yes 

$13.89 30 Part Time $12.50 None 

$13.89 30 Part Time $12.50 None 

$13.89 30 Part Time $12.50 None 
$14.50 40.25 Full Time $13.05 Yes 

$13.89 30 Part Time $12.50 None 

$13.89 25 Part Time $12.50 None 
$14.50 32.5 Part Time $13.05 None 
$14.21 24 Part Time $12.79 None 

$13.62 30 Part Time $12.26 None 

$13.62 31.75 Part Time $12.26 None 

$13.62 20 Part Time $12.26 None 

$13.62 30 Part Time $12.26 None 

$12.85 30 Part Time $11.57 None 
$12.85 17 PartTime $11.57 None 
$13.43 24 Part Time $12.09 None 
$12.85 30 Part Time $11.57 None 

$12.85 0 Part Time $11.57 None 

$13.70 37.5 Full Time $12.33 Yes 
$12.87 37.5 Full Time $11.58 Yes 
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Cashier 
Cashier 
Cashier 
Cashier 
Cashier 
Cashier 
Cashier 

Porter 
Porter 
Porter 
Porter 
Porter 
Porter 
Porter 
Porter 
Porter 
Porter 

Meter Collection Attendant 
Meter Collection Attendant 

CITY OF HARRISBURG PARKING 
ENFORCEMENT EMPLOYEES 
Classification 

$12.87 37.5 
$12.61 3O 

$11.88 30 
$11.88 37.5 
$11.88 30 
$12.85 30 

$11.88 15 

$16.57 37.5 
$16.26 37.5 

$16.26 37.5 
$16.26 37.5 

$16.26 37.5 
$15.85 20 
$15.85 37.5 

$15.85 37.5 

$15.64 37.5 

$15.64 15 

$15.04 15 
$14.34 15 

City Weekly 
Hourly Hours 
Rate 

Full Time 
Part Time 
Part Time 
Full Time 
Part Time 
Part Time 
Part Time 

Full Time 
Full Time 
Full Time 
Full Time 
Full Time 
Part Time 
Full Time 
Full Time 
Full Time 
Part Time 

$11.58 Yes 
$11.35 None 
$10.69 None 
$10.69 Yes 
$10.69 None 
$11.57 None 
$10.69 None 

$14.91 Yes 
$14.63 Yes 
$14.63 Yes 

$14.63 Yes 
$14.63 Yes 
$14.27 None 
$14.27 Yes 
$14.27 Yes 
$14.08 Yes 
$14.08 None 

Part Time $13.54 None 

Part Time $12.91 None 

Full Part 
Time 

90% of current rate for same or 
similar position and for employees 

hired prior to 9/112003 

Parking Enforcement On-Street 
Supervisor 
Parking Enforcement 
Parking Enforcement 
Parking Enforcement 
Parking Enforcement 
Parking Enforcement 
Meter Revenue Collection Spec. 

AVAILABLE SUPERVISORY 
POSITIONS 
HARRISBURG PARKING AUTHORITY 
EMPLOYEES 

Facilities Manager 
Night Manager 
* Wage rate based on employee hired 

$17.89 40 

$17.89 40 
$17.89 40 
$17.39 40 

$17.39 40 
$17.39 40 
$13.98 4O 

37.5 
37.5 

Full Time 

Full Time 
Full Time 
Full Time 
Full Time 
Full Time 
Full Time 

Full Time 
Full Time 

$16.10 Yes 

$16.10 Yes 
$16.10 Yes 
$15.65 Yes 
$15.65 Yes 
$15.65 Yes 
$12.58 Yes 

Yes 
Yes 
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SCHEDULE 8 

Financial Information 

Harrisburg Parking Authority Fiscal Year Annual Reports, as prepared by CDM Smith 
(formerly Wilbur Smith), 2003-2013 

Harrisburg Parking Authority, 2012 Approved Budget 

Harrisburg Parking Authority, Monthly Treasurer’s Reports, December 2010 through June 

30, 2013 

Coordinated Parking Fund, Audited Financial Statements, 2007-2012 

Harrisburg Parking Authority, Audited Financial Statements, 2007-2012 

Harrisburg Parking Authority, Memorandum dated September 2012, as prepared by CDM 

Smith 

Harrisburg Parking Authority Monthly Billing Sheets, January 2011 through March 2013 

Harrisburg Parking Authority Monthly Sale of Monthly Permits, January 2010 through 
August 2013 

Harrisburg Parking Authority, Gross Revenue and Expenses per Pe.rking Space Statistics, 
2010-2012 

