© ParkMobile

PARKING SERVICES AGREEMENT

This Parking Services Agreement (“Agreement”) is between Parkmobile, LLC, a Delaware limited
liability company, with offices at 1100 Spring St NW, Suite 200, Atlanta, GA 30309 (“Parkmobile”) and
the City of Redondo Beach, a chartered municipal corporation, with offices at 415 Diamond Street,
Redondo Beach, CA 90277 (“Client”). This Agreement will become effective as of the last signature date
below (the “Effective Date”).

RECITALS:

WHEREAS, Parkmobile is engaged in the business of providing integrated solutions for the
management of parking-related matters, which may include providing a system for the electronic payment
of on-demand, reservation and/or permit parking, related back-office administration, and assistance with
and a system for the marketing and sale of such parking through the Internet and Parkmobile proprietary
websites and mobile applications (collectively, the parking services purchased by Client hereunder and as
further described in Schedule 1 are referred to as the “Parkmobile Services™); and

WHEREAS, Parkmobile and Client desire to enter into a mutually beneficial arrangement pursuant
to which Parkmobile will provide the Parkmobile Services to Client as described herein; and

NOW, THEREFORE, in consideration of the terms, conditions, covenants and agreements
contained herein, and other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged by the parties hereto, the parties hereto agree as follows:

ARTICLE 1
DEFINITIONS

Except as otherwise expressly indicated in this Agreement, the following terms if used in this Agreement
will have the following meanings (such meanings to be applicable equally to the singular and plural forms
of the terms defined):

1.1 “Agreement” means this Parking Services Agreement, any additional terms and conditions
which are acknowledged or agreed upon by Client in connection with the Parkmobile Services, and any
agreements or orders referencing this Parking Services Agreement, all as amended from time to time.

1.2 “Application” means Parkmobile’s proprietary mobile applications and other properties as
Parkmobile may develop for use in connection with the Parkmobile Services, including for the purpose of
scheduling, starting, extending and completing Transactions and making payment for all related charges
and fees.

1.3 “Emerging Parking Revenue” means the Total Price generated by Users using an Emerging
Payment Method less User Fees charged by Parkmobile, Transaction Processing Fees, and any applicable
bank transfer and other third-party fees.

1.4 “Facility” means the parking facilities listed in Schedule 3, which is attached hereto and
incorporated herein, and any additional parking facilities agreed upon in writing by the parties from time to
time.
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1.5 “Fees” means any and all fees charged by Parkmobile in connection with the Parkmobile
Services.

1.6 “Inventory” means parking space inventory at the Facilities.
1.7 “IVR System” means Parkmobile’s interactive voice response system.

1.8 “Law” means any applicable laws, rules or regulations, as amended and updated from time
to time.

1.9 “Net Parking Revenue” means the Total Price generated by Users using a Traditional
Payment Method, less User Fees charged by Parkmobile, Transaction Processing Fee, and any applicable
bank transfer and other third-party fees.

1.10  “Parking Fee” means, for each Transaction, the amount set by Client for a given
Transaction. Parking Fees do not include the User Fee.

1.11  “Parking Permit” means a pre-paid parking permit featuring a bar-code, alphanumeric
combination or other identification credential (e.g. license plate, Transaction number, beacon identification,
RFID tag, sticker, proxy cards, etc.) to be scanned upon arrival at a Facility and which will grant the User
a license to park one (1) vehicle at the Facility for a specified period of time, subject to the applicable rules
and regulations for use of the Facility as determined by Client.

1.12  “Personal Information” means any information that identifies or could be used to identify
an individual.

1.13  “Platform” means collectively the Application; Parkmobile Services; Site(s); IVR System;
Technology; any Parkmobile technologies, functions, servers, databases, and parking management systems;
other Parkmobile products, services, content, features, technologies, functions, applications, and related
websites or other applications; and any updates, changes, revisions or additions thereto.

