Parking Committee Meeting
September 9, 2025 @ 6:00 PM

This meeting is recorded for public record.

Committee Members:
Sheila Vaccaro, Chair
Lisa Dorsey

Bernie Flynn

Director of Parking Services: Ramsey Reiner
Borough Manager: Sean Metrick

Parking Committee Meeting:
[.  Call to Order

II. Announcements

I[II. Comments

Comments, suggestions, petitions by residents, taxpayers and visitors in attendance
regarding items that are not on the agenda. Please be advised there is a 5-minute time limit
which is at the discretion of the Council President and/or Chair.

IV. Reports

A. Garage management report (attachment)
B. Director’s report — 2026 Parking Department budget (attachment)

V. Old Business

A. Motion to approve August 2025 Parking Committee meeting minutes
(attachment)

B. Discuss surface lot parking for special events
Issue: Decide how to administer fees for special events in garages and lots
that occur on Sundays.

VI. New Business

A. Motion to approve contract with ParkMobile for on-street parking and garage
payment and enforcement services (attachment)
Issue: Provide alternative app for payment and redundancy and future
planning.

VII. Other Business
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VIII. Adjournment

Visit www.west-chester.com for access to all attachments.
Agendas are posted to www.west-chester.com by noon 3 business days prior to the meeting.
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West Chester Borough Combined Parking Garage Performance Report

=

: Colonial
Executive Summary Parking
Month: Aug-25 e =

Current Month Year-To-Date
Aug-25 Aug-25 Jul-25 Aug-24 Aug-25 Aug-25 Aug-24
Actual Budget Actual Actual Actual Budget Actual
Current Month Prior Month Prior Year Current Month Prior Year
Total Revenue 228,710 208,334 229,567 226,434 1,780,121 1,636,006 1,709,254
Operating Expenses 73,059 48,475 50,849 96,386 419,731 386,225 692,712
Net Operating Income 155,651 159,859 178,718 130,048 1,360,390 1,249,781 1,016,543
Aug-25 Jul-25 Aug-24
Actual Actual Actual
Current Month Prior Month Prior Year

# of Contract Parkers billed

Bicentennial Garage 286 296 352

Chestnut St Garage 634 637 742

Combined WC Garages 920 933 1,094
Average Transient Revenue/Day

Bicentennial Garage 1,906 1,755 1,915

Chestnut St Garage 1,851 1,979 1,502

Combined WC Garages 3,757 3,734 3,417
Average Tickets/Day

Bicentennial Garage 511 466 513

Chestnut St Garage 512 545 418

Combined WC Garages 1,023 1,011 931

Prepared by Colonial Parking
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West Chester Borough Parking Garage Performance Report 'm'
Colonial
Month Aug-25 A
— Parking
Bicentennial Garage (371-spaces): —-_—_a
Current Month YTD
Actual Budget Variance to Budget Prior Year Variance to Prior Year Actual Budget Variance to Budget Prior Year Variance to Prior Year
$ % $ % $ % $ %
Revenue
59,089 50,301 8,788 17.5% 59,367 (278) -0.5% Transient 439,669 402,408 37,261 9.3% 413,791 25,879 6.3%
30,472 36,620 (6,148) -16.8% 36,299 (5,827) -16.1% Contract 246,401 292,960 (46,559) -15.9% 291,360 (44,959) -15.4%
- - #DIV/0! - - #DIV/0! Special Event - - - #DIV/0! 1,040 (1,040) -100.0%
360 1,913 (1,553) -81.2% 1,708 (1,348) -78.9% Validations 2,781 15,304 (12,523) -81.8% 7,588 (4,807) -63.4%
(546) (546)  #DIV/0! - (546) #DIV/0!  Payment Proc Fees (3,683) = (3,683)  #DIV/0! - (3,683) #DIV/0!
89,375 88,834 541 0.6% 97,374 (7,999) -8.2% Total Revenue 685,168 710,672 (25,504) -3.6% 713,779 (28,611) -4.0%
33,905 23,450 10,455 44.6% 42,721 (8,816) -20.6% Operating Expenses 192,019 187,600 4,419 2.4% 306,362 (114,343) -37.3%
55,470 65,384 (9,914) -15.2% 54,653 817 1.5% Net Operating Income 493,149 523,072 (29,923) -5.7% 407,417 85,732 21.0%
(3,619)
# of Contract Parkers billed: Jan Feb Mar Apr May Jun Jul Aug Sep Oct Nov Dec
250 299 304 305 303 285 296 286 294
Chestnut Street Garage (689-spaces):
Current Month YTD
Actual Budget Variance to Budget Prior Year Variance to Prior Year Actual Budget Variance to Budget Prior Year Variance to Prior Year
$ % $ % $ % $ %
Revenue
57,375 39,396 17,979 45.6% 46,577 10,798 23.2% Transient 477,643 326,073 151,570 46.5% 344,566 133,077 38.6%
81,922 77,890 4,032 5.2% 75,597 6,325 8.4% Contract 619,505 581,850 37,655 6.5% 621,134 (1,629) -0.3%
- - #DIV/0! - - #DIV/0! Special Event - - - #DIV/0! - - #DIV/0!
1,152 2,214 (1,062) -48.0% 6,886 (5,734) -83.3% Validations 5,782 17,411 (11,629) -66.8% 29,775 (23,993) -80.6%
(1,115) (1,115)  #DIV/0! - (1,115) #DIV/0!  Payment Proc Fees (7,977) = (7,977) #DIV/0! - (7,977) #DIV/0!
139,334 119,500 19,834 16.6% 129,060 10,274 8.0% Total Revenue 1,094,953 925,334 169,619 18.3% 995,475 99,478 10.0%
39,154 25,025 14,129 56.5% 53,665 (14,511) -27.0% Operating Expenses 227,712 198,625 29,087 14.6% 386,350 (158,638)  -41.1%
100,180 94,475 5,705 6.0% 75,395 24,785 32.9% Net Operating Income 867,241 726,709 140,532 19.3% 609,125 258,115 42.4%
42,806
# of Contract Parkers billed: Jan Feb Mar Apr May Jun Jul Aug Sep Oct Nov Dec
438 600 615 674 661 638 637 634 713
West Chester Garages Combined:
Current Month YTD
Actual Budget Variance to Budget Prior Year Variance to Prior Year Actual Budget Variance to Budget Prior Year Variance to Prior Year
$ % $ % $ % $ %
Revenue
116,464 89,697 26,767 29.8% 105,944 10,520 9.9% Transient 917,312 728,481 188,831 25.9% 758,356 158,955 21.0%
112,395 114,510 (2,115) -1.8% 111,896 499 0.4% Contract 865,906 874,810 (8,904) -1.0% 912,495 (46,588) -5.1%
- - - #DIV/0! - - #DIV/0! Special Event - - - #DIV/0! 1,040 (1,040) -100.0%
1,512 4,127 (2,615) -63.4% 8,594 (7,082) -82.4% Validations 8,563 32,715 (24,152) -73.8% 37,363 (28,800) -77.1%
(1,661) - (1,661)  #DIV/0! - (1,661) #DIV/0! Payment Proc Fees (11,660) - (11,660) #DIV/0! - (11,660) #DIV/0!
228,710 208,334 20,376 9.8% 226,434 2,276 1.0% Total Revenue 1,780,121 1,636,006 144,115 8.8% 1,709,254 70,866 4.1% !
73,059 48,475 24,584 50.7% 96,386 (23,327) -24.2%  Operating Expenses 419,731 386,225 33,506 8.7% 692,712 (272,981) -39.4%
155,651 159,859 (4,208) -2.6% 130,048 25,603 19.7% Net Operating Income 1,360,390 1,249,781 110,609 8.9% 1,016,543 343,847 33.8%
39,187
# of Contract Parkers billed: Jan Feb Mar Apr May Jun Jul Aug Sep Oct Nov Dec
688 899 919 979 964 923 933 920 1,007 0 0 0
Notes: Flash PARCS was installed 1/15/2024.

The Revenue Budget has been extrapolated from the Borough of West Chester Parking Garage Revenue Budget of $2,500,000 for 2025 based on current porportions of Transient, Contract and Validation Revenue
contained in the FLASH Parking Access and Revenue Control System (PARCS).

Prepared by Colonial Parking
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Director’s Report

* Purchase order for 5 additional kiosks in town will be on October Finance agenda.

*  Working on parking survey.

* New handhelds have been deployed.

* Chapter 104 update will be on October agenda.

* Bicentennial sealing project has been scheduled.

* Zukin sign has been picked up. Need to discuss install.

* Concerns over Up on the Roof weight load was received. Worked with Pennoni to confirm event was within
structural limits. John O’Brien has been coordinating placement based on review comments.

* Met with Colonial to discuss opening a Zephire account to put all garage monthly parkers in Borough owned
account for continuity of services in the future.

* Hotel Indigo has reached out for coordination over signage at garage.

*  Working with Public Works on concerns raised by Ms. Hoffman at last meeting.

* Ms. Wise parking issue has been handled.
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Ticket Revenue
Posting Revenue
Meter Revenue
Permit Revenue

Total Revenue

Jan 2025

94,480.00

7,775.05

137,379.25

3,116.00

242,750.30

Feb 2025
99,135.00
7,617.00
144,856.10
2,738.00

254,346.10

Mar 2025

119,560.00

14,349.50

190,940.60

2,270.00

327,120.10

Apr 2025

115,655.00
7,824.00
198,441.15
1,440.00

323,360.15

May 2025

113,170.00
4,410.00
174,199.55
1,994.00

293,773.55

Jun 2025

81,035.00

4,913.50

156,016.80

3,227.00

245,192.30

July 2025

80,420.00
10,711.00
141,153.95
10,034.00

242,318.95

August 2025

105,555.00
4,082.00
170,068.35
21,409.00

301,114.35

YTD Revenue

809,010.00

61,682.05

1,313,055.75

46,228.00

2,229,975.80

$

$
s
s

2025 Budget

1,161,456.00

1,950,000.00

145,000.00

2,095,000.00
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PARKING SERVICES DEPARTMENT OPERATIONS

* The current staff is comprised of 1 Director, 1 Assistant to the Director, 2
Clerks, 5 full-time and 1 part-time Parking Enforcement Officers that
manage all daily operations of the Parking Services Department (PSD).
Operations include:

* Daily enforcement of permitting, state/local violations, meters, etc.
* Meter & kiosk collections
* Postings for construction & events

* Customer service for resident issues regarding parking, ticket disputes and
payment

e Service liaison to the courts for citations
* Permit questions and service

Page 9 of 41



Organizational Structure

2025 Organization

PARKING SERVICES DEPARTMENT
ORGANIZATIONAL CHART

West Chester Residents

Borough Council

Parking Committee

Borough Manager

Sean Metrick

Assistant __ Director of Parking
to the Director Services
Monica Campbell Ramsey Reiner

Parking Enforcement

Parking Clerks, AFCSME Officers, AFCSME
Tina Arasin Jill Jones (AM)
Rocio Roldan Ellinette Conde (AM)

Ahmir Lawrence (AM)
Al Fomba (PM)
David Sainto (PM)
Anthony Gillen (PT mid-shift)

2026 Proposed Organization

PARKING SERVICES DEPARTMENT
ORGANIZATIONAL CHART

West Chester Residents

Borough Council

Parking Committee
|

Borough Manager

Sean Metrick

1
Director of Parking

Services
/ Ramsey Reiner
PT Admin
| Director of
TBD Parking Services
Manica Campbell
Parking Enforcement
Parking Clerks, AFCSME Officers, AFCSME
Tina Arasin Jill Jones (AM)
Rocio Roldan Ellinette Conde (AM)

Ahmir Lawrence (AM)
Al Fomba (PM)
David Sainto (PM)
Anthony Gillen (PT mid-shift)
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Goals for 2026

* Continue to focus on wayfinding and enhancements to parking in the
downtown business area to increase meter/kiosk/garage revenue while
bringing revenue into local businesses.