Harrisburg Parking Authority, Five Year Meter Study, by Route, 2007-2011 

City of Harrisburg 2008-2010 TracPark Paid Tickets at Meters Statistics 

City of Harrisburg, 2009-2012 Parking Ticket Revenue Statistics 

City of Harrisburg, 2009-2011 Paid Unpaid Ticket Statistics May 21, 2012 

Harrisburg Parking Authority, Meter Run Information, revised March 22, 2013 

Harrisburg Parking Authority, Fiscal Year Monthly Usage by Garage HPA Actual, July 2011 
to June 2012 

Harrisburg Parking Authority, Length of Stay Statistics, 2011-2012 

Harrisburg Parking Authority, Revenue History Report Statistics, 2911-2012 

Harrisburg Parking Authority, Monthly Customer Validation Charges 2012 
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SCHEDULE 9 

Exceptions to Representations 

Section 8.1 (g)(i) - It has been suggested that some of the Metered Parking Spaces are located 
such that a vehicle parked in such Metered Parking Spaces would violate 75 Pa.C.S. Section 3353. 
Section 3353 prohibits parking at specified distances from fire hydrants, crosswalks, stop signs and 
other features "except when necessary to avoid conflict with other traffic or to protect the safety of 
any person or vehicle or in compliance with law or the directions of a police officer or official 

traffic-control device." The Chief of Police of the City has asserted that parking in such Metered 
Parking Spaces falls within the exception, and does not therefore violate Section 3353. If it is ever 
determined that the location of any such space would cause a violation of Section 3353, the City can 
cure such violation by relocating any such space in accordance with Section 6.3 of this Agreement. 

Section 8.1(i) - Both parties have asserted defaults under existing agreements between 
Transferor and Harrisburg University relating to the Harrisburg University Garage. These defaults 
will be resolved by a settlement to be executed before Closing. 

- historical non-performance under Reservoir Park Parking Facilities 
Operating Agreement (agreement being terminated) 
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SCHEDULE 10 

Right-to-Know Law 

a. The Pennsylvania Right-to-Know Law, 65 P.S. § § 67.101-3104, ("RTKL") applies to this 
Contract. For the purpose of these provisions, the term "the Commonwealth" shall refer to the 
contracting Commonwealth agency. 

b. If the Commonwealth needs the Contractor’s assistance in any matter arising out of the 
RTKL related to this Contract, it shall notify the Contractor using the legal contact information 

provided in this Contract. The Contractor, at any time, may designate a different contact for such 
purpose upon reasonable prior notice to the Commonwealth. 

c. Upon written notification from the Commonwealth that it requires the Contractor’s 
assistance in responding to a request under the RTKL for information related to this Contract that 
may be in the Contractor’s possession, constituting, or alleged to constitute, a public record in 
accordance with the RTKL ("Requested Information"), the Contractor shall: 

1.    Provide the Commonwealth, within ten (10) calendar days after receipt of 
written notification, access to, and copies of, any document or information in the 

Contractor’s possession arising out of this Contract that the Commonwealth reasonably 
believes is Requested Information and may be a public record under the RTKL; and 

2.    Provide such other assistance as the Commonwealth may reasonably request, 
in order to comply with the RTKL with respect to this Contract. 

d. If the Contractor considers the Requested Information to include a request for a Trade 
Secret or Confidential Proprietary Information, as those terms are defined by the RTKL, or other 
information that the Contractor considers exempt from production under the RTKL, the Contractor 
must notify the Commonwealth and provide, within seven (7) calendar days of receiving the written 
notification, a written statement signed by a representative of the Contrzctor explaining why the 
requested material is exempt from public disclosure under the RTKL. 

e. The Commonwealth will rely upon the written statement from the Contractor in denying a 
RTKL request for the Requested Information unless the Commonwealth determines that the 
Requested Information is clearly not protectedfrom disclosure under tee RTKL. Should the 
Commonwealth determine that the Requested Information is clearly not exempt from disclosure, the 
Contractor shall provide the Requested Information within five (5) business days of receipt of 
written notification of the Commonwealth’s determination. 

f. If the Contractor fails to provide the Requested Information within :he time period required 
by these provisions, the Contractor shall indemnify and hold the Commonwealth harmless for any 
damages, penalties, costs, detriment or harm that the Commonwealth may incur as a result of the 
Contractor’s failure, including any statutory damages assessed against the Commonwealth. 

g. The Commonwealth will reimburse the Contractor for any costs associated with complying 
with these provisions only to the extent allowed under the fee schedule established by the Office of 
Open Records or as otherwise provided by the RTKL if the fee schedule is inapplicable. 
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h. The Contractor may file a legal challenge to any Commonwealth decision to release a 
record to the public with the Office of Open Records, or in the Pennsylvania Courts, however, the 
Contractor shall indemnify .the Commonwealth for an)’ legal expenses incurred by the 
Commonwealth as a result of such a challenge and shall hold the Commonwealth harmless for any 
damages, penalties, costs, detriment or harm that the Commonwealth may incur as a result of the 
Contractor’s failure, including any statutory damages assessed against the Commonwealth, 
regardless of the outcome of such legal challenge. As between the parties, the Contractor agrees to 
waive all rights or remedies that may be available to it as a result of the Commonwealth’s disclosure 
of Requested Information pursuant to the RTKL. 