1.14  “Report” means a detailed statement of information related to the Transactions, as more
particularly described in Schedule 2 attached to this Agreement and incorporated herein.

1.15  “Service Fee” means the fees charged by Parkmobile in connection with the Parkmobile
Services and listed as Service Fees on Schedule 3.

1.16  “Site(s)” means any website owned or controlled by Parkmobile.

1.17  “Technology” means any and all Parkmobile technology (including, but not limited to,
application programming interfaces, software, etc.) provided by Parkmobile to Client that is necessary for
Client to use and access the Parkmobile Services solely as contemplated hereunder.

1.18  “Total Price” means the total amount to be charged to the User for each type of Transaction,
including (as applicable) the Parking Fee, any User Fee, Service Fee or other fees which may be charged
in accordance with this Agreement, including Schedule 3.

1.19  “Transaction” means a User’s purchase through the Platform of the right to use a parking
space, charging station, or other service for a certain period of time.



1.20  “Transaction Processing Fee” means merchant processing, gateway and related fees at
$0.15 plus 3% of the Total Price per authorized Transaction or such other amount as expressly set forth on
Schedule 3.

1.21  “User” means the individual end user using the Platform other than Client.

1:22 “User Data” means all data collected from Users in connection with their use of the
Platform, including during the registration process and which may include Personal Information.

1.23  “User Fee” means the fees charged by Parkmobile in connection with the Parkmobile
Services and listed as User Fees on Schedule 3.

ARTICLE 2
PARKMOBILE SERVICES

2.1 Services Provided by Parkmobile. During the Term (as defined below), Parkmobile shall
provide the Parkmobile Services for Client. The parties mutually shall agree upon the launch date for the
Parkmobile Services. Parkmobile shall provide the Parkmobile Services in accordance with the service
levels set forth on Schedule 2, as the same may be amended by Parkmobile from time to time. If Client
desires additional services that are not expressly agreed upon in this Agreement, the parties shall negotiate
regarding such additional services, including the amount of additional compensation to Parkmobile, and
will memorialize their agreement, if any, in either a separate written contract or an amendment to this
Agreement, executed by both parties.

2.2 Help and Support. Parkmobile shall assist Client with technical support that Client may
reasonably require in relation to the Parkmobile Services. Parkmobile agrees to provide Client with the
preventative maintenance, corrective maintenance, adaptive maintenance and online, on-site and telephone
support with respect to the Parkmobile Services that it generally provides to clients.

2.3 Error Corrections. Each of Parkmobile and Client shall promptly notify the other of any
errors or interruptions in the Parkmobile Services. In the event of any errors or interruptions in the
Parkmobile Services, Parkmobile’s shall make commercially reasonable efforts to repair or restore that
portion of the Parkmobile Services promptly. The form of such repair or restoration will be determined by
Parkmobile.

24 Publicity of Services. Subject to Section 5.7 below, all brochures and promotional
materials to be distributed by Client in connection with the Parkmobile Services shall be in a form mutually
agreed upon by the parties, which approval shall not be unreasonably withheld or delayed.

2.5 Cooperation. Each party shall reasonably cooperate with the other party to permit such
party to perform its duties and obligations under this Agreement in a timely manner.

2.6 Reserved.

2.7 Authority of the Parties. Each party acknowledges and agrees that it has no authority to
act on behalf of the other party other than as expressly set forth in this Agreement or to enter into any
contract or to incur any liability on behalf of the other party. Each party covenants that it shall not at any
time represent, either orally or in writing, that it has any right, power or authority with respect to the other

party.



2.8 Status Meetings. On periodic basis, but not less than twice per year, a designated
representative of each party shall conduct a joint meeting to discuss the status of the Parkmobile Services
and the parties’ relationship hereunder, as well as to answer questions, gather information and resolve
disputes that may occur from time to time. The parties shall ensure that the representatives of the parties
shall communicate directly with one another and work directly with one another to work to ensure that all
Parkmobile Services are completed on a timely and complete basis. All meetings pursuant to this
Section 2.8 may be face to face, video or telephonic meetings as may be agreed upon by the parties. Each
party shall bear its own costs of attending or participating in such meetings.