* Update and enhance lot sighage, paving and wayfinding signage
throughout the Borough, including entry points.

* Work with Parking Committee and Residents to overhaul the Residential
Permitting Program. We need to understand what is here and plan for what
is coming (future land development). This should be done in phases and
with much public input.

* Automate garages to reduce staffing costs and create seamless parking
opportunities for visitors.

* The goal for parking is to provide customer service AND enforcement.
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2026 Revenue

Account 2020 2021 2022 2023 2024 Budget 2026
Name Actual Actual Actual Actual Actual Actual through 6/30/2025 110,999 Budget

Parking Ticket Revenue 930,069 1,398,293 1,181,851 1,253,906 1,443,143 690,643 1,350,000
Posting Revenue 84,030 46,889 1,161,456 85,000
Ordinance Violations 117,110 145,468 149,834 144,208 155,872 64,113 146,000 150,000
Server Fee Revenue-Constables 43,273 47,743 57,088 20,241 51,562 18,159 50,000 50,000
Interest Income 1,076 229 1,091 28,336 34,541 13,383 50,000 35,000
Parking Meter Revenue 1,096,986 1,460,042 1,766,105 1,883,701 1,886,846 1,008,313 1,950,000 2,028,000
Parking Permits 87,197 83,683 154,226 159,155 86,186 11,187 145,000 229,000
Parking Garage Revenue 1,197,991 1,613,065 1,548,540 1,578,617 1,553,996 1,107,370 2,500,000 2,200,000
Parking Lot Leases 81,595 98,183 82,562 90,856 113,504 53,094 90,530 99,000
Solar/EV Charging Revenue - - - 14,000 14,000

3,555,297 4,846,706 4,941,297 5,159,020 5,409,680 3,013,151 6,217,985 6,240,000

* Slight projected increase in meter revenue.
* New line for posting revenue.
* Minor increase in Solar/EV Charging based on annual averages.
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09

09

09

90

09

09

DEPT

Account

Name

Salary Expense- Parking

Salary Expense- O/T

WC Insurance Expense

Insurance Expense- Medical

NU Defined Contribution Expense

FICA Expense

Salary Expenses

2026

Budget

692,248

30,000

8,189

175,205

12,853

55,252

973,746

Increase includes contracted Union step raises.
Promotion to Assistant Director and creation of PT Admin assistant.
Overtime budget is increased this year after no longer utilizing part-time evening employees.

2025

Budget

690,730

30,000

22,755

159,691

13,884

55,136

972,196

Variance

1,518

(14,566)

15,514

(1,031)

116

1,550

Inc/Dec

over P/Y

0%

0%

-64%

10%

-7%

0%

0%
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09
09
09
09
09
09
09
09
09
09
09
09
09
09
09
09
09
09
09
09
09
09
09
09
09
09

DEPT

Account
Name

Office Supplies Expense
Postage Expense
Lease Payments
Admin Expense
Bank Fees
Legal Expense
Server Fee Expense-Constables
Utilities Expense
Professional Fees
Uniform Expense
Fuel Expense
EV Charging Expense
WC BID Allocation Expense
Enforcement Software Expense
Parking Meter Maintenance Expense
Parking Garage Maintenance Expense
Parking Garage Management Expense
Armored Car Service Expense
Parking Meter Software Expense
Off Site Storage Expense
Training Expense
Liab/Cas/Auto Insurance Expense
Principal Payments
Int Expense- 2011 Chestnut
Int Expense- 2016 2010 Refund
Int Expense- 2013 Bicentennial

2026

Budget
7,000
20,000
4,779
3,000
250,000
10,000
50,000
55,553
40,000
4,000
1,800
4,000
100,000
42,000
20,000
145,000
536,000
8,200
138,000
18,000
62,313
550,000
20,873
330,708
14,375
2,435,600

Operating Expenses

2025

Budget
6,000
14,000
9,558
3,000
250,000
20,000
50,000
75,231
40,000
4,000
2,000
4,000
100,000
42,000
20,000
145,000
536,000
6,000
138,000
275
18,000
74,324
525,000
21,123
339,108
20,906
2,463,525

Variance
1,000
6,000

(4,779)

(10,000)
(19,678)
(200)
2,200

(275)
(12,011)
25,000
(251)
(8,401)
(6,531)
(27,925)

Inc/Dec
over P/Y

17%
43%
-50%
0%
0%
-50%
0%
-26%
0%
0%
-10%
0%
0%
0%
0%
0%
0%
37%
0%
-100%
0%
-16%
5%
-1%
-2%
-31%
-1%

Additional expenses for garage
maintenance as part of modification
of garage contract.

Increase in garage management and
payroll.

Increase in office supplies to include
garage supplies.

Professional services increased to
fund a feasibility study of parking
garages to determine future capital
plan.
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N o o bW

Proposed 2025 Capital Projects

Project

Chestnut St Solar Inverter Replacement

Garage Camera Upgrades
Wayfinding Phase 2- Borough entries
Lot Paving

Garage EV Charging Stations
Elevator Upgrades

Garage Capital Improvements

Project Category

Building/Facilities/Grounds

Technology

Building/Facilities/Grounds
Building/Facilities/Grounds
Building/Facilities/Grounds
Building/Facilities/Grounds

Procurement Type

Public Bid
Purchase -
COSTARS

* Lot paving & improvements, continued.

* Beginning of major capital planning for garages.

* Garage EV charging expansion in 2026
* Wayfinding for entries to Borough & cleaner parking signage throughout

downtown.

2026
65,000

40,000
20,000
100,000
20,000
100,000
100,000

2027 2028 2029 2030

$ 100,000 $ 100,000 $ 100,000 S 100,000

Page 15 of 41



MINUTES

Parking Committee of Borough Council

Date: Tuesday, August 12th, 2025 @ 6:27 PM

Committee Members: Sheila Vaccaro, Chair
Lisa Dorsey
Bernie Flynn
Staff: Ramsey Reiner, Director of Parking Services

VI.

Sean Metrick, Borough Manager
Call to order by Sheila Vaccaro

Announcements NONE

Comments, suggestions, petitions by residents in attendance regarding items not on the agenda.
(Please be advised that all public comments have a 5-minute time limit.)

Darryl Cook, S. Walnut Street asked how many parking spaces were eliminated in PennDOT Project.

Angela Wise, 300 South Adams Street, concerned about the Borough trying to remove HP space. Ms.
Reiner asked Ms. Wise to contact her directly to handle the situation. There were no handicapped spaces
slated to be removed at this time. Also commented on Street Sweeping.

Marjorie Hoffman, Hannum Ave, brought concerns regarding Hannum Avenue. 1) Lot 6 no signage for
handicapped parking. 2) Lot needs signage regarding the one-way street on Hannum. 3) North New Street
intersection is dangerous, would it be possible to move up stop sign?

Reports

A. Garage management report: Chris Hankins, Colonial Parking gave a monthly report on the
garages that can be found on the Borough website. Monthly is down and transient is up from
2024.

B. Director’s report (attachment): Ms. Reiner gave a report on monthly events that can be found
on the Borough website. She added her concerns over the removal of parking spaces due to the
PennDOT project and that she was not as communicative with the public. She did reiterate that
this was a PennDOT project and that the Borough has little to no control over the project.

Old Business
A. Motion to approve June 2025 Parking Committee meeting minutes (attachment)
Approved 3-0
B. Discuss special event fees (attachment)
Issue: Discuss special event park fees in garages and surface lots
Updated Special Event Fee Policy was presented and discussed. Approved 3-0

New business

A. Motion to approve Johnson Controls Service Contract (attachment)
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Issue: Add Bicentennial Garage to current Johnson Controls Service Contract for fire safety
systems.

Approved 3-0

B. Motion to approve sale of excess meters on Municibid

Issue: Post excess meters and accessories that have been removed from town for sale on
Municibid.
Approved 3-0

VIl.  Other business

Lisa Kearns, W. Biddle St, expressed concerns over processing fee costs and over credit card usage.
Kyle Hudson questioned if Apple users pay more than Android? Ms. Reiner responded that they do not.

VIlIl. Adjournment

Visit www.west-chester.com for access to all attachments. Agendas are posted to www.west-chester.com
by noon 3 business days prior to the meeting.
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@ Pal‘kMObile ParkMobile Service Agreement

By Arrive”

This ParkMobile Service Agreement (“Agreement”) is made by and between Parkmobile, LLC, a Delaware limited
liability company, with offices at 1075 Peachtree St. NE, Ste 3100, Atlanta, GA 30309 (“ParkMobile”) and Borough of West
Chester - PA, a Pennsylvania Municipality, with offices at 401 East Gay Street, West Chester, Pennsylvania 19380, United
States (“Client”). This Agreement will become effective as of the last signature date below (the “Effective Date”). In
consideration of the mutual covenants and agreements set forth in this Agreement, the parties agree as follows:

PARTY CONTACTS
Client ParkMobile
Legal Name: Borough of West Chester - PA Legal Name: ParkMobile, LLC
Contact: Ramsey Reiner Sales Rep:
Email: rreiner@west-chester.com Email: maxwell.hogue@arrive.com
Phone: (610) 696-4521 Phone: (877) 727-5457
Address: Address:
401 East Gay Street, West Chester, Pennsylvania ParkMobile, LLC
19380, United States 1075 Peachtree St. NE
Ste 3100

Atlanta, GA 30309

For legal notices:

with a copy to ParkMobile’s Legal Department at the
above address and to legal-notices@parkmobile.io.

SERVICE TERMS

Services ParkMobile will provide Client with the Services related to the following types of parking
transactions: On Demand

3 years beginning on the Effective Date

Initial Term

Renewal This Agreement will automatically renew for additional successive 1 year terms unless earlier
terminated pursuant to this Agreement's express provisions or either party provides written
notice of non-renewal at least before the end of the then-current term (each a "Renewal Term"
and, collectively, together with the Initial Term, the "Term").

Termination Either party may terminate this Agreement effective immediately on written notice to the other

party, if the breaching party materially breaches this Agreement, and such breach: (i) is
incapable of cure; or (ii) being capable of cure, remains uncured 30 days after the non-
breaching party provides the breaching party with written notice of such breach.

Merchant of Record | The parties designate ParkMobile as the merchant of record. ParkMobile will remit any amounts
due Client in arrears to Client on the 15th of the following month.

Parking Locations The Services will be provided to Client in the following locations / geographical territory:

All customer locations

PSALF Page 1 of 12

rev. 09/22
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@ ParkMObiIe ParkMobile Service Agreement

By Arrive”

Signage Client will receive one free welcome kit that includes the aluminum signs and/or decal stickers
necessary to complete implementation (installation not included). All signage included in the
welcome kit is designed using ParkMobile's standard signage templates. Custom signage may
be made available to Client for purchase at ParkMobile's current signage rates. Any requested
changes to ParkMobile's standard signage templates will be treated as custom signage.
Additional and/or replacement signage may be purchased by Client at ParkMobile's then-
current signage rates. Installation and maintenance of all signage is Client's sole responsibility.

Governing Law State of Pennsylvania

Schedules This Agreement incorporates the following Schedules: Schedule 1: Client General Terms and
Conditions; Schedule 2: Services

IMPLEMENTATION FEES

Description Units
Implementation Fee 0 $0.00 $0.00
Custom Development 0 $0.00/hr $0.00
Total Implementation Fees: $0.00
Call Center & Customer Support $0.00
Client Support & Maintenance $0.00
Hosting $0.00
Enforcement Portal $0.00
Reporting Portal $0.00
Marketing & Advertising $0.00
Promotional Codes (up to 0) $0.00/month
Validations (up to 0) $0.00/month

of parking fee (with a minimum
Variable On Demand User Fee 15% amount owed to ParkMobile of
$0.70 per transaction)

PSALF Page 2 of 12

rev. 09/22
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@ Pal‘kMObile ParkMobile Service Agreement

By Arrive”

The parties have executed this Agreement as of the Effective Date.