i. The Contractor’s duties relating to the RTKL are continuing duties that survive the 
expiration of this Contract and shall continue as long as the Contractor has Requested Information in 
its possession. 
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SCHEDULE 11 

CLOSING AND POST-CLOSING COOPERATION 

The Parties shall cooperate with each other to ensure the orderly transition of control, 
operation, management, and maintenance of, and the right to collect Revenues in connection 
with, the Parking System at the Time of Closing. In order to assure such orderly transition and to 
provide information and documents related to the operations of the Parking System to the 

Operator, the Transferor and the City will use commercially reasonable efforts to exercise their 
rights under existing agreements with service providers. Prior to the Closing, the Transferor and 
the Operator will develop an information action plan to advise the public, lessees, licensees, and 
service providers concerning the transition of the Parking System from the Transferor to the 
Transferee, which plan will include contact information for customer services such as customer 
information telephone numbers and a customer information web site. Within 180 days after the 
Closing, all Transferor and City logos on Parking System signage and equipment will be 
replaced with logos of the Operator. 

The Parties will continue to cooperate using commercially reasonable efforts post- 

Closing to provide a smooth transition of operations, including the exercise of Parking 
Enforcement Powers and the collection of Parking Violation Revenues. The Parties will 
continue to cooperate throughout the Term to ensure smooth, efficient and effective operations of 
the Parking System. 

The City agrees that it will, on or before February 28, 2014, adopt comprehensive 
amendments to Chapter 3 of its Codified Ordinances to conform Chapter 3 to the Asset Transfer 
Agreement, the PEDFA Intergovernmental Cooperation Agreement, and tl:~e DGS 

lntergovermnental Cooperation Agreement and to modi~ or repeal inconsistent provisions, all in 

accordance with the City Ordinances and Resolutions. In particular, the amendments will 
address changes to conform Chapter 3 to Schedules 3 and 5 of this Agreement and the 

enforcement activities contemplated by the DGS Intergovernmental Cooperation Agreement. 
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SCHEDULE 12 