2.9 Parking Information. Client is responsible for setting rates and zones and other required
information regarding its parking inventory offered through the Parkmobile Services and for keeping such
information up to date within the Parkmobile Services.

ARTICLE 3
FEES; EXPENSES

3.1 Fees. The Fees applicable to the Parkmobile Services are set forth on Schedule 3. For each
Transaction, Parkmobile shall charge the User the Total Price. Parkmobile reserves the right to increase
Fees upon sixty (60) days notice to Client which notice may be via email, web portal or other method. In
the event Parkmobile exercises its right to increase Fees, Client may terminate this Agreement by providing
Parkmobile with 45 (forty-five) days written notice, so long as it provides written notice to Parkmobile
within thirty (30) days of Client receiving notice of the fee increase.

3.2 Merchant of Record. In accordance with Schedule 3, Client will pay Parkmobile all
amounts due Parkmobile within forty-five (45) business days after Client’s receipt of Parkmobile’s invoice.

3.3 Taxes. Except as otherwise noted herein, Parkmobile’s prices do not include sales, use,
revenue, excise or similar taxes. Accordingly, in addition to the prices specified herein, the amount of any
sales, use, revenue, excise or other similar tax applicable to the Parkmobile Services provided hereunder
shall be paid by Client, or, in lieu thereof, Client shall provide Parkmobile with a tax exemption certificate
issued by the appropriate taxing authority.

34 Billing Disputes. Client shall provide Parkmobile with detailed written notice of any
amount(s) Client reasonably disputes within forty-five (45) days of the receipt of invoice for said amount(s)
atissue. Client shall be entitled to suspend payment of the disputed amount if it has, in good faith, disputed
an invoice and is diligently trying to resolve the dispute.

3.5 Expenses. Except as otherwise provided herein, Parkmobile shall not charge Client any
costs for the integration of Client’s system(s) or for the management of the Parkmobile Services.
Parkmobile shall charge Client for ordinary, necessary and reasonable third-party costs on a direct cost
basis and only after the prior approval of Client.

ARTICLE 4
TERM; TERMINATION

4.1 Term. The initial term of this Agreement shall commence as of the Effective Date and
end two (2) years from the Effective Date (the “Initial Term”). Following the Initial Term, the Agreement
shall automatically renew for up to three (3) consecutive one (1) year renewal terms (each a “Renewal
Term”). However, either party may give written notice to the other of its intent not to renew this Agreement
at least thirty (30) days prior notice. The date on which this Agreement is terminated or expires as provided
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herein is called the “Termination Date,” and the period from the Effective Date through the Termination
Date is herein called the “Term.”

4.2 Termination for Cause.

(a) Either party may terminate this Agreement upon forty-five (45) days prior written
notice to requested date.

(b) Either party may terminate this Agreement, including the rights granted herein, if
the other party breaches any provision of this Agreement and fails to remedy such breach within forty-five
(45) days after receiving written notice thereof.

(c) Should a party (i) make a general assignment for the benefit of creditors;
(i1) institute liquidation proceedings or proceedings to be adjudicated as voluntarily bankrupt; (iii) consent
to the filing of a petition of bankruptcy against it; (iv) be adjudicated by a court of competent jurisdiction
as being bankrupt or insolvent; (v) seek reorganization under any bankruptcy act; (vi) consent to the filing
of a petition seeking such reorganization; or (vii) have a decree entered against it by a court of competent
jurisdiction appointing a receiver, liquidator, trustee, or assignee in bankruptcy or in an insolvency covering
all or substantially all of such party’s property or providing for the liquidation or dissolution of such party’s
property or business affairs; then, in any such event, the other party, at its option and without prior notice,
may terminate this Agreement effective immediately.