BOROUGH OF WEST CHESTER - PA PARKMOBILE, LLC
By: By:
Name: Name:
Title: Title:
Date: Date:
PSA-LF Page 3 of 12

rev. 09/22
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(©® ParkMobile
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PSA-LF
rev. 09/22

By Arrive”

SCHEDULE 1:

ParkMobile Service Agreement

CLIENT GENERAL TERMS & CONDITIONS

SERVICES

General. During the term, ParkMobile will provide the
Services to Client in accordance with the terms and
conditions of this Agreement.

Launch Date. The parties will mutually agree upon the
launch date for the Services.

ParkMobile Application. On and after the launch date,
Client's Parking Locations, along with associated Parking
Information, will be made available to the general public
through the ParkMobile Application.

Parking Management Services. Subject to the license
granted in Section 2, Client will be provided access to the
Platform to manage Client's Parking Locations and
associated Parking Information.

Parking Locations. The parties agree that ParkMobile
does not own, operate, manage, or maintain any Parking
Location. Client agrees that ParkMobile is not responsible
for the condition or operation of any Parking Location,
including, but not limited to, the operation of third-party
hardware and/or software-based solutions used by Client at
the Parking Location or for the delivery and/or fulfillment of
parking or other services at the Parking Location.

Publicity of Services. Each party will use commercially
reasonable efforts to market the Services throughout the
Term. All brochures and promotional material to be
distributed by Client will be in a form mutually agreed upon
by the parties, which will not be unreasonably withheld or
delayed.

Exclusivity. Reserved.

PCI DSS. ParkMobile has obtained, and will continue to
maintain throughout the term, Payment Card Industry —
Data Security Standard (PCI DSS) certification.

Online Client General Terms & Conditions. The parties
agree that this Agreement supersedes the Client General
Terms and Conditions that is publicly available at
https://parkmobile.io/client-terms  with respect to the
Services provided under this Agreement.

ACCESS & USE OF PLATFORM

Provision of Access. Subject to and conditioned on
Client's and its Authorized Users' compliance with the terms
and conditions of this Agreement, all applicable laws and
regulations, and Client's payment of fees, ParkMobile
grants Client a non-exclusive, non-transferable right to
access and use the Platform during the Term. Such use is
limited to Client’s internal use. ParkMobile will provide
Client the Access Credentials within a reasonable time
following the Effective Date.

Documentation License. ParkMobile hereby grants to
Client a non-exclusive, non-sublicensable, non-transferable
license to use the Documentation during the Term solely for
Client's internal business purposes in connection with its
use of the Services.
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Use Restrictions. Client will not, directly or indirectly, and
will not permit any third party to, access or use the Platform
except as expressly permitted by this Agreement. For
purposes of clarity and without limiting the generality of the
foregoing, Client shall not, except as this Agreement
expressly permits: (a) copy, modify, or create derivative
works of the Platform or Documentation, in whole or in part;
(b) rent, lease, copy, lend, sell, sublicense, assign,
distribute, publish, transfer, or otherwise make available the
Platform or Documentation to any person or entity; (c)
reverse engineer, disassemble, decompile, decode, adapt,
or otherwise attempt to derive or gain access to any
software component of the Platform, in whole or in part; (d)
bypass or breach any security device or protection used by
the Platform or access or use the Platform other than by an
Authorized User through the use of his or her own then valid
Access Credentials; (e) remove any proprietary notices
from the Platform or Documentation; (f) use the Platform or
Documentation in any manner or for any purpose that
infringes, misappropriates, or otherwise violates any IP
Right or other right of any person, or that violates any
applicable law; (g) upload invalid data, malware, or other
software agents through the Platform; or (h) use the
Platform for any purpose beyond the scope of the access
granted in this Agreement.

Reservation of Rights. Nothing in this Agreement grants
any right, title, or interest in or to (including any license
under) any IP Rights in or relating to, the Services, whether
expressly, by implication, estoppel, or otherwise. All right,
title, and interest in and to the Services are and will remain
with ParkMobile.

Changes. ParkMobile reserves the right, in its sole
discretion, to make any changes to the Services that it
deems necessary or useful to: (a) maintain or enhance: (i)
the quality or delivery of ParkMobile's services to its
customers; (ii) the competitive strength of or market for
ParkMobile's services; or (iii) the Services' cost efficiency or
performance; or (b) to comply with applicable law.

Suspension or Termination of Services. Notwithstanding
anything to the contrary in this Agreement, ParkMobile may
suspend, terminate, or otherwise cancel Client's, any
Authorized User’s, or any other person’s access to or use
of all or any part of the Services, without incurring any
resulting obligation or liability, if: (a) ParkMobile receives a
judicial or other governmental demand or order, subpoena,
or law enforcement request that expressly or by reasonable
implication requires ParkMobile to do so; or (b) ParkMobile
believes, in its good faith and sole discretion, that (i) Client
or any Authorized User has failed to comply with any
material term of this Agreement, or accessed or used the
Services beyond the scope of the rights granted or for a
purpose not authorized under this Agreement; (ii) Client or
any Authorized User is, has been, or is likely to be using the
Services for fraudulent, misleading, or unlawful activities;
(iii) there is a threat or attack on any of the Services; (iv)
Client's or any Authorized User's use of the Services
disrupts or poses a security risk to ParkMobile or to any
other client, end user, vendor or partner of ParkMobile; or
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(v) this Agreement expires or is terminated. This Section
does not limit any of ParkMobile's other rights or remedies,
whether at law, in equity, or under this Agreement.

CLIENT RESPONSIBILITIES

Use of Platform Account. Client is responsible and liable
for all uses of the Platform resulting from access provided
by Client, directly or indirectly, whether such access or use
is permitted by or in violation of this Agreement. Client must
notify ParkMobile immediately of any breach of security or
unauthorized use of Client’s account.

Parking Information. Client is responsible for setting all
rates, zones, and other required information regarding its
Parking Locations offered through the ParkMobile
Application and for keeping such information up to date
within the Platform.

Effect of Client Failure or Delay. ParkMobile is not
responsible or liable for any delay or failure of performance
caused in whole or in part by Client's delay in performing,
or failure to perform, any of its obligations under this
Agreement.

SERVICE AND SUPPORT

4.1. Scheduled Maintenance. ParkMobile will use commercially

reasonable efforts to schedule downtime for routine
maintenance of the Services between the hours of 12:00
a.m. and 4:00 a.m., Eastern Time; however, ParkMobile
may modify this window from time-to-time by providing
Client with advance notice. If ParkMobile anticipates that it
will need to perform maintenance activities that are likely to
be disruptive to the use of the Services outside of the
scheduled maintenance window, ParkMobile will use
commercially reasonable efforts to give Client at least 24
hours prior notice. Notwithstanding the foregoing,
ParkMobile reserves the right to perform any required
emergency maintenance work outside of the scheduled
maintenance window. To the extent practicable,
ParkMobile will use commercially reasonable efforts to
notify Client before commencing any emergency
maintenance outside of the scheduled maintenance
window and will use commercially reasonable efforts to limit
or avoid impact to use of the Services.

4.2 Client Support. ParkMobile will use commercially reasonable
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efforts to assist Client with any technical support that Client
may reasonably require in using the Services. ParkMobile
will provide technical support for rate and configuration
changes to Client Monday — Friday (excluding holidays)
between the hours of 8:00 a.m. and 6:00 p.m. (ET). For
issues relating to On-Demand Parking Services, Client may
submit a support request via email to
support@parkmobile.io. For issues relating to Reservation
Parking Services, Client may submit a support request via
email to prs@parkmobile.io. ParkMobile will provide Client
with emergency technical support 24 hours a day, seven
days a week, 365 days a year. In the event of an
emergency involving technical and/or system availability
issues, Client may contact the on-call engineer via email to
applicationsupport@parkmobile.io.

End-User Support. ParkMobile will provide customer
support for ParkMobile Users 24 hours a day, seven days
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a week, 365 days a year. There are multiple methods that
ParkMobile Users can access customer support, such as:
ParkMobile’s online ticketing system, in-app chat feature,
and toll-free phone number.

CONFIDENTIAL INFORMATION

General. Neither party will disclose the other party’s
Confidential Information except to its employees, affiliates,
agents, or professional advisors (“Representatives”) who
need to know it and who have a legal obligation to keep it
confidential. The receiving party will use the disclosing
party’s Confidential Information only to exercise rights and
fulfill obligations under this Agreement. The receiving party
will ensure that its Representatives are also subject to the
same non-disclosure and use obligations. The receiving
party may disclose the other party's Confidential
Information when required by law after giving reasonable
notice to the disclosing party, if permitted by law.

Personal Data. In the event a party discloses Personal
Data to the other party, the receiving party will have the right
to use the Personal Data only as required and necessary to
perform its obligations under this Agreement.

INTELLECTUAL PROPERTY OWNERSHIP

Client Data. Client Data remains the sole and exclusive
property of Client. Client grants ParkMobile a perpetual,
irrevocable, royalty-free license to use Client Data in
connection with the Services.

Client Brand Features. Client grants to ParkMobile a
nonexclusive, nonsublicensable, nontransferable, royalty
free license during the term to display Client's Brand
Features in connection with providing and/or marketing the
Services. ParkMobile will not make any use of Client’s
Brand Features in a manner that dilutes, tarnishes or blurs
the value of such Brand Features.

ParkMobile IP. Client acknowledges that, as between
Client and ParkMobile, ParkMobile owns all right, title, and
interest, including all IP Rights, in and to the Services,
including but not limited to the ParkMobile Application and
the Platform.

ParkMobile Brand Features. ParkMobile grants to Client
a nonexclusive, nonsublicensable, nontransferable, royalty
free license during the term to display ParkMobile’s Brand
Features in connection with the Services, subject to
ParkMobile’s Brand Guidelines available at
https://parkmobile.io/company/parkmobile-media-
assets/logos/. Client will not make any use of ParkMobile’s
Brand Features in a manner that dilutes, tarnishes or blurs
the value of such Brand Features.

6.5. ParkMobile User Data. ParkMobile User Data remains the

sole and exclusive property of ParkMobile. Client will not,
directly or indirectly: (i) sell or resell ParkMobile User Data
in any capacity or form; (ii) create any derivative work using
ParkMobile User Data; or (iii) use ParkMobile User Data for
purposes other than those specifically allowed in this
Agreement. Notwithstanding the foregoing, the parties
acknowledge and agree that ParkMobile will not sublicense
or provide any PCI Data to Client.
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Resultant Data. Resultant Data remains the sole and
exclusive property of ParkMobile. ParkMobile grants Client
a revocable, royalty-free, non-exclusive, non-assignable,
non-transferable license to applicable Resultant Data for
the duration of the term only for Client’s internal use in
connection with the Services.

Reservation of Rights. ParkMobile reserves all rights not
expressly granted to Client in this Agreement. Except for
the limited rights and licenses expressly granted under this
Agreement, nothing in this Agreement grants, by
implication, waiver, estoppel, or otherwise, to Client or any
third party any IP Rights or other right, title, or interest in or
to the ParkMobile Application and/or the Platform.

FEES AND PAYMENT

Fees. Client shall pay ParkMobile the fees set forth in the
Agreement that incorporates these Client General Terms &
Conditions ("Eees") in accordance with this Section 7.