City-Payments ~ - 

Period Endin.g_____ 

12/31/2013 

12/31/2014 

12/31/2015 

12/31/2016 

12/31/2017 

12/31/2018 

12/31/2019 

12/31/2020 

12/31/2021 

12/31/2022 

12/31/2023 

12/31/2024 

12/31/2025 

12/31/2026 

12/31/2027 

12/31/2028 

12/31/2029 

12/31/2030 

12/31/2031 

12/31/2032 

12/31/2033 

12/31/2034 

12/31/2035 

12/31/2036 

12/31/2037 

12/31/2038 

12/31/2039 

12/31/2040 

12/31/2041 

12/3 !/2042 

12/31/2043 

12/31/2044 

12/31/2045 

12/31/2046 

12/31/2047 

12/31/2048 

12/31/2049 

12/31/2050 

12/31/2051 

12/31/2052 

12/31/2053 

City_Payments Rent Total 

$ 900,000 $ 1,100,000 $2,000,000 

$ 900,000 $ 1,100,000 2,000,000 

$ 1,367,000 $ 1,133,000 2,500,000 

$ 1,833,010 $ 1,166,990 3,000,000 

$ 1,798,000 $ 1,202,000 3,000,000 

$ 1,762,331 $ 1,238,060 3,000,390 

$ 2~241,682 $ 1,275,201 3,516,883 

$ 1,057,258 $ 1,313,458 2,370,715 

$ 1,071,587 $ 1,352,861 2,424,448 

$ 1,086,345 $ 1,393,447 2,479,792 

$ 1,101,546 $ 1,435,251 2,536,797 

$ 1,117,204 $ 1,478,308 2,595,512 

$ 1,133,331 $ 1,522,657 2,655,988 

$ 1,149,941 $ 1,568,337 2,718,278 

$ 1,167,050 $ 1,615,387 2,782,438 

$ 1,184,673 $ 1,663,849 2,848,522 

$ 1,202,824 $ 1,713,764 2,916,588 

$ 1,221,520 $ 1,765,177 2,986,697 

$ 1,240,776 $ 1,818,132 3,058,908 

$ 1,260,610 $ 1,872,676 3,133,287 

$ 1,281,039 $ 1,928,857 3,209,896 

$ 1,302,081 $ 1,986,722 3,288,804 

$ 1,323,755 $ 2,046,324 3,370,079 

$ 1,346,078 $ 2,107,714 3,453,792 

$ 1,369,072 $ 2,170,945 3,540,017 

$ 1,392,755 $ 2,236,074 3,628,828 

$ 1,417,148 $ 2,303,156 3,720,30,1 

$ 1,442,274 $ 2,372,250 3,814,524 

$ 1,468,153 $ 2,443,418 3,911,571 

$ 1,494,808 $ 2,516,720 4,011,529 

$ 1,522,263 $ 2,592,222 4,114,485 

$ 1,550,542 $ 2,669,989 4,220,531 

$ 1,579,669 $ 2,750,088 4,329,758 

$ 1,609,670 $ 2,832,591 4,442,261 

$ 1,640,571 $ 2,917,569 4,558,140 

$ 1,672,399 $ 3,005,096 4,677,495 

$ 1,705,182 $ 3,095,249 4,800,431 

$ 1,738,948 $ 3,188,106 4,927,055 

$ 1,773,728 $ 3,283,749 5,057,477 

$ 1,809,550 $ 3,382,262 5,191,812 

$ 1,846,448 $ 3,483,730 5,330,178 
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SCHEDULE 13 

Reserved 
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SCHEDULE 14 

Advisory Committee Governance 

Advisory Committee Rules of Governance 

I.     Creation of Advisory Committee. The Advisory Committee is established by 
the Asset Transfer Agreement to provide input to PEDFA, the Qualified Designee, the 
Asset Manager, and the Operator with respect to certain matters affecting the Parking 
System in accordance with the terms of the Asset Transfer Agreement. Capitalized terms 
used in these Rules have the meaning ascribed to them in the Asset Transfer Agreement. 
The Asset Manager will be responsible for administering the Advisory Committee. 

II.    Committee Members. The Advisory Committee shall be composed of one 
representative of each of the Qualified Designee, the Asset Manager, the Operator, HPA, 
the City’s Mayor, the City Council, AGM, the County, and DGS, in each case subject t9 
the limitations of the Asset Transfer Agreement. Each Member shall hold his or her seat 
on the Advisory Committee until a successor is duly appointed and qualified or until the 
Member’s earlier death, resignation, disqualification or removal by the entity they 

represent. 

III.    Resignation or Removal of Members. Any Member may resign at any time by 
notice given in writing or by electronic transmission to the Asset Manager and the 
Qualified Designee. Such resignation shall take effect at the date of receipt of such 
notice by the Asset Manager or at such later time as is therein specified. Each party 
represented on the Committee may replace its representative at any time. 

IV. Powers & Responsibilities. By an affirmative vote of the Members as set forth 
under Section VI of these Rules of Governance, the written resolutions of the Advisory 
Committee shall govern all matters which come beIbre the Advisory Committee. 

V.    Meetings. The Advisory Committee shall meet upon the request of PEDFA, 

Asset Manager, or Mayor but not less than twice per Operating Year. Meetings of the 
Advisory Committee may be held on not less than ten (10) days notice (unless waived by 
all Members) and in the City of Harrisburg (unless a different location is apFroved by a 
majority of the Members). Initially, meetings are anticipated to be held at least quarterly. 

VI. Voting. The vote of a majority of the Members shall be required for any 
recommendation or" the Advisory Committee. A "minority" recommendation will be 
included if approved by at least three (3) members of the Advisory Committee. 

VII. Reasonable Vote. In discharging his or her duties on the Committee, the 
Members shall act in the best interest of the Parking System, Bondholders, and users of 
the Parking System. In determining what is in the best interest of the Parking System, 
Bondholders, and users of the Parking System, the Members shall not be required to 
regard the Party who appointed it as a dominant or controlling ir.terest or factor, but shall 

Schedule 14-1 



give due and reasonable consideration to all factors affecting or related to the Parking. 
System, including, but not limited to: (i) long-term prospects and interests of the Parking 
System and its users; (ii) the social, economic, legal, or other effects of any action on the 
Parking System; (iii) the recommendations, counsel and advice of any Consultant or 
Engineering Firm appointed in connection with the Asset Transfer Agreement; and (iv) 
the goal of operating the Parking System to comply with the Rate Covenant and the 
Prospective Rate Cbvenant. 

VIII. Scope. The Advisory Committee shall act in an advisory role to provide input to 
PEDFA, its Qualified Designee, the Asset Manager, and the Operator in their operation 
of the Parking System. The Advisory Committee shall review and provide input with 
respect to the following: (a) any proposed expansion or contraction of the Parking System 
or its operations; (b) contractual compliance; (c) residential permit parking; (d) parking 
enfercement; (e) technology and capital improvements; (f) customer service; (g) 
Operating Standards; (h) other matters specifically mentioned in the Asset Transfer 
Agreement; and (i) any other matters the Asset Manager desires to discuss with the 
Advisory Committee. 