4.3 Effect of Termination.

(a) Upon termination or expiration of this Agreement (i) each party shall pay the other
party any amounts then accrued and properly payable under this Agreement; (ii) each party promptly shall
return to the other party all Confidential Information of such other party, (iii) Client promptly shall return
to Parkmobile all materials in its possession provided by Parkmobile or otherwise created or produced by
Parkmobile in connection with the performance of the Parkmobile Services hereunder; and (iv) Client shall
discontinue all use of the Technology and any and all intellectual property of Parkmobile.

(b) Notwithstanding the exercise by any party of its rights under this Article 4, no
termination of this Agreement shall relieve either party of its liability for the payment or performance of
any obligation accrued prior to the Termination Date (including any indemnification obligation arising
hereunder, whether or not notice of such indemnification claim has been given before such termination).



ARTICLE 5
ADDITIONAL COVENANTS OF THE PARTIES

5.1 Confidentiality. Each party (“receiving party”) acknowledges that all non-public
information and data (including trade secrets) of the other party (“disclosing party”) including, but not

limited to, information and data relating to the other party’s products, services, employees, customers,
software, business, finances, marketing and promotions is the confidential and proprietary information of
the disclosing party (“Confidential Information™). User Data is the property of and deemed the Confidential
Information of Parkmobile. Except as otherwise set out herein, neither party shall disclose any Confidential
Information of the other party to any third party or use it for its own benefit or the benefit of a third party,
and each party shall take reasonable measures to protect the confidentiality of Confidential Information of
the disclosing party and prevent its disclosure to others.

(a) Each receiving party may disclose the Confidential Information of the disclosing
party to its affiliates and their respective employees and agents who are directly involved in the performance
of this Agreement, who have a need to know and who are obligated in writing to honor the restrictions on
disclosure and use of such Confidential Information set forth in this Agreement (the persons to whom such
disclosure is permissible being collectively known as “Representatives™). Each receiving party shall be
responsible for any breach of this Section 5.1 by its Representatives. Each receiving party shall not disclose,
without the prior written consent of the disclosing party, any of such disclosing party’s Confidential
Information that it has learned either during the course of this Agreement or in discussions and proposals
leading up to this Agreement, except as expressly permitted hereunder or as may be required by Law. Each
receiving party shall not use the Confidential Information of the disclosing party for any purpose other than
that for which it was disclosed in order to exercise its rights and perform its obligations hereunder.

(b) Each disclosing party’s Confidential Information shall remain the property of such
disclosing party. Upon the disclosing party’s request and any termination or expiration of this Agreement,
the receiving party shall deliver, erase or destroy (at the disclosing party’s option) the disclosing party’s
Confidential Information, and shall confirm to the disclosing party in writing that all such documents and
things have been so provided, erased or destroyed.

() The foregoing obligations shall not apply to any Confidential Information that: (1)
is in the public domain without breach of this Agreement by the receiving party; (ii) a receiving party can
demonstrate was rightfully known prior to receipt from the disclosing party; (iii) was subsequently received
by the receiving party from a third party without any obligation of confidentiality to the disclosing party;
(iv) was disclosed pursuant to the State Public Records Act; or (v) was disclosed pursuant to the
Client’s contract approval process.

(d) Additionally, the receiving party may disclose the disclosing party’s Confidential
Information if the information is disclosed by the receiving party pursuant to a requirement of a
governmental agency or by operation of law; provided however, that the receiving party shall first notify
disclosing party prior to disclosure, if allowed by Law, in order to give the disclosing party a reasonable
opportunity to seek an appropriate protective order or waive compliance with the terms of this Agreement
and shall disclose only that part of the Confidential Information which the receiving party is required to
disclose. To the extent a party determines it is advisable to file a copy of this Agreement with a
governmental agency, including the United States Securities and Exchange Commission, that party and its
counsel shall work with the other party and its counsel to obtain confidential treatment of relevant portions
of this Agreement, including, without limitation, product and service specifications and pricing information.