Payment Terms. The parties designate ParkMobile as the

merchant of record. On or before the 15th day of each
month, ParkMobile will disburse to Client all parking fees
ParkMobile received during the preceding month from
ParkMobile Users on behalf of Client as a direct result of
this Agreement, less any amounts owed to ParkMobile.

Taxes. All fees and other amounts payable by Client under
this Agreement are exclusive of taxes and similar
assessments. Without limiting the foregoing, Client is
responsible for all sales, use, and excise taxes, and any
other similar taxes, duties, and charges of any kind imposed
by any federal, state, or local governmental or regulatory
authority on any amounts payable by Client hereunder,
other than any taxes imposed on ParkMobile’s income.

Late Payment. If Client fails to make any payment when
due then, in addition to all other remedies that may be
available: (a) ParkMobile may charge interest on the past
due amount at the rate of 1.5% per month calculated daily
and compounded monthly or, if lower, the highest rate
permitted under applicable law; (b) Client shall reimburse
ParkMobile for all costs incurred by ParkMobile in collecting
any late payments or interest, including attorneys' fees,
court costs, and collection agency fees; and (c) if such
failure continues for thirty (30) days following written notice
thereof, ParkMobile may suspend performance of the
Services until all past due amounts and interest thereon
have been paid, without incurring any obligation or liability
to Client or any other person by reason of such suspension.

No Deductions or Setoffs. All amounts payable to
ParkMobile under this Agreement shall be paid by Client to
ParkMobile in full without any setoff, recoupment,
counterclaim, deduction, debit, or withholding for any
reason (other than any deduction or withholding of tax as
may be required by applicable law).

Fee Increases. Beginning on the first anniversary of the
Effective Date and continuing annually thereafter on a
compounding basis, fees shall increase by ten percent
(10%) or the percentage equal to the average increase in
all items under the Consumer Price Index over the prior 12-
month period, whichever is greater. Based on this criteria,
fees shall then round up to the nearest two (2) decimal
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places. This change will take effect without prior notice to
Client.

Limited Payment Agent. Client appoints ParkMobile as its
agent for the limited purpose of receiving, holding, and
settling payments made by ParkMobile Users to Client in
connection with the Services. Client acknowledges and
agrees that receipt of payment from ParkMobile Users in
connection with the Services by ParkMobile shall be
deemed the same as receipt by Client itself.

REPRESENTATIONS AND WARRANTIES

Mutual. Each party represents, warrants and covenants to
the other party that: (a) it is duly organized, validly existing,
and in good standing as a corporation or other legal entity
under the laws of the jurisdiction of its incorporation or other
organization; (b) it has the full right, power, and authority to
enter into and perform its obligations and grant the rights,
licenses, consents, and authorizations it grants or is
required to grant under this Agreement; (c) the
representative that is executing this Agreement has been
duly authorized by all necessary corporate or organizational
action of such party; and (d) when executed and delivered
by both parties, this Agreement will constitute the legal,
valid, and binding obligation of such party, enforceable
against such party in accordance with its terms.

ParkMobile. ParkMobile represents, warrants, and
covenants to Client that ParkMobile will perform the
Services using personnel of required skill, experience, and
qualifications and in a professional and workmanlike
manner in accordance with generally recognized industry
standards for similar services and will devote adequate
resources to meet its obligations under this Agreement.

Disclaimers. EXCEPT FOR THE  EXPRESS
WARRANTIES SET FORTH IN SECTION 8.1 AND
SECTION 8.2, ALL SERVICES ARE PROVIDED “AS IS.”
PARKMOBILE SPECIFICALLY DISCLAIMS ALL IMPLIED
WARRANTIES OF MERCHANTABILITY, FITNESS FOR A
PARTICULAR PURPOSE, TITLE, AND NON-
INFRINGEMENT, AND ALL WARRANTIES ARISING
FROM COURSE OF DEALING, USAGE, OR TRADE
PRACTICE. WITHOUT LIMITING THE FOREGOING,
PARKMOBILE DOES NOT WARRANT THAT THE
SERVICES OR ANY PRODUCTS OR RESULTS OF THE
USE THEREOF WILL BE UNINTERRUPTED OR ERROR-
FREE. PARKMOBILE SHALL NOT BE LIABLE FOR
DELAYS, INTERRUPTIONS, SERVICE FAILURES, OR
OTHER PROBLEMS INHERENT IN USE OF THE
INTERNET AND ELECTRONIC COMMUNICATIONS.

INDEMNIFICATION

Mutual. Each party will indemnify, defend, and hold
harmless the other party from and against any and all
losses, damages, liabilities, costs (including reasonable
attorneys' fees) ("Losses") incurred as a result from any
third-party claim, suit, action, or proceeding ("Third-Party
Claim") to the extent it arises from a breach of the
indemnifying party's representations and warranties under
this Agreement.

ParkMobile. ParkMobile will indemnify, defend, and hold
harmless Client from and against any and all Losses
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incurred by Client resulting from any Third-Party Claim that
the Platform or any use of the Platform in accordance with
this Agreement, infringes or misappropriates such third
party’s IP Rights, provided that Client promptly notifies
ParkMobile in writing of the claim, cooperates with
ParkMobile, and allows ParkMobile sole authority to control
the defense and settlement of such claim.

Client. Client will indemnify, defend, and hold harmless
ParkMobile from and against any and all Losses incurred
by ParkMobile resulting from any Third-Party Claim arising
out of Client’s disclosure or use of ParkMobile User Data in
violation of this Agreement.

Mitigation. If any of the Services are claimed to, or in
ParkMobile’s opinion are likely to, infringe, misappropriate,
or otherwise violate any third-party IP Rights, or if Client’s
use of the Services is enjoined or threatened to be enjoined,
ParkMobile may, at its option and sole cost and expense:
(a) obtain the right for Client to continue to use the Services
as contemplated by this Agreement; (b) modify or replace
the Services, in whole or in part, to seek to make the
Services (as so modified or replaced) non-infringing, while
providing equivalent features and functionality, in which
case such modifications or replacements will constitute the
Services, as applicable, under this Agreement; or (c) by
written notice to Client, terminate this Agreement and
require Client to immediately cease any use of the Services.

Sole Remedy. THIS SECTION 9 SETS FORTH CLIENT'S
SOLE REMEDIES AND PARKMOBILE’S SOLE LIABILITY
AND OBLIGATION FOR ANY ACTUAL, THREATENED,
OR ALLEGED CLAIMS THAT THE SERVICES OR ANY
SUBJECT MATTER OF THIS AGREEMENT INFRINGES,
MISAPPROPRIATES, OR OTHERWISE VIOLATES ANY
INTELLECTUAL PROPERTY RIGHTS OF ANY THIRD
PARTY.

LIMITATION OF REMEDIES AND DAMAGES

Exclusion of Damages. EXCEPT AS OTHERWISE
PROVIDED IN SECTION 10.3, IN NO EVENT WILL
PARKMOBILE OR ANY OF ITS LICENSORS, SERVICE
PROVIDERS, OR SUPPLIERS BE LIABLE UNDER OR IN
CONNECTION WITH THIS AGREEMENT OR ITS
SUBJECT MATTER UNDER ANY LEGAL OR EQUITABLE
THEORY, INCLUDING BREACH OF CONTRACT, TORT
(INCLUDING NEGLIGENCE), STRICT LIABILITY, AND
OTHERWISE, FOR ANY: (A) LOSS OF PRODUCTION,
USE, BUSINESS, REVENUE, OR PROFIT OR
DIMINUTION IN VALUE; (B) IMPAIRMENT, INABILITY TO
USE OR LOSS, INTERRUPTION, OR DELAY OF THE
SERVICES; (C) LOSS, DAMAGE, CORRUPTION, OR
RECOVERY OF DATA, OR BREACH OF DATA OR
SYSTEM SECURITY; (D) COST OF REPLACEMENT
GOODS OR SERVICES; (E) LOSS OF GOODWILL OR
REPUTATION; OR (F) CONSEQUENTIAL, INCIDENTAL,
INDIRECT, EXEMPLARY, SPECIAL, ENHANCED, OR
PUNITIVE DAMAGES, REGARDLESS OF WHETHER
SUCH PERSONS WERE ADVISED OF THE POSSIBILITY
OF SUCH LOSSES OR DAMAGES OR SUCH LOSSES
OR DAMAGES WERE OTHERWISE FORESEEABLE,
AND NOTWITHSTANDING THE FAILURE OF ANY
AGREED OR OTHER REMEDY OF ITS ESSENTIAL
PURPOSE.

10.2

10.3

1.

ParkMobile Service Agreement

Cap on Monetary Liability. EXCEPT AS OTHERWISE
PROVIDED IN SECTION 10.3, IN NO EVENT WILL THE
COLLECTIVE AGGREGATE LIABILITY OF PARKMOBILE
ARISING OUT OF OR RELATED TO THIS AGREEMENT,
WHETHER ARISING UNDER OR RELATED TO BREACH
OF CONTRACT, TORT (INCLUDING NEGLIGENCE),
STRICT LIABILITY, OR ANY OTHER LEGAL OR
EQUITABLE THEORY, EXCEED ONE TIMES THE TOTAL
AMOUNTS PAID TO PARKMOBILE UNDER THIS
AGREEMENT IN THE 12 MONTH PERIOD PRECEDING
THE EVENT GIVING RISE TO THE CLAIM. THE
FOREGOING LIMITATIONS APPLY EVEN IF ANY
REMEDY FAILS OF ITS ESSENTIAL PURPOSE.

Exceptions. The exclusions and limitations in Section 10.1
and Section 10.2 do not apply to ParkMobile's obligations
under Section 9 or liability for ParkMobile's gross
negligence or willful misconduct.

ADDITIONAL TERMS

11.1 Omnia. ParkMobile is an awarded vendor with Omnia

12,
121

("Omnia") to provide integrated parking management
systems to public agencies at established rates as set forth
in the applicable Omnia Contract (“Omnia Contract”).
Client's procurement code authorizes the use of other
contracts, including the Omnia Contract, as an acceptable
method of procurement of competitively bid prices. Except
as supplemented by the terms of this Agreement, all terms
and provisions of the Omnia Contract remain unchanged
and in full force and effect.

GENERAL TERMS

Assignment. Client shall not assign or otherwise transfer
any of its rights, or delegate or otherwise transfer any of its
obligations or performance under this Agreement, in each
case whether voluntary, involuntarily, by operation of law,
or otherwise, without ParkMobile's prior written consent. No
assignment, delegation, or transfer will relieve Client of any
of its obligations or performance under this Agreement. Any
purported assignment, delegation, or transfer in violation of
this Section 12.1 is void. This Agreement is binding upon
and inures to the benefit of the parties and their respective
successors and permitted assigns.

12.2 Severability. If a court of competent jurisdiction holds any

term or provision of this Agreement to be invalid, illegal or
unenforceable, the rest of the Agreement will remain in
effect.

12.3 Headings. The headings in this Agreement are for reference

only and do not affect the interpretation of this Agreement.

12.4 Notices. Any notice or communication permitted or required
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under this Agreement must be in writing and will be deemed
received by the addressee: (a) when received, if delivered
by hand with signed confirmation of receipt; (b) when
received, if sent by a nationally recognized overnight
courier, signature required; (c) when sent, if by email (with
confirmation of transmission), if sent during the addressee’s
normal business hours, and on the next business day, if
sent after the addressee’s normal business hours; and (d)
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on the third business day after the date mailed by certified
or registered mail, return receipt requested, postage
prepaid. Notices must be sent to the attention of the
respective party's legal department at the address set forth
at the beginning of this Agreement or such other address
as either party may specific in writing. Any notice permitted
or required under this Agreement that is sent to ParkMobile
shall also be sent via email to legal-notices@parkmobile.io.