IX. Notices. The Asset Manager shall promptly give notice to all me~nbers 
of the Advisory Committee of all matters to be considered by the Advisory Committee as 
provided in the Asset Transfer Agreement. The Asset Manager will provide information 

to Committee members and schedule meetings so the Advisory Committee can timely - 
respond to matters it is to consider. All notices to the Advisory Committee shall be given 
to the Asset Manager and the Asset Manager shall promptly previde such notices to the 
members of the Advisory Committee. 
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SCHEDULE 15 

RESERVED 
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SCHEDULE 16 

CITY ISLAND OPTION 

The City Island Option will provide for the City Island Garage and an adjacent portion of 
the City Island Lot to be subdivided via a condominium regime or subdivision and upon 

exercise, added to the Leased Premises under the Lease. The Stadium Park Permit must be 
modified to permit the Transferee to assume only those obligations of the City under the Stadium 
Park Permit that relate to the subdivided portion or condominium units that will be added to the 
Leased Premises under the Lease and any other obligations the Transferee finds acceptable. The 
City Island Option will provide for the Transferee to assume such obligations upon exercise of 
the option. Consideration for the grant of the City Island Option is included in the Acquisition 
Price. Consideration due to the City and the Transferor upon exercise of the option is the sum of 
$100 and the assumption of obligations with respect to the Stadium Park Permit (relating only to 
the period of time following such assumption). Liability of the Transferee with respect to the 
assumed obligations must be limited as provided in Sections 2.8 and 18.13 of the Asset Transfer 

Agreement. The City Island Option will be exercisable beginning January 1,2015 and not later 

than December 31, 2020. 
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SCHEDULE 17 

HISTORICAL LEVEL OF STREET CLOSURES 

Parades 

March: 

Saint Patrick’s Day Parade - 1 day closure - close Walnut St from Fisher Plaza to N 2nd St; close 
N 2nd St from Market St to North St; close North St from N 2nd St to Commonwealth 
Meters: both sides complete parade route; no meters from Market St to Walnut St. 

July: 

Pride Parade - 1 day - close North St from Front St to N 2nd St; close N Front St from Forster St 
to Walnut St (4 hrs). 
Meters: North St from Front St to N 2nd St 

November: 

Holiday Parade - 1 day - close Market St Bridge; close Market St from N Front St to N 2nd St; 

close N 2nd St from Chestnut St to North St; close North St from 2nd St to Front St; close Front 
St from Forster St to Market St 
Meters: Market St Front St to N 2nd St 

N 2nd St from Market St to North St (both sides) 
North St from N 2nd St to Front St (both sides) 

Street Festivals and Fairs 

May: 

Allison Hill Festival - 1 day - close Derry St from 18th to 13th (2hrs); close S 13th St from Derry 

to Berryhill St (2hrs); close Berryhill St from Crescent St to S 13th St 
No parking Signs: Berryhill St, Cameron St to 13 St 

Cinco de Mayo - 1 day - close S 3rd St from Chestnut to Market 
Meters: No Parking - S 3rd St Chestnut to Market 

Artsfest - 3-4 days - close N Front St from Forster St to Walnut St 

Meters: Front St from Market St to Chestnut St 

Appalachian Brewers - 1 day - close Walnut St from Cameron St to 10th St 

June: 
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Brewers Fest - 1 day - close Locust St from N 3rd St to N 2nd St; close N 3rd St from Walnut St 

to Pine St 
Meters: Both sides Locust St 3rd to 2nd 

N 3rd St from Walnut St to Pine St 

July: 

Bellevue Park Association - 1 day - close Pentwater, Bellevue Rd, Briarcliff Rd, Oakwood Rd, 

Valley Rd, Northfield Rd, Midland Ln 

HBG Jazz Festival - 3-4 days - close N Front St from Forster St to Walnut St 

Meters: All side streets from Walnut St to North St 

United Way Trike Race - 1 day - close Market St from Front St to N 2nd St (5hrs) 

HBG Mile - 1 day - close N Front St from Maclay St to Forster St 

August: 

National Night-Out - 1/2 day - close an average of 10 streets every year 

Dauphin Co. Parks & Rec - 1 day - close Market St froln Front St to N 2nd St 

Meters: Market St from Front St to N 2nd St 

Breast Cancer Car Show - 1 day - close N Front St from Forster St to Walnut St; close State St 

from N Front St to N 2nd St 
Meters: State St from N 2nd St to Front St 

September: 

Kipona Festival - 3-4 days - close N Front St from Forster St to Walnut St; close State St - 1 day 