(e) Each receiving party’s obligation with respect to the Confidential Information of a
disclosing party shall expire after the termination or expiration of this Agreement; provided, however, that
each party’s obligations with respect to the trade secrets of a disclosing party shall remain in effect
throughout the Term and at all times thereafter, but only for so long as such information remains a trade
secret.

52 Information. Subject to Section 5.1 and any applicable Law, each party shall provide the
other party with all information regarding itself and the transactions under this Agreement that the other
party reasonably believes is required to comply with all applicable Law and to satisfy the requesting party’s
obligations hereunder. Any information owned by one party that is provided to the other party pursuant to
this Agreement shall remain the property of the providing party. Except as set forth herein, nothing
contained in this Agreement shall be construed as granting or conferring rights, licenses or otherwise in any
such information.

5.3 Records. Each party shall maintain and retain records related to this Agreement, including
the provision of the Parkmobile Services hereunder for a period of four years after termination of this
Agreement subject to this Section 5.1. Unless otherwise prohibited by applicable Law, the parties shall
provide each other with records related to this Agreement to the extent that (a) such records exist in the
ordinary course of business, and (b) such records are reasonably necessary for the requesting party to
comply with its obligations under this Agreement or applicable Law.

54 Privacy & User Data. Each of Parkmobile and Client agree that it will use commercially
reasonable security practices and procedures appropriate to the nature of any Personal Information obtained
in connection with this Agreement (including as part of the User Data) to safeguard such information. Each
of Parkmobile and Client agree to comply with all applicable Law with regard to their use, disclosure,
access and maintenance of Personal Information. Client shall be fully responsible and liable for any use or
misuse of any User Data and Personal Information which Client accesses or obtains hereunder.

5.5 Insurance. Parkmobile shall comply with the requirements set forth in Schedule 4.
Insurance requirements that are waived by the Client’s Risk Manager do not require amendments or
revisions to this agreement.

5.6 Technology Sublicense.

(a) During the Term, Parkmobile hereby grants Client a personal, limited,
nonexclusive, non-transferable, non-sublicensable, revocable right and sublicense to use the Technology
solely in connection with the Parkmobile Services and as contemplated by this Agreement.

(b) Client shall not use the Technology for any use other than in connection with the
Parkmobile Services and shall be fully responsible and liable for any use or misuse of the Technology.
Client has and acquires no interest in or right to use the Technology or any improvements thereto or
modifications thereof except as expressly set forth herein. In all instances, Client’s use of the Technology
shall inure to Parkmobile’s benefit. During the Term or at any time thereafter, Client shall not commit, or
cause any third party to commit, any act challenging, contesting or impairing or attempting to impair
Parkmobile’s right, title and interest in and to the Technology or the validity thereof.

5.7 Trademark License & Branding. Neither party may use the other party’s name, logo,
or likeness in any advertising or press release without prior written approval of the other party. The
approval may be revoked at any time by writing to either party.



5.8 Ownership of Intellectual Property. Client acknowledges and agrees that Parkmobile or
its licensors are the owners of all right, title and interest in and to the Platform, User Data, the Technology,
all deliverables created by Parkmobile hereunder, any other Parkmobile intellectual property and all
appurtenant patent, copyright, trademark, trade secret and other intellectual property or proprietary rights
associated with any of the foregoing. To the extent Parkmobile provides any deliverable to Client for its
use hereunder (e.g. material for inclusion on a Client-hosted website to direct Users to a Site), Client is
hereby granted a limited, revocable, non-sublicensable and personal right to use such deliverable solely
during the Term in accordance with any instructions provided and solely in connection with the Parkmobile
Services. The provision of any such deliverable to Client does not constitute a sale of such deliverable.
Client shall not assign, sublicense, transfer, pledge, lease, rent or share any rights under the foregoing
license to any third party unless expressly permitted in writing by Parkmobile. Client shall be fully
responsible and liable for any use or misuse of the foregoing. Client further agrees that all deliverables
shall be deemed Parkmobile Confidential Information.