Governing Law. This Agreement and all related
documents, and all matters arising out of or relating to this
Agreement, whether sounding in contract, tort, or statute
are governed by, and construed in accordance with, the
laws of the State of Pennsylvania, United States of America
(including its statutes of limitations).

Amendment; Waivers. Any amendment must be in writing,
signed by both parties, and expressly state that it is
amending this Agreement. No waiver by any party will be
effective unless explicitly set forth in writing and signed by
the party so waiving. No terms or conditions stated in a
Client purchase order, vendor onboarding process or web
portal, or any other Client order documentation shall be
incorporated into or form any part of this Agreement, and all
such terms or conditions shall be null and void,
notwithstanding any language to the contrary therein,
whether signed before or after this Agreement.

Entire Agreement. This Agreement, together with any
other documents incorporated herein by reference,
constitutes the sole and entire agreement of the parties with
respect to the subject matter of this Agreement and
supersedes all prior and contemporaneous
understandings, agreements, representations, and
warranties, both written and oral, with respect to such
subject matter.

Third-Party Beneficiaries. There are no third-party
beneficiaries under this Agreement.

Force Majeure. Neither party will be liable to the other for
any delay or failure to perform any obligation under this
Agreement (except for a failure to pay Fees) if the delay or
failure results from any cause beyond such party’s
reasonable control, including acts of God, labor disputes or
other industrial disturbances, systemic electrical,
telecommunications, or other utility failures, earthquakes,
storms or other elements of nature, pandemics, blockages,
embargoes, riots, acts or orders of government, acts of
terrorism, or war.

Independent Contractors. The parties to this Agreement
are independent contractors. The parties do not intend, and
nothing in this Agreement should be construed, to create or
enter into any partnership, joint venture, employment,
franchise, agency, or similar relationship. Neither party has
the power to bind the other or incur obligations on the other
party’s behalf without the other party’s prior written consent.

Export Control. Client will comply with all export and
import laws and regulations of the United States and other
applicable jurisdictions. Without limiting the foregoing,
Client: (i) represents and warrants that it is not listed on any
U.S. government list of prohibited or restricted parties or
located (or a national of) a country that is subject to a U.S.
government embargo or that has been designated by the

ParkMobile Service Agreement

U.S. government as a “terrorist supporting” country; (ii) will
not (and will not permit any third parties to) access or use
any Service in violation of any U.S. export embargo,
prohibition or restriction, and (iii) will not submit to any
Service any information that is controlled under the U.S.
International Traffic in Arms Regulation.

12.12 Interpretation. This Agreement shall be construed without

12.13

13.
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regard to any presumption or rule requiring construction or
interpretation against the party drafting an instrument or
causing any instrument to be drafted. The Schedules
referred to herein shall be construed with, and as an integral
part of, this Agreement to the same extent as if they were
set forth verbatim herein.

Counterparts. The parties may execute this Agreement in
counterparts, including PDF and other electronic copies,
which taken together will constitute one instrument.

DEFINITIONS

"Access Credentials" means any user name, identification
number, password, license or security key, security token,
PIN, or other security code, method, technology, or device,
used alone or in combination, to verify an individual's
identity and authorization to access and use the Platform.

"Authorized User" means Client's employee, consultant,
contractor, and agent who is authorized by Client to access
and use the Platform under the rights granted to Client
pursuant to this Agreement.

"Brand Features" means a party’s trade names,
trademarks, service marks, logos, domain names, and
other distinctive brand features.

"Client Data" means any data specific to Client’s operation
that is provided by Client to ParkMobile to be used in the
provision of Services that is not available to ParkMobile
publicly or by other means.

"Confidential Information" means information that one party
(or an affiliate) discloses to the other party under this
Agreement, and that is marked as confidential or would
normally be considered confidential information under the
circumstances. It does not include information that is
independently developed by the recipient, is rightfully given
to the recipient by a third party without confidentiality
obligations or becomes public through no fault of the
recipient.

"Documentation" means any manuals, instructions, or other
documents or materials that ParkMobile provides or makes
available to Client in any form or medium and which
describe the functionality, components, features, or
requirements of the Services.

"IP_Rights" means any and all registered and unregistered
rights granted, applied for, or otherwise now or hereafter in
existence under or related to any patent, copyright,
trademark, trade secret, database protection, or other
intellectual property rights laws, and all similar or equivalent
rights or forms of protection, in any part of the world.

"Parking Information" means parking zones, parking rates,
parking restrictions, selected payment methods, and other
information necessary for the provision of the Services for
a specific Parking Location.
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"Parking Location" means the location or locations of
Client's on-street parking, off-street parking, reservation
parking, parking lots, parking decks, permitted parking, and
other facilities where ParkMobile Users may park.

"ParkMobile Application" means any and all mobile and/or
web applications, services, or interfaces developed,
hosted, or managed by, on behalf of, or in partnership with
ParkMobile and that are made available to the general
public and that facilitates the payment of parking
transactions.

"ParkMobile User" means an end user that uses the
ParkMobile Application.

"ParkMobile User Data" means information, data, and other
content, in any form or media, that is submitted, posted, or
otherwise transmitted by or on behalf of a ParkMobile User,
directly or indirectly, through the ParkMobile Application.

"PCI Data" means, as applicable, payment card number,
cardholder name, expiration date, card verification code or
value, service code, and/or security-related information
used to authenticate cardholders and/or authorize payment
card transactions

"Personal Data" means (i) any information about an
identified or identifiable individual; or (ii) information that is
not specifically about an identifiable individual but, when
combined with other information, may identify an individual.
Personal Data includes names, email addresses, postal
addresses, telephone numbers, government identification
numbers, financial account numbers, payment card
information, license plate information, online identifiers
(including IP addresses and cookie identifiers), network and
hardware identifiers, geolocation information, and any
information that constitutes “personal data” or “personal
information” within the meaning of any relevant and
applicable data privacy or protection laws.

"Platform" means access-controlled mobile and/or web
applications, services or interfaces developed, hosted, or
managed by, on behalf of, or in partnership with ParkMobile
that are made available to Client to administer, configure,
manage and/or monitor parking sessions, parking rates,
and/or parking restrictions associated with Client’s Parking
Locations.

"Resultant Data" means data and information related to
Client’s, Authorized Users' and/or ParkMobile Users' use of
the Services that is used by ParkMobile in an aggregate
and anonymized manner, including to compile statistical
and performance information related to the provision and
operation of the Services.

"Services" means the ParkMobile Application, the Platform,
and all other services provided by ParkMobile under this
Agreement.
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SCHEDULE 2: SERVICES
ON-DEMAND PARKING SERVICES

ParkMobile offers a service to ParkMobile Users that facilitates the activation of and payment for on-demand parking
using the ParkMobile Application (“On-Demand Parking”).

ParkMobile Users may begin and, if applicable, end a parking transaction in a variety of ways: (1) visiting
https://app.parkmobile.io; (2) calling ParkMobile’s IVR System, or (3) using the ParkMobile Application. In order to register
with ParkMobile and begin a parking session, a consumer simply provide ParkMobile with the information required by
ParkMobile to create an account, including payment method information and license plate number. Thereafter, subsequent
parking sessions only require the ParkMobile User to enter or select the applicable parking duration available for the
applicable location.

The parking zone code of the Client parking areas are indicated on parking signs or on parking meters. Enforcers
of the Client check the validity of parking status real time against the Platform via a web service offering, provided as part
of the Services, to determine if a valid parking right exists. This information can be accessed by using a handheld terminal,
mobile device or personal digital assistant (PDA).

ParkMobile does not provide or pay for Client’s use of handheld terminals, mobile devices or PDAs for enforcement
or any data plans or other items needed for communication between such items and the Services.

At their option, ParkMobile Users will receive parking alert services from ParkMobile via SMS, ParkMobile
Application push notification or email. The ParkMobile User may be notified, for example, when parked for an extended
period of time or when the maximum parking time nears expiration.

ParkMobile Users can use On-Demand Parking anywhere the Services are available.
All parking charges are automatically charged to the ParkMobile User's payment method, and ParkMobile Users

have real time access to an online account-based personal page accessible from https://app.parkmaobile.io to access and
print parking history, receipts, and statements.
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SCHEDULE 3:
CLIENT ELECTRONIC FUNDS AUTHORIZATION FORM

This form authorizes ParkMobile, LLC to make payment to a business electronically. All payments will be paid in the
account designated by the voided check or bank letter attached to this form once it has been verified by
ParkMobile, LLC via telephone call, otherwise a check will be issued to the address on file. It is the responsibility
of the client to notify ParkMobile, LLC of any changes pertinent to electronic payments, such as changes in banking
information or email address.

PAYEE/CLIENT INFORMATION

CLIENT NAME:

ADDRESS:

CONTACT PERSON:

TELEPHONE NUMBER:

VERIFICATION CALL BACK CONTACT PERSON:

VERIFICATION TELEPHONE NUMBER:

PRIMARY FINANCE CONTACT EMAIL:

SECONDARY FINANCE CONTACT EMAIL:

SIGNATURE & TITLE OF AUTHORIZED OFFICIAL:

FINANCIAL INSTITUTION INFORMATION

BANK NAME:

ADDRESS:

CONTACT PERSON:

TELEPHONE:

EMAIL:

NINE DIGIT ROUTING TRANSIT NUMBER:

DEPOSITOR ACCOUNT TITLE:

DEPOSITOR ACCOUNT NUMBER:

TYPE OF ACCOUNT:

PLEASE BE SURE TO ATTACH A VOIDED CHECK OR BANK LETTER TO VERIFY THE ABOVE ACCOUNT
INFORMATION

This authorizes ParkMobile, LLC to send credit entries (and appropriate debit and adjustment entries), electronically
or by any other commercially accepted method, to the account indicated above and to other accounts specified by
Client in the future (the “Account”). This authorizes the financial institution holding the Account to post all such entries.
This authorization will be in effect until ParkMobile receives a written termination notice from Client and has a
reasonable opportunity to act on it.
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This ParkMobile Service Agreement (“Agreement”) is made by and between Parkmobile, LLC, a Delaware limited
liability company, with offices at 1075 Peachtree St. NE, Ste 3100, Atlanta, GA 30309 (“ParkMobile”) and Borough of West
Chester - PA, a Pennsylvania Municipality, with offices at 401 East Gay Street, West Chester, Pennsylvania 19380, United
States (“Client”). This Agreement will become effective as of the last signature date below (the “Effective Date”). In
consideration of the mutual covenants and agreements set forth in this Agreement, the parties agree as follows:

PARTY CONTACTS
Client ParkMobile
Legal Name: Borough of West Chester - PA Legal Name: ParkMobile, LLC
Contact: Ramsey Reiner Sales Rep:
Email: rreiner@west-chester.com Email: maxwell.hogue@arrive.com
Phone: (610) 696-4521 Phone: (877) 727-5457
Address: Address:
401 East Gay Street, West Chester, Pennsylvania ParkMobile, LLC
19380, United States 1075 Peachtree St. NE
Ste 3100

Atlanta, GA 30309

For legal notices:

with a copy to ParkMobile’s Legal Department at the
above address and to legal-notices@parkmobile.io.

SERVICE TERMS

Services ParkMobile will provide Client with the Services related to the following types of parking
transactions: On Demand

3 years beginning on the Effective Date

Initial Term

Renewal This Agreement will automatically renew for additional successive 1 year terms unless earlier
terminated pursuant to this Agreement's express provisions or either party provides written
notice of non-renewal at least before the end of the then-current term (each a "Renewal Term"
and, collectively, together with the Initial Term, the "Term").