- Front St to N 2nd St (Chili cook-off) 
Meters: All side streets from Locust St to North St 

Zembo Car Show - 1 day - close N 3rd St from Division St to Wiconisco St 
Woofstock - 1 day - close N Front St from Forster St to Walnut St 

December: 
New Year’s Eve - 1 day - close N 2nd St from Chestnut St to Walnut 

Meters: both sides Chestnut to Walnut 
Market St from Front St to N 2nd St 

Approximately 120-125 Block Parties between May and September; however, Block Parties 
seldom result in closure of any streets with Metered Parking. 
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The number and exact nature of parades and street festivals or fairs may change from year-to- 
year, as well as the particular route of a parade or location of a festival or fair. The agreed upon 
historical level of parades shall include one additional parade each yea:" in addition to three listed 
above and shall include a Govemor’s Inaugural Parade whenever it occurs. The agreed upon 
level of street festivals/fairs shall include two additional events inaddition to the 16 listed above. 

Closures lbr street repairs and repaving are only within the control of the City to some degree 
and shall only be deemed to exceed the historical level of closures to the extent a particular 
closure extends beyond physical boundaries reasonably required for such repairs or repaving or 
extends beyond the period of time reasonably required to effectuate such repairs or repaying. 
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SCHEDULE 18 

FORM OF AUTHORITY NOTE 

FORM OF PENNSYLVANIA ECONOMIC DEVELOPMENT FINANCING 
AUTHORITY SURPLUS NOTE(S) 

[$20,000,000]2 Surplus Note 1 

[$77,000,000]4 Surplus Note 2 

[$100,000,000]3 Surplus Note 3 

[$I00,000] Surplus Note 4 

Issuer: Pennsylvania Economic Development Financing Authority 

Holder: Harrisburg Parking Authority 

Effective Date: 1,2013 

Maturity Date: December 31, 2053 

FoR VALUE RECEIVED, the PENNSYLVANIA ECONOMIC DEVELOPMENT 
FINANCING AUTHORITY, a public instrumentality of the Commonwealth of Pennsylvania and a 
public body politic and corporate created and existing under and by virtue of the Constitution and the 
laws of the Commonwealth of Pennsylvania ("Issuer"), hereby promises to pay to, or upon the order 
of, the HARRISBURG PARKING AUTHORITY (hereinafter "HPA"), the principal sum of 

($               ), as adjusted in accordance with the terms hereof, and 
reasonable costs of collection of any overdue payment as hereinafter provided. 

This Surplus Note (this "Note") is issued under and secured pursuant to that certain Trust 
Indenture by and between the Issuer and US Bank National Association (the "Trustee"), dated as of 
December__, 2013 (the "Indenture"). It is expressly understood and agreed that this Note shall be 
subject to the following terms and conditions: 

Purpose. The principal sum under this Note is to provide payment of a portion of the 

Acquisition Price (as defined in the Indenture) of the Harrisburg Parking Authority’s parking 
assets. 

2 The Notes 1 and 2 will have an aggregate total principal balance of $97.000,000 with the split 

between the two subject to adjustment. 
3 Subject to adjustment as provided in Sections 2. l(a) and (b) of the Asset ’l’ransfer Agreement. 
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Payment of Principal. Subject to the terms and provisions of the Indenture, the principal 
sum shall be paid to HPA (or its assignee or transferee pursuant tO Section 14 hereof) by the 

Issuer, beginning on the first business day of November, 2014, and on the first Business Day 
of each November thereafter, until this Note is paid in full, [FOR NOTES 1 AND 2: from 
funds available for payment of this Note from the Surplus Fund as provided in Section 

5.3(b)(xv) of the Indenture] [FOR NOTE 3: in accordance with Schedule I attached hereto,4 
but subject to the availability of funds for payment of this Note from the Surplus Fund as 
provided in Section 5.3(b)(xv) of the Indenture][FOR NOTE 4’: upon termination of the 

Lease but subject to the availability of funds for payment of this Note from the Surplus Fund 
as provided in Section 5.3(b)(__) of the Indenture]. [FOR NOTE 3: Any payments due 
pursuant to Schedule I but not paid because no or insufficient funds are available in the 
Surplus Fund under the Indenture shall continue to be payable until funds are available in the 

Surplus Fund and are paid on this Note]. No interest shall be payable on this Note. 

Limitations on Payment of Principal. In accordance with the Indenture, this Note shall 
only be payable from amounts available thereibre in the Surplus Fund created pursuant to 
and maintained under the Indenture and to the extent permitted by the Indenture. 