5.9 Reservation of Rights. All intellectual property rights related to the Platform, including
but not limited to the Parkmobile Services, as well as any additional services, software, technology or
systems developed by Parkmobile, belong to Parkmobile.

ARTICLE 6
REPRESENTATIONS AND WARRANTIES; INDEMNIFICATION

6.1 Representations and Warranties. Each of Parkmobile and Client hereby represents,
warrants and covenants to the other party hereto as follows:

(a) It is duly organized and validly existing under the laws of the state of its
incorporation and has full power and authority to carry on its business and to own and operate its properties
and assets;

(b) The execution, delivery and performance of this Agreement by such party has been
duly authorized by all requisite corporate, governmental or limited liability company action, as applicable;

(c) It has the power and authority to execute and deliver this Agreement, perform its
obligations and grant any licenses granted hereunder;

(d) It has all rights, titles and interests necessary to grant any licenses granted
hereunder;

(e) The execution, delivery and performance by it of this Agreement and its
compliance with the terms and provisions hereof do not and will not conflict with or result in a breach of
any of the terms or provisions of or constitute a default under the provisions bylaws, any order, writ,
injunction or decree of any court or governmental authority entered against it or by which any of'its property
is bound, or any agreement with or obligation to a third party; and

® It at all times shall comply with applicable Law.

6.2 Disclaimer of Warranties. THE PLATFORM IS PROVIDED “AS IS” AND WITH ALL
FAULTS. CLIENT ACKNOWLEDGES AND AGREES THAT PARKMOBILE SHALL NOT BE
LIABLE FOR ANY ERROR, OMISSION, DEFECT, DEFICIENCY OR NONCONFORMITY IN THE
PLATFORM. WITHOUT LIMITING THE FOREGOING, CLIENT ASSUMES ALL RISKS
ASSOCIATED WITH THE PLATFORM, INCLUDING THE PARKMOBILE SERVICES. OTHER
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THAN AS SPECIFICALLY SET FORTH HEREIN, NEITHER OF THE PARTIES MAKES ANY
REPRESENTATIONS, WARRANTIES OR GUARANTEES, EXPRESS OR IMPLIED, DIRECTLY OR
INDIRECTLY, INCLUDING, WITHOUT LIMITATION, ANY WARRANTY OF CONDITION, NON-
INFRINGEMENT, MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE OR USE,
WITH RESPECT TO, ARISING OUT OF OR IN CONNECTION WITH THIS AGREEMENT,
INCLUDING THE PARKMOBILE SERVICES TO BE PERFORMED HEREUNDER, OR THE
RESULTS OBTAINED THEREBY.

6.3 Indemnification.

(a) Indemnification by Parkmobile. ParkMobile shall indemnify, defend and hold harmless
Client, its affiliates, their respective successors and assigns, and their respective officials, officers, directors,
employees, consultants, agents and representatives from any liability, damage, diminution in value, loss,
cost, claim or expense, including reasonable attorneys' fees and expenses that result from or arise out of: (i)
the breach or inaccuracy of any of ParkMobile's representations or warranties in this Agreement; (ii) the
breach of any of ParkMobile's covenants or agreements in this Agreement; or (iii) any violations of Law by
ParkMobile in performing its obligations in connection with this Agreement.

(b) Indemnification by Client. Client shall indemnify, defend and hold harmless ParkMobile,
its affiliates, their respective successors and assigns, and their respective officers, directors, employees,
consultants, agents and representatives from any liability, damage, diminution in value, loss, cost, claim or
expense, including reasonable attorneys' fees and expenses that result from or arise out of: (i) the breach or
inaccuracy of any of Client's representations or warranties in this Agreement; (ii) the breach of any of
Client's covenants or agreements in this Agreement; or (iii) any violations of Law or governmental rules or
regulations by Client in performing its obligations in connection with this Agreement.