Termination Either party may terminate this Agreement effective immediately on written notice to the other

party, if the breaching party materially breaches this Agreement, and such breach: (i) is
incapable of cure; or (ii) being capable of cure, remains uncured 30 days after the non-
breaching party provides the breaching party with written notice of such breach.

Merchant of Record | The parties designate ParkMobile as the merchant of record. Client agrees to pay
ParkMobile $0.20 + 3% of the total transaction amount per transaction for this
service. ParkMobile will remit any amounts due Client in arrears to Client on the 15th of the
following month.
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Parking Locations The Services will be provided to Client in the following locations / geographical territory:

All customer locations

Signage Client will receive one free welcome kit that includes the aluminum signs and/or decal stickers
necessary to complete implementation (installation not included). All signage included in the
welcome kit is designed using ParkMobile's standard signage templates. Custom signage may
be made available to Client for purchase at ParkMobile's current signage rates. Any requested
changes to ParkMobile's standard signage templates will be treated as custom signage.
Additional and/or replacement signage may be purchased by Client at ParkMobile's then-
current signage rates. Installation and maintenance of all signage is Client's sole responsibility.

Governing Law State of Pennsylvania

Schedules This Agreement incorporates the following Schedules: Schedule 1: Client General Terms and
Conditions; Schedule 2: Services

IMPLEMENTATION FEES

Description Units
Implementation Fee 0 $0.00 $0.00
Custom Development 0 $0.00/hr $0.00
Total Implementation Fees: $0.00
Call Center & Customer Support $0.00
Client Support & Maintenance $0.00
Hosting $0.00
Enforcement Portal $0.00
Reporting Portal $0.00
Marketing & Advertising $0.00
Promotional Codes (up to 0) $0.00/month

On Demand User Fee $0.40 per transaction

PSALF Page 2 of 12
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The parties have executed this Agreement as of the Effective Date.

BOROUGH OF WEST CHESTER - PA PARKMOBILE, LLC
By: By:
Name: Name:
Title: Title:
Date: Date:
PSA-LF Page 3 of 12
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SCHEDULE 1:

ParkMobile Service Agreement

CLIENT GENERAL TERMS & CONDITIONS

SERVICES

General. During the term, ParkMobile will provide the
Services to Client in accordance with the terms and
conditions of this Agreement.

Launch Date. The parties will mutually agree upon the
launch date for the Services.

ParkMobile Application. On and after the launch date,
Client's Parking Locations, along with associated Parking
Information, will be made available to the general public
through the ParkMobile Application.

Parking Management Services. Subject to the license
granted in Section 2, Client will be provided access to the
Platform to manage Client's Parking Locations and
associated Parking Information.

Parking Locations. The parties agree that ParkMobile
does not own, operate, manage, or maintain any Parking
Location. Client agrees that ParkMobile is not responsible
for the condition or operation of any Parking Location,
including, but not limited to, the operation of third-party
hardware and/or software-based solutions used by Client at
the Parking Location or for the delivery and/or fulfillment of
parking or other services at the Parking Location.

Publicity of Services. Each party will use commercially
reasonable efforts to market the Services throughout the
Term. All brochures and promotional material to be
distributed by Client will be in a form mutually agreed upon
by the parties, which will not be unreasonably withheld or
delayed.

Exclusivity. Reserved.

PCI DSS. ParkMobile has obtained, and will continue to
maintain throughout the term, Payment Card Industry —
Data Security Standard (PCI DSS) certification.

Online Client General Terms & Conditions. The parties
agree that this Agreement supersedes the Client General
Terms and Conditions that is publicly available at
https://parkmobile.io/client-terms  with respect to the
Services provided under this Agreement.

ACCESS & USE OF PLATFORM

Provision of Access. Subject to and conditioned on
Client's and its Authorized Users' compliance with the terms
and conditions of this Agreement, all applicable laws and
regulations, and Client's payment of fees, ParkMobile
grants Client a non-exclusive, non-transferable right to
access and use the Platform during the Term. Such use is
limited to Client’s internal use. ParkMobile will provide
Client the Access Credentials within a reasonable time
following the Effective Date.

Documentation License. ParkMobile hereby grants to
Client a non-exclusive, non-sublicensable, non-transferable
license to use the Documentation during the Term solely for
Client's internal business purposes in connection with its
use of the Services.

Page 4 of 12
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Use Restrictions. Client will not, directly or indirectly, and
will not permit any third party to, access or use the Platform
except as expressly permitted by this Agreement. For
purposes of clarity and without limiting the generality of the
foregoing, Client shall not, except as this Agreement
expressly permits: (a) copy, modify, or create derivative
works of the Platform or Documentation, in whole or in part;
(b) rent, lease, copy, lend, sell, sublicense, assign,
distribute, publish, transfer, or otherwise make available the
Platform or Documentation to any person or entity; (c)
reverse engineer, disassemble, decompile, decode, adapt,
or otherwise attempt to derive or gain access to any
software component of the Platform, in whole or in part; (d)
bypass or breach any security device or protection used by
the Platform or access or use the Platform other than by an
Authorized User through the use of his or her own then valid
Access Credentials; (e) remove any proprietary notices
from the Platform or Documentation; (f) use the Platform or
Documentation in any manner or for any purpose that
infringes, misappropriates, or otherwise violates any IP
Right or other right of any person, or that violates any
applicable law; (g) upload invalid data, malware, or other
software agents through the Platform; or (h) use the
Platform for any purpose beyond the scope of the access
granted in this Agreement.

Reservation of Rights. Nothing in this Agreement grants
any right, title, or interest in or to (including any license
under) any IP Rights in or relating to, the Services, whether
expressly, by implication, estoppel, or otherwise. All right,
title, and interest in and to the Services are and will remain
with ParkMobile.

Changes. ParkMobile reserves the right, in its sole
discretion, to make any changes to the Services that it
deems necessary or useful to: (a) maintain or enhance: (i)
the quality or delivery of ParkMobile's services to its
customers; (ii) the competitive strength of or market for
ParkMobile's services; or (iii) the Services' cost efficiency or
performance; or (b) to comply with applicable law.

Suspension or Termination of Services. Notwithstanding
anything to the contrary in this Agreement, ParkMobile may
suspend, terminate, or otherwise cancel Client's, any
Authorized User’s, or any other person’s access to or use
of all or any part of the Services, without incurring any
resulting obligation or liability, if: (a) ParkMobile receives a
judicial or other governmental demand or order, subpoena,
or law enforcement request that expressly or by reasonable
implication requires ParkMobile to do so; or (b) ParkMobile
believes, in its good faith and sole discretion, that (i) Client
or any Authorized User has failed to comply with any
material term of this Agreement, or accessed or used the
Services beyond the scope of the rights granted or for a
purpose not authorized under this Agreement; (ii) Client or
any Authorized User is, has been, or is likely to be using the
Services for fraudulent, misleading, or unlawful activities;
(iii) there is a threat or attack on any of the Services; (iv)
Client's or any Authorized User's use of the Services
disrupts or poses a security risk to ParkMobile or to any
other client, end user, vendor or partner of ParkMobile; or

Page 33 of 41



(©® ParkMobile

3.2,

3.3.

4,

By Arrive”

(v) this Agreement expires or is terminated. This Section
does not limit any of ParkMobile's other rights or remedies,
whether at law, in equity, or under this Agreement.

CLIENT RESPONSIBILITIES

Use of Platform Account. Client is responsible and liable
for all uses of the Platform resulting from access provided
by Client, directly or indirectly, whether such access or use
is permitted by or in violation of this Agreement. Client must
notify ParkMobile immediately of any breach of security or
unauthorized use of Client’s account.

Parking Information. Client is responsible for setting all
rates, zones, and other required information regarding its
Parking Locations offered through the ParkMobile
Application and for keeping such information up to date
within the Platform.

Effect of Client Failure or Delay. ParkMobile is not
responsible or liable for any delay or failure of performance
caused in whole or in part by Client's delay in performing,
or failure to perform, any of its obligations under this
Agreement.

SERVICE AND SUPPORT

4.1. Scheduled Maintenance. ParkMobile will use commercially

reasonable efforts to schedule downtime for routine
maintenance of the Services between the hours of 12:00
a.m. and 4:00 a.m., Eastern Time; however, ParkMobile
may modify this window from time-to-time by providing
Client with advance notice. If ParkMobile anticipates that it
will need to perform maintenance activities that are likely to
be disruptive to the use of the Services outside of the
scheduled maintenance window, ParkMobile will use
commercially reasonable efforts to give Client at least 24
hours prior notice. Notwithstanding the foregoing,
ParkMobile reserves the right to perform any required
emergency maintenance work outside of the scheduled
maintenance window. To the extent practicable,
ParkMobile will use commercially reasonable efforts to
notify Client before commencing any emergency
maintenance outside of the scheduled maintenance
window and will use commercially reasonable efforts to limit
or avoid impact to use of the Services.

4.2 Client Support. ParkMobile will use commercially reasonable

43
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efforts to assist Client with any technical support that Client
may reasonably require in using the Services. ParkMobile
will provide technical support for rate and configuration
changes to Client Monday — Friday (excluding holidays)
between the hours of 8:00 a.m. and 6:00 p.m. (ET). For
issues relating to On-Demand Parking Services, Client may
submit a support request via email to
support@parkmobile.io. For issues relating to Reservation
Parking Services, Client may submit a support request via
email to prs@parkmobile.io. ParkMobile will provide Client
with emergency technical support 24 hours a day, seven
days a week, 365 days a year. In the event of an
emergency involving technical and/or system availability
issues, Client may contact the on-call engineer via email to
applicationsupport@parkmobile.io.

End-User Support. ParkMobile will provide customer
support for ParkMobile Users 24 hours a day, seven days
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a week, 365 days a year. There are multiple methods that
ParkMobile Users can access customer support, such as:
ParkMobile’s online ticketing system, in-app chat feature,
and toll-free phone number.

CONFIDENTIAL INFORMATION

General. Neither party will disclose the other party’s
Confidential Information except to its employees, affiliates,
agents, or professional advisors (“Representatives”) who
need to know it and who have a legal obligation to keep it
confidential. The receiving party will use the disclosing
party’s Confidential Information only to exercise rights and
fulfill obligations under this Agreement. The receiving party
will ensure that its Representatives are also subject to the
same non-disclosure and use obligations. The receiving
party may disclose the other party's Confidential
Information when required by law after giving reasonable
notice to the disclosing party, if permitted by law.

Personal Data. In the event a party discloses Personal
Data to the other party, the receiving party will have the right
to use the Personal Data only as required and necessary to
perform its obligations under this Agreement.

INTELLECTUAL PROPERTY OWNERSHIP

Client Data. Client Data remains the sole and exclusive
property of Client. Client grants ParkMobile a perpetual,
irrevocable, royalty-free license to use Client Data in
connection with the Services.

Client Brand Features. Client grants to ParkMobile a
nonexclusive, nonsublicensable, nontransferable, royalty
free license during the term to display Client's Brand
Features in connection with providing and/or marketing the
Services. ParkMobile will not make any use of Client’s
Brand Features in a manner that dilutes, tarnishes or blurs
the value of such Brand Features.

ParkMobile IP. Client acknowledges that, as between
Client and ParkMobile, ParkMobile owns all right, title, and
interest, including all IP Rights, in and to the Services,
including but not limited to the ParkMobile Application and
the Platform.

ParkMobile Brand Features. ParkMobile grants to Client
a nonexclusive, nonsublicensable, nontransferable, royalty
free license during the term to display ParkMobile’s Brand
Features in connection with the Services, subject to
ParkMobile’s Brand Guidelines available at
https://parkmobile.io/company/parkmobile-media-
assets/logos/. Client will not make any use of ParkMobile’s
Brand Features in a manner that dilutes, tarnishes or blurs
the value of such Brand Features.