Failure to Make a Payment. To the extent that any scheduled payment under this Note is 
not made when due because funds are not available in the Surplus Fund under the Indenture, 

in whole or in part, the amount not paid shall be added to the next year’s Principal Payment. 
Any failure to make a scheduled payment shall not, in and of itself, constitute an Event of 

Default or default under the Indenture if and to the extent funds are not available to make 
such payment in accordance with the terms of the Indenture. 

o Limitations on Issuer. Until such time as this Note is fully repaid, the Issuer may not sell, 

assign, or transfer any of the Parking Facilities (as defined in the Indenture) except as 
permitted under the Indenture and the Lease. 

o Subordination. The principal sum of this Note and all other claims under this Note shall be 
payable solely from amounts deposited into the Surplus Fund created by the Indenture after 

the payment of amounts due on, and are subordinate to, the: (i) Senior Parking Revenue 
Bonds (Capitol Region Parking Project), Series A of 2013 (the "Series A Bonds"), consisting 
of two sub-series, its Senior Parking Revenue Bonds (Capitol Region Parking Project) Sub- 
Series A-1 of2013 in the aggregate principal amount of $        (the "Series A-1 Bonds") 

and its Senior Parking Revenue Bonds (Capitol Region Parking Pr.oject) Series A-2 of 2013 
(Capital Appreciation Bonds) in the Original Principal Amount (as defined herein) of 

$        .(the "Series A-2 Bonds"), in the aggregate principal an~ount of $          , (ii) 
its Junior Guaranteed Parking Revenue Bonds (Capitol Region Parking Project) Series B of 
2013 (the "Series B Bonds"), consisting of four sub-series, its Junior Guaranteed Parking 

4 Schedule I will be attached to the Surplus Note 3 within 10 days following closing and will be 

adjusted based upon the final principal balance of the Surplus Note 3 and projected available 
funds in the Surplus Fund after final determination of debt service on the Parking Bonds. 
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Revenue Bonds (Capitol Region Parking Project) Sub-Series B-1 of 2013 in the aggregate 
principal amount of $        (the "Series B-1 Bonds"), its Junior Guaranteed Parking 
Revenue Bonds (Capitol Region Parking Project) Series B-2 of 2013 (Capital Appreciation 
Bonds) in the Original Principal Amount of $         (the "Series B-2 Bonds"), its Junior 

Guaranteed Parking Revenue Bonds (Capitol Region Parking Project) Series B-3 of 2013 
(Convertible Capital Appreciation Bonds) in the Original Principal Amount of 
$        (the "Series B-3 Bonds"), and its Junior Guaranteed Parking Revenue Bonds 

(Capitol Region Parking Project) Series B-4 of 2013 (Callable Capital Appreciation Bonds) 
in the Original Principal Amount of $        (the "Series B-4 Bonds"), and (iii) its Junior 
Insured/Guaranteed Parking Revenue Bonds (Capitol Region Parking Project), Series C of 
2013 (the "Series C Bonds"), consisting of three sub-series, its Junior Insured!Guaranteed 
Parking Revenue Bonds (Capitol Region Parking Project), Series C-1 of 2013 in the 
aggregate principal amount of $          (the "Series C-1 Bonds"), its Junior 
Insured/Guaranteed Parking Revenue Bonds (Capitol Region Parking Project), Series C-2 of 
2013 (Capital Appreciation Bonds) in the Origina! Principal Amount of $        (the 
"Series C-2 Bonds") and its Junior Insured/Guaranteed Parking Revenue Bonds (Capitol 
Region Parking Project), Series C-3 of 2013 (Convertible Capital Appreciation I3.onds) in the 
Original Principal Amount of $        (the "Series C-3 Bonds"; the Series A Bonds, Series 
B Bonds and the Series C Bonds, are referred to collectively as the "2013 Bonds"), in 

accordance with Section 5.3 of the Indenture. 

o 

° 

Place, Manner, and Allocation of Payment. Payments hereunder shall be made to the 
holder of this Note or a fiscal agent designated in a written direction to the Trustee by such 
holder. Unless otherwise agreed by the Issuer and HPA, all payments made by the Issuer 
pursuant to this Note shall be applied first to costs of collection on any amounts past due 
under this Note, and then to the outstanding balance of this Note. 

Principal Repayment. All payments made by the Issuer on account of the outstanding 
principal balance hereof shall be contemporaneously noted by the holder of this Note or its 
designee on Schedule A of this Note. The principal outstanding balance maybe prepaid in 

whole or in part without premium or penalty. 

[TO BE INCLUDED IN SURPLUS NOTE 3 ONLY] 
9.     [Setoff. Issuer shall have the right to setoff against the principal balance of this Note such 

amounts as permitted under Section 13.3 of the Asset Transfer Agreement.] 