6.4 Limitation of Liability. THE AGGREGATE LIABILITY OF PARKMOBILE FOR
ANY AND ALL LOSSES AND DAMAGES ARISING OUT OF ANY CAUSE WHATSOEVER
(WHETHER SUCH CAUSE IS BASED IN CONTRACT, NEGLIGENCE, STRICT LIABILITY, OTHER
TORT OR OTHERWISE) UNDER THIS AGREEMENT SHALL IN NO EVENT EXCEED AN
AMOUNT EQUAL TO THE TOTAL AMOUNT PAID FOR THE SERVICES PURCHASED
HEREUNDER; PROVIDED, HOWEVER, THAT THE FOREGOING LIMITATION OF LIABILITY
SHALL NOT APPLY IN THE EVENT THAT THE DAMAGES ARISE (A) FROM A DATA SECURITY
BREACH OF PARKMOBILE'S SYSTEM; (B) FRAUD OR WILFUL MISCONDUCT FROM
PARKMOBILE OR ITS EMPLOYEES, REPRESENTATIVES, AND AGENTS, (C) INTELLECTUAL
PROPERTY INFRINGEMENTS OR (D) VIOLATION OF THE CONFIDENTIALITY PROVISIONS OF
THIS AGREEMENT EARNED BY PARKMOBILE IN CONNECTION WITH THE PARKMOBILE
SERVICES HEREUNDER. EACH PARTY HERETO AGREES THAT EACH OTHER PARTY SHALL
NOT BE LIABLE TO SUCH PARTY OR ANYONE ACTING THROUGH SUCH PARTY UNDER ANY
LEGAL THEORY (INCLUDING, WITHOUT LIMITATION, BREACH OF CONTRACT, STRICT
LIABILITY, NEGLIGENCE OR ANY OTHER LEGAL THEORY) FOR INCIDENTAL,
CONSEQUENTIAL, INDIRECT, SPECIAL OR EXEMPLARY DAMAGES ARISING OUT OF OR
RELATING TO THIS AGREEMENT.

ARTICLE 7
MISCELLANEOUS

7.1 Force Majeure. Neither party shall be liable for failure or delay in performance of its
obligations under this Agreement to the extent such failure or delay is caused by an act of God, act of a
public enemy, war or national emergency, rebellion, insurrection, riot, epidemic, quarantine restriction, fire,
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flood, explosion, storm, earthquake, terrorist attack, or other event beyond the reasonable control of such
party and without the fault of or negligence by such party (each, a “Force Majeure Event”). If a party’s
performance under this Agreement is affected by a Force Majeure Event, such party shall give prompt
written notice of such event to the other party, stating the date and extent of such suspension and the cause
thereof, and shall at all times use commercially reasonable efforts to mitigate the impact of the Force
Majeure Event on its performance under this Agreement; provided, that such party shall take measures to
overcome the condition that are consistent in all material respects with the measures taken in connection
with such party’s business. The parties shall promptly confer, in good faith, on what action may be taken
to minimize the impact, on both parties, of such condition. In the event of a Force Majeure Event that
affects either or both parties’ ability to perform under this Agreement, the parties agree to cooperate in good
faith to resume the affected services as soon as commercially possible to the extent commercially
reasonable.

12 Notices. All notices, requests, claims, demands and other communications hereunder shall
be in writing and shall be deemed to have been duly given when delivered (a) in person; (b) by any national
overnight courier or other service providing evidence of delivery, or by registered or certified mail (postage
prepaid, return receipt requested); or (c) by facsimile/email with a copy delivered the next business day by
any overnight courier or other service providing evidence of delivery, to the respective parties at the
following addresses:

To Parkmobile: Parkmobile, LLC
1100 Spring Street NW, Suite 200
Atlanta, Georgia 30309
Attention: Legal Department
Telephone: (770) 818-9036
Email: legal@parkmobile.io

To Client: City of Redondo Beach
401 Diamond Street
Police Department
Attention: Andrea Delap
Telephone: 310-379-2477
Email: andrea.delap@redondo.org

or to such other address (or fax number or email, if applicable) as the party to whom notice is given may
have previously furnished to the other in writing in the manner set forth above (provided that notice of any
change of address or fax number or email shall be effective only upon receipt thereof).