6.5. ParkMobile User Data. ParkMobile User Data remains the

sole and exclusive property of ParkMobile. Client will not,
directly or indirectly: (i) sell or resell ParkMobile User Data
in any capacity or form; (ii) create any derivative work using
ParkMobile User Data; or (iii) use ParkMobile User Data for
purposes other than those specifically allowed in this
Agreement. Notwithstanding the foregoing, the parties
acknowledge and agree that ParkMobile will not sublicense
or provide any PCI Data to Client.
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Resultant Data. Resultant Data remains the sole and
exclusive property of ParkMobile. ParkMobile grants Client
a revocable, royalty-free, non-exclusive, non-assignable,
non-transferable license to applicable Resultant Data for
the duration of the term only for Client’s internal use in
connection with the Services.

Reservation of Rights. ParkMobile reserves all rights not
expressly granted to Client in this Agreement. Except for
the limited rights and licenses expressly granted under this
Agreement, nothing in this Agreement grants, by
implication, waiver, estoppel, or otherwise, to Client or any
third party any IP Rights or other right, title, or interest in or
to the ParkMobile Application and/or the Platform.

FEES AND PAYMENT

Fees. Client shall pay ParkMobile the fees set forth in the
Agreement that incorporates these Client General Terms &
Conditions ("Eees") in accordance with this Section 7.

7.2 Payment Terms. The parties designate ParkMobile as the

7.3.

7.4,

7.5.

7.6.
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merchant of record. Client agrees to pay ParkMobile $0.20
+ 3% of the total transaction amount per transaction for this
service. On or before the 15th day of each month,
ParkMobile will disburse to Client all parking fees
ParkMobile received during the preceding month from
ParkMobile Users on behalf of Client as a direct result of
this Agreement, less any amounts owed to ParkMobile.

Taxes. All fees and other amounts payable by Client under
this Agreement are exclusive of taxes and similar
assessments. Without limiting the foregoing, Client is
responsible for all sales, use, and excise taxes, and any
other similar taxes, duties, and charges of any kind imposed
by any federal, state, or local governmental or regulatory
authority on any amounts payable by Client hereunder,
other than any taxes imposed on ParkMobile’s income.

Late Payment. If Client fails to make any payment when
due then, in addition to all other remedies that may be
available: (a) ParkMobile may charge interest on the past
due amount at the rate of 1.5% per month calculated daily
and compounded monthly or, if lower, the highest rate
permitted under applicable law; (b) Client shall reimburse
ParkMobile for all costs incurred by ParkMobile in collecting
any late payments or interest, including attorneys' fees,
court costs, and collection agency fees; and (c) if such
failure continues for thirty (30) days following written notice
thereof, ParkMobile may suspend performance of the
Services until all past due amounts and interest thereon
have been paid, without incurring any obligation or liability
to Client or any other person by reason of such suspension.

No Deductions or Setoffs. All amounts payable to
ParkMobile under this Agreement shall be paid by Client to
ParkMobile in full without any setoff, recoupment,
counterclaim, deduction, debit, or withholding for any
reason (other than any deduction or withholding of tax as
may be required by applicable law).

Fee Increases. Beginning on the first anniversary of the
Effective Date and continuing annually thereafter on a
compounding basis, fees shall increase by ten percent
(10%) or the percentage equal to the average increase in
all items under the Consumer Price Index over the prior 12-
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month period, whichever is greater. Based on this criteria,
fees shall then round up to the nearest two (2) decimal
places. This change will take effect without prior notice to
Client.

Limited Payment Agent. Client appoints ParkMobile as its
agent for the limited purpose of receiving, holding, and
settling payments made by ParkMobile Users to Client in
connection with the Services. Client acknowledges and
agrees that receipt of payment from ParkMobile Users in
connection with the Services by ParkMobile shall be
deemed the same as receipt by Client itself.

REPRESENTATIONS AND WARRANTIES

Mutual. Each party represents, warrants and covenants to
the other party that: (a) it is duly organized, validly existing,
and in good standing as a corporation or other legal entity
under the laws of the jurisdiction of its incorporation or other
organization; (b) it has the full right, power, and authority to
enter into and perform its obligations and grant the rights,
licenses, consents, and authorizations it grants or is
required to grant under this Agreement; (c) the
representative that is executing this Agreement has been
duly authorized by all necessary corporate or organizational
action of such party; and (d) when executed and delivered
by both parties, this Agreement will constitute the legal,
valid, and binding obligation of such party, enforceable
against such party in accordance with its terms.

ParkMobile. ParkMobile represents, warrants, and
covenants to Client that ParkMobile will perform the
Services using personnel of required skill, experience, and
qualifications and in a professional and workmanlike
manner in accordance with generally recognized industry
standards for similar services and will devote adequate
resources to meet its obligations under this Agreement.

Disclaimers. EXCEPT FOR THE  EXPRESS
WARRANTIES SET FORTH IN SECTION 8.1 AND
SECTION 8.2, ALL SERVICES ARE PROVIDED “AS IS.”
PARKMOBILE SPECIFICALLY DISCLAIMS ALL IMPLIED
WARRANTIES OF MERCHANTABILITY, FITNESS FOR A
PARTICULAR PURPOSE, TITLE, AND NON-
INFRINGEMENT, AND ALL WARRANTIES ARISING
FROM COURSE OF DEALING, USAGE, OR TRADE
PRACTICE. WITHOUT LIMITING THE FOREGOING,
PARKMOBILE DOES NOT WARRANT THAT THE
SERVICES OR ANY PRODUCTS OR RESULTS OF THE
USE THEREOF WILL BE UNINTERRUPTED OR ERROR-
FREE. PARKMOBILE SHALL NOT BE LIABLE FOR
DELAYS, INTERRUPTIONS, SERVICE FAILURES, OR
OTHER PROBLEMS INHERENT IN USE OF THE
INTERNET AND ELECTRONIC COMMUNICATIONS.

INDEMNIFICATION

Mutual. Each party will indemnify, defend, and hold
harmless the other party from and against any and all
losses, damages, liabilities, costs (including reasonable
attorneys' fees) ("Losses") incurred as a result from any
third-party claim, suit, action, or proceeding ("Third-Party
Claim") to the extent it arises from a breach of the
indemnifying party's representations and warranties under
this Agreement.
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ParkMobile. ParkMobile will indemnify, defend, and hold
harmless Client from and against any and all Losses
incurred by Client resulting from any Third-Party Claim that
the Platform or any use of the Platform in accordance with
this Agreement, infringes or misappropriates such third
party’s IP Rights, provided that Client promptly notifies
ParkMobile in writing of the claim, cooperates with
ParkMobile, and allows ParkMobile sole authority to control
the defense and settlement of such claim.

Client. Client will indemnify, defend, and hold harmless
ParkMobile from and against any and all Losses incurred
by ParkMobile resulting from any Third-Party Claim arising
out of Client’s disclosure or use of ParkMobile User Data in
violation of this Agreement.

Mitigation. If any of the Services are claimed to, or in
ParkMobile’s opinion are likely to, infringe, misappropriate,
or otherwise violate any third-party IP Rights, or if Client’s
use of the Services is enjoined or threatened to be enjoined,
ParkMobile may, at its option and sole cost and expense:
(a) obtain the right for Client to continue to use the Services
as contemplated by this Agreement; (b) modify or replace
the Services, in whole or in part, to seek to make the
Services (as so modified or replaced) non-infringing, while
providing equivalent features and functionality, in which
case such modifications or replacements will constitute the
Services, as applicable, under this Agreement; or (c) by
written notice to Client, terminate this Agreement and
require Client toimmediately cease any use of the Services.

Sole Remedy. THIS SECTION 9 SETS FORTH CLIENT’S
SOLE REMEDIES AND PARKMOBILE’S SOLE LIABILITY
AND OBLIGATION FOR ANY ACTUAL, THREATENED,
OR ALLEGED CLAIMS THAT THE SERVICES OR ANY
SUBJECT MATTER OF THIS AGREEMENT INFRINGES,
MISAPPROPRIATES, OR OTHERWISE VIOLATES ANY
INTELLECTUAL PROPERTY RIGHTS OF ANY THIRD
PARTY.

LIMITATION OF REMEDIES AND DAMAGES

Exclusion of Damages. EXCEPT AS OTHERWISE
PROVIDED IN SECTION 10.3, IN NO EVENT WILL
PARKMOBILE OR ANY OF ITS LICENSORS, SERVICE
PROVIDERS, OR SUPPLIERS BE LIABLE UNDER OR IN
CONNECTION WITH THIS AGREEMENT OR ITS
SUBJECT MATTER UNDER ANY LEGAL OR EQUITABLE
THEORY, INCLUDING BREACH OF CONTRACT, TORT
(INCLUDING NEGLIGENCE), STRICT LIABILITY, AND
OTHERWISE, FOR ANY: (A) LOSS OF PRODUCTION,
USE, BUSINESS, REVENUE, OR PROFIT OR
DIMINUTION IN VALUE; (B) IMPAIRMENT, INABILITY TO
USE OR LOSS, INTERRUPTION, OR DELAY OF THE
SERVICES; (C) LOSS, DAMAGE, CORRUPTION, OR
RECOVERY OF DATA, OR BREACH OF DATA OR
SYSTEM SECURITY; (D) COST OF REPLACEMENT
GOODS OR SERVICES; (E) LOSS OF GOODWILL OR
REPUTATION; OR (F) CONSEQUENTIAL, INCIDENTAL,
INDIRECT, EXEMPLARY, SPECIAL, ENHANCED, OR
PUNITIVE DAMAGES, REGARDLESS OF WHETHER
SUCH PERSONS WERE ADVISED OF THE POSSIBILITY
OF SUCH LOSSES OR DAMAGES OR SUCH LOSSES
OR DAMAGES WERE OTHERWISE FORESEEABLE,
AND NOTWITHSTANDING THE FAILURE OF ANY

10.2

10.3

1.
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AGREED OR OTHER REMEDY OF ITS ESSENTIAL
PURPOSE.

Cap on Monetary Liability. EXCEPT AS OTHERWISE
PROVIDED IN SECTION 10.3, IN NO EVENT WILL THE
COLLECTIVE AGGREGATE LIABILITY OF PARKMOBILE
ARISING OUT OF OR RELATED TO THIS AGREEMENT,
WHETHER ARISING UNDER OR RELATED TO BREACH
OF CONTRACT, TORT (INCLUDING NEGLIGENCE),
STRICT LIABILITY, OR ANY OTHER LEGAL OR
EQUITABLE THEORY, EXCEED ONE TIMES THE TOTAL
AMOUNTS PAID TO PARKMOBILE UNDER THIS
AGREEMENT IN THE 12 MONTH PERIOD PRECEDING
THE EVENT GIVING RISE TO THE CLAIM. THE
FOREGOING LIMITATIONS APPLY EVEN IF ANY
REMEDY FAILS OF ITS ESSENTIAL PURPOSE.

Exceptions. The exclusions and limitations in Section 10.1
and Section 10.2 do not apply to ParkMobile's obligations
under Section 9 or liability for ParkMobile's gross
negligence or willful misconduct.

ADDITIONAL TERMS

11.1 Omnia. ParkMobile is an awarded vendor with Omnia

12,
121

("Omnia") to provide integrated parking management
systems to public agencies at established rates as set forth
in the applicable Omnia Contract (“Omnia Contract”).
Client's procurement code authorizes the use of other
contracts, including the Omnia Contract, as an acceptable
method of procurement of competitively bid prices. Except
as supplemented by the terms of this Agreement, all terms
and provisions of the Omnia Contract remain unchanged
and in full force and effect.