[FOR SURPLUS NOTES 1, 2, AND 4] 

9.     [Reserved] 

10. Miscellaneous Provisions. 
A.    The Issuer waives presentment for payment, demand, notice of nonpayment, notice 

of dishonor, protest of any dishonor, notice of protest and protest of this Note, and all 
other notices in connection with the delivery, acceptance, performance, default or 
enforcement of the payment of this Note, and agrees that its liability shall not be in 
any manner affected by any indulgence, extension of time, renewal, waiver or 
modification granted or consented to by the holder. The Issuer agrees that payment 
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will be made hereunder without setoff [FOR SURPLUS NOTE 3 ONLY: except as 
provided in Section 9 hereof].] 
The principal of this Note constitutes a legal liability of the Issuer payable from 
amounts deposited into the Surplus Fund to the extent provided in the Indenture. 
Until repaid in full, financial statements of the Parking System filed or published by 
the Issuer shall show as a footnote thereto the amount then unpaid. 
Notwithstanding anything herein or in any other Document to the contrary, the 
obligations, covenants, and agreements of the Issuer pursuant to this Note shall be 
limited non-recourse obligations of the Issuer, payable solely from the Revenues of 
the Parking System, shall not constitute a pledge of the faith and credit of the Issuer 
or of any assets of the Issuer other than Issuer’s right, title and interest in and to the 
Parking System, and HPA shall have no claim against the Issuer for the performance 
of any obligation or for payment of any amount due pursuant to this Note from any 
assets or revenues of the Issuer, other than the Revenues. 
THE OBLIGATIONS OF THE ISSUER UNDER THIS NOTE ARE LIMITED 
OBLIGATIONS PAYABLE SOLELY FROM REVENUES AND SUCH 
OBLIGATIONS SHALL NOT BE DEEMED AN OBLIGATION OF THE 
COMMONWEALTH OR ANY POLITICAL SUBDIVISION THEREOF. 
NEITHER THE COMMONWEALTH NOR ANY POLITICAL SUBDIVISION IS 
NOR SHALL BE OBLIGATED TO MAKE ANY PAYMENTS UNDER THIS 
NOTE. NEITHER THE FAITH AND CREDIT NOR THE TAXING POWER OF 
THE COMMONWEALTH OR ANY POLITICAL SUBDIVISION THEREOF IS 
PLEDGED TO ANY PAYMENT HEREUNDER. THE ISSUER IS NOT A 
POLITICAL SUBDIVISION OF THE COMMONWEALTH AND HAS NO 
TAXING POWER. 

13. Entire Agreement. Except as set forth in the Indenture, This instrument sets forth the entire 
agreement of the Issuer and HPA with respect to the terms of this Note. This Note may not 
be amended or modified, unless prior approval is given to such modification or amendment, 
in writing, by HPA and the Issuer; provided that no such amendment or modification shall 
have any force or effect until any and all filings and other conditions then required under 
applicable law have been made or satisfied. 

14. 

15. 

Transfer or Assignment. This Note may be transferred or assigned as permitted by the 
Indenture and thereafter the assignee or transferee shall have all of the rights of HPA 
hereunder, including the right to enforce and collect all amounts payable hereunder. 

Governing Law. This Note is made and delivered in the Commonwealth of Pennsylvania 

and shall be governed by and construed and interpreted in accordan.ce with the laws of the 
Commonwealth of Pennsylvania, including its statutes of limitations but without regard to its 

conflicts of law rules. This Note shall be binding upon the Issuer, its successors and assigns. 

16. Interpretation. The Section headings contained in this Note are for reference purposes only 

and shall not affect in any way the meaning or interpretation of this Note. No provision of 
this Note shall be construed to require the Issuer, HPA or the Trustee, or any of their 
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respective affiliates or governmental units to take any action which would violate applicable 
law (whether constitutional, statutory, or common !aw), rule, or regu!ation. 

IN WITNESS WHEREOF, INTENDING TO BE LEGALLY BOUND HEREBY, the Issuer 
has caused this Note to be executed by its duly authorized officers and delivered on the Effective 

Date shown above. 

Attest: PENNSYLVANIA ECONOMIC DEVELOPMENT 
FINANCING AUTHORITY 

Name: Name: 
Title: 

Name: 
Title: 
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[FOR SURPLUS NOTE 3 ONLY] 
SCHEDULE 1 

PAYMENT SCHEDULE 

Amount Due Date 
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SCHEDULE A 

PENNSYLVANIA ECONOMIC DEVELOPMENT FINANCING AUTHORITY 
SURPLUS NOTE 

Payment Obligation: 

Scheduled Maturity 
Date of Loan: 

Record of Payment of Principal 

$ 

December 31, 2053 

Date Date of 
Principal 
Payment 

Amount of 
Principal 

Paid 

Unpaid 
Principa! 
Balance 

Notation 
Made By 
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