7.3 Independent Contractors. The parties are independent contractors under this Agreement,
which shall not be construed to create any employment relationship, partnership, joint venture, or
franchisor-franchisee or agency relationship, or to authorize any party to enter into any commitment or
agreement binding on the other party except as expressly stated herein. The parties have no authority to
make statements, warranties, or representations or to create any liabilities on behalf of the other.

7.4 Entire Agreement. This Agreement and the documents and schedules referred to herein
contain the complete agreement between the parties hereto and supersede any prior understandings,
agreements or representations by or between the parties, written or oral, with respect to the subject matter
hereof.

10



7.5 Amendment and Waiver. The parties hereto may not amend or modify this Agreement
or waive any provision, default or breach hereunder, except as may be agreed upon in a written instrument
executed by both parties.

7.6 Successors and Assigns. This Agreement and all of the provisions hereof shall be binding
upon and inure to the benefit of the parties and their respective successors and permitted assigns. Neither
this Agreement nor any of the rights, interests or obligations hereunder may be assigned or delegated by
Client without the prior written consent Parkmobile (which consent shall not be unreasonably withheld or
delayed).

7.7 Third-Party Beneficiaries. The parties to this Agreement do not intend this Agreement
to benefit or create any right or cause of action in or on behalf of any person or entity other than Parkmobile
and Client.

7.8 Severability. Whenever possible, each provision of this Agreement shall be interpreted in
such manner as to be effective and valid under applicable Law, but if any provision of this Agreement is
held to be prohibited by or invalid under applicable Law, such provision shall be ineffective only to the
extent of such prohibition or invalidity, without invalidating the remainder of such provision or the
remaining provisions of this Agreement.

7.9 Governing Law. This Agreement shall be governed by and construed in accordance with
the laws of the State of California, without giving effect to any choice or conflict of law provision or rule
that would cause the application of the laws of any other jurisdiction.

7.10 Reserved.

7.11  No Strict Construction; Headings. The language used in this Agreement shall be deemed
to be the language chosen by the parties hereto to express their mutual intent, and no rule of strict
construction shall be applied against any party. The headings used in this Agreement are for reference
purposes only and shall not affect in any way the meaning or interpretation of this Agreement.

7.12  Counterparts; Delivery. This Agreement may be executed in any number of counterparts,
each of which shall be deemed an original, but all of which together shall constitute one and the same
instrument. The parties agree that this Agreement may be executed and delivered by facsimile or other
electronic transmission.

7.13  Survival. The parties’ obligations under the following Agreement provisions will survive
the expiration or termination of the Agreement: Sections 2.7,4.3,5.1,5.3,5.4,5.7,5.9, 6.2, and 6.4; Article
7; and any indemnification, defense and hold harmless obligations herein, including in Section 6.3 and
Schedule 1, as applicable.

Signatures on following page
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IN WITNESS WHEREOF, this Parking Services Agreement has been executed as of the day and
year first above written.

PAWILW
By: \ )W

Name: _Tond Steprrt
Title:
Date: < 19\;&, : [

CITY OF REDONDO BEACH
By:

Name: William C. Brand
Title:

Date:

ATTEST:
By:

Eleanor Manzano

APPROVED:
By:

Diane Strickfaden

APPROVED AS TO FORM:
By:

Michael W. Webb
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SCHEDULE 1
ON DEMAND PARKING SERVICES
Parkmobile offers a service to User’s that facilitates the activation of and payment for on-demand parking
using Parkmobile’s Platform (“On-Demand