GENERAL TERMS

Assignment. Client shall not assign or otherwise transfer
any of its rights, or delegate or otherwise transfer any of its
obligations or performance under this Agreement, in each
case whether voluntary, involuntarily, by operation of law,
or otherwise, without ParkMobile's prior written consent. No
assignment, delegation, or transfer will relieve Client of any
of its obligations or performance under this Agreement. Any
purported assignment, delegation, or transfer in violation of
this Section 12.1 is void. This Agreement is binding upon
and inures to the benefit of the parties and their respective
successors and permitted assigns.

12.2 Severability. If a court of competent jurisdiction holds any

term or provision of this Agreement to be invalid, illegal or
unenforceable, the rest of the Agreement will remain in
effect.

12.3 Headings. The headings in this Agreement are for reference

only and do not affect the interpretation of this Agreement.

12.4 Notices. Any notice or communication permitted or required
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under this Agreement must be in writing and will be deemed
received by the addressee: (a) when received, if delivered
by hand with signed confirmation of receipt; (b) when
received, if sent by a nationally recognized overnight
courier, signature required; (c) when sent, if by email (with
confirmation of transmission), if sent during the addressee’s
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normal business hours, and on the next business day, if
sent after the addressee’s normal business hours; and (d)
on the third business day after the date mailed by certified
or registered mail, return receipt requested, postage
prepaid. Notices must be sent to the attention of the
respective party's legal department at the address set forth
at the beginning of this Agreement or such other address
as either party may specific in writing. Any notice permitted
or required under this Agreement that is sent to ParkMobile
shall also be sent via email to legal-notices@parkmobile.io.

Governing Law. This Agreement and all related
documents, and all matters arising out of or relating to this
Agreement, whether sounding in contract, tort, or statute
are governed by, and construed in accordance with, the
laws of the State of Pennsylvania, United States of America
(including its statutes of limitations).

Amendment; Waivers. Any amendment must be in writing,
signed by both parties, and expressly state that it is
amending this Agreement. No waiver by any party will be
effective unless explicitly set forth in writing and signed by
the party so waiving. No terms or conditions stated in a
Client purchase order, vendor onboarding process or web
portal, or any other Client order documentation shall be
incorporated into or form any part of this Agreement, and all
such terms or conditions shall be null and void,
notwithstanding any language to the contrary therein,
whether signed before or after this Agreement.

Entire Agreement. This Agreement, together with any
other documents incorporated herein by reference,
constitutes the sole and entire agreement of the parties with
respect to the subject matter of this Agreement and
supersedes all prior and contemporaneous
understandings, agreements, representations, and
warranties, both written and oral, with respect to such
subject matter.

Third-Party Beneficiaries. There are no third-party
beneficiaries under this Agreement.

Force Majeure. Neither party will be liable to the other for
any delay or failure to perform any obligation under this
Agreement (except for a failure to pay Fees) if the delay or
failure results from any cause beyond such party’s
reasonable control, including acts of God, labor disputes or
other industrial disturbances, systemic electrical,
telecommunications, or other utility failures, earthquakes,
storms or other elements of nature, pandemics, blockages,
embargoes, riots, acts or orders of government, acts of
terrorism, or war.

Independent Contractors. The parties to this Agreement
are independent contractors. The parties do not intend, and
nothing in this Agreement should be construed, to create or
enter into any partnership, joint venture, employment,
franchise, agency, or similar relationship. Neither party has
the power to bind the other or incur obligations on the other
party’s behalf without the other party’s prior written consent.

Export Control. Client will comply with all export and
import laws and regulations of the United States and other
applicable jurisdictions. Without limiting the foregoing,
Client: (i) represents and warrants that it is not listed on any
U.S. government list of prohibited or restricted parties or

ParkMobile Service Agreement

located (or a national of) a country that is subject to a U.S.
government embargo or that has been designated by the
U.S. government as a “terrorist supporting” country; (ii) will
not (and will not permit any third parties to) access or use
any Service in violation of any U.S. export embargo,
prohibition or restriction, and (iii) will not submit to any
Service any information that is controlled under the U.S.
International Traffic in Arms Regulation.

12.12 Interpretation. This Agreement shall be construed without

12.13

13.
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regard to any presumption or rule requiring construction or
interpretation against the party drafting an instrument or
causing any instrument to be drafted. The Schedules
referred to herein shall be construed with, and as an integral
part of, this Agreement to the same extent as if they were
set forth verbatim herein.

Counterparts. The parties may execute this Agreement in
counterparts, including PDF and other electronic copies,
which taken together will constitute one instrument.

DEFINITIONS

"Access Credentials" means any user name, identification
number, password, license or security key, security token,
PIN, or other security code, method, technology, or device,
used alone or in combination, to verify an individual's
identity and authorization to access and use the Platform.

"Authorized User" means Client's employee, consultant,
contractor, and agent who is authorized by Client to access
and use the Platform under the rights granted to Client
pursuant to this Agreement.

"Brand Features" means a party’s trade names,
trademarks, service marks, logos, domain names, and
other distinctive brand features.

"Client Data" means any data specific to Client’'s operation
that is provided by Client to ParkMobile to be used in the
provision of Services that is not available to ParkMobile
publicly or by other means.

"Confidential Information" means information that one party
(or an affiliate) discloses to the other party under this
Agreement, and that is marked as confidential or would
normally be considered confidential information under the
circumstances. It does not include information that is
independently developed by the recipient, is rightfully given
to the recipient by a third party without confidentiality
obligations or becomes public through no fault of the
recipient.

"Documentation" means any manuals, instructions, or other
documents or materials that ParkMobile provides or makes
available to Client in any form or medium and which
describe the functionality, components, features, or
requirements of the Services.

"IP_Rights" means any and all registered and unregistered
rights granted, applied for, or otherwise now or hereafter in
existence under or related to any patent, copyright,
trademark, trade secret, database protection, or other
intellectual property rights laws, and all similar or equivalent
rights or forms of protection, in any part of the world.

"Parking Information" means parking zones, parking rates,
parking restrictions, selected payment methods, and other
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information necessary for the provision of the Services for
a specific Parking Location.

"Parking Location" means the location or locations of
Client’'s on-street parking, off-street parking, reservation
parking, parking lots, parking decks, permitted parking, and
other facilities where ParkMobile Users may park.

"ParkMobile Application" means any and all mobile and/or
web applications, services, or interfaces developed,
hosted, or managed by, on behalf of, or in partnership with
ParkMobile and that are made available to the general
public and that facilitates the payment of parking
transactions.

"ParkMobile _User" means an end user that uses the
ParkMobile Application.

"ParkMobile User Data" means information, data, and other
content, in any form or media, that is submitted, posted, or
otherwise transmitted by or on behalf of a ParkMobile User,
directly or indirectly, through the ParkMobile Application.

"PCIl Data" means, as applicable, payment card number,
cardholder name, expiration date, card verification code or
value, service code, and/or security-related information
used to authenticate cardholders and/or authorize payment
card transactions

"Personal Data" means (i) any information about an
identified or identifiable individual; or (ii) information that is
not specifically about an identifiable individual but, when
combined with other information, may identify an individual.
Personal Data includes names, email addresses, postal
addresses, telephone numbers, government identification
numbers, financial account numbers, payment card
information, license plate information, online identifiers
(including IP addresses and cookie identifiers), network and
hardware identifiers, geolocation information, and any
information that constitutes “personal data” or “personal
information” within the meaning of any relevant and
applicable data privacy or protection laws.

"Platform" means access-controlled mobile and/or web
applications, services or interfaces developed, hosted, or
managed by, on behalf of, or in partnership with ParkMobile
that are made available to Client to administer, configure,
manage and/or monitor parking sessions, parking rates,
and/or parking restrictions associated with Client’'s Parking
Locations.

"Resultant Data" means data and information related to
Client’s, Authorized Users' and/or ParkMobile Users' use of
the Services that is used by ParkMobile in an aggregate
and anonymized manner, including to compile statistical
and performance information related to the provision and
operation of the Services.

"Services" means the ParkMobile Application, the Platform,
and all other services provided by ParkMobile under this
Agreement.
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SCHEDULE 2: SERVICES
ON-DEMAND PARKING SERVICES

ParkMobile offers a service to ParkMobile Users that facilitates the activation of and payment for on-demand parking
using the ParkMobile Application (“On-Demand Parking”).

ParkMobile Users may begin and, if applicable, end a parking transaction in a variety of ways: (1) visiting
https://app.parkmobile.io; (2) calling ParkMobile’s IVR System, or (3) using the ParkMobile Application. In order to register
with ParkMobile and begin a parking session, a consumer simply provide ParkMobile with the information required by
ParkMobile to create an account, including payment method information and license plate number. Thereafter, subsequent
parking sessions only require the ParkMobile User to enter or select the applicable parking duration available for the
applicable location.

The parking zone code of the Client parking areas are indicated on parking signs or on parking meters. Enforcers
of the Client check the validity of parking status real time against the Platform via a web service offering, provided as part
of the Services, to determine if a valid parking right exists. This information can be accessed by using a handheld terminal,
mobile device or personal digital assistant (PDA).

ParkMobile does not provide or pay for Client’s use of handheld terminals, mobile devices or PDAs for enforcement
or any data plans or other items needed for communication between such items and the Services.

At their option, ParkMobile Users will receive parking alert services from ParkMobile via SMS, ParkMobile
Application push notification or email. The ParkMobile User may be notified, for example, when parked for an extended
period of time or when the maximum parking time nears expiration.

ParkMobile Users can use On-Demand Parking anywhere the Services are available.
All parking charges are automatically charged to the ParkMobile User's payment method, and ParkMobile Users

have real time access to an online account-based personal page accessible from https://app.parkmaobile.io to access and
print parking history, receipts, and statements.

PSA-LF Page 10 of 12

rev. 09/22

Page 39 of 41



@ Pal‘kMObile ParkMobile Service Agreement

By Arrive”

PSA-LF Page 11 of 12

rev. 09/22

Page 40 of 41



@ Pal‘kMObile ParkMobile Service Agreement

By Arrive”

SCHEDULE 3:
CLIENT ELECTRONIC FUNDS AUTHORIZATION FORM

This form authorizes ParkMobile, LLC to make payment to a business electronically. All payments will be paid in the
account designated by the voided check or bank letter attached to this form once it has been verified by
ParkMobile, LLC via telephone call, otherwise a check will be issued to the address on file. It is the responsibility
of the client to notify ParkMobile, LLC of any changes pertinent to electronic payments, such as changes in banking
information or email address.

PAYEE/CLIENT INFORMATION

CLIENT NAME:

ADDRESS:

CONTACT PERSON:

TELEPHONE NUMBER:

VERIFICATION CALL BACK CONTACT PERSON:

VERIFICATION TELEPHONE NUMBER:

PRIMARY FINANCE CONTACT EMAIL:

SECONDARY FINANCE CONTACT EMAIL:

SIGNATURE & TITLE OF AUTHORIZED OFFICIAL:

FINANCIAL INSTITUTION INFORMATION

BANK NAME:

ADDRESS:

CONTACT PERSON:

TELEPHONE:

EMAIL:

NINE DIGIT ROUTING TRANSIT NUMBER:

DEPOSITOR ACCOUNT TITLE:

DEPOSITOR ACCOUNT NUMBER:

TYPE OF ACCOUNT:

PLEASE BE SURE TO ATTACH A VOIDED CHECK OR BANK LETTER TO VERIFY THE ABOVE ACCOUNT
INFORMATION

This authorizes ParkMobile, LLC to send credit entries (and appropriate debit and adjustment entries), electronically
or by any other commercially accepted method, to the account indicated above and to other accounts specified by
Client in the future (the “Account”). This authorizes the financial institution holding the Account to post all such entries.
This authorization will be in effect until ParkMobile receives a written termination notice from Client and has a
reasonable opportunity to act on it.
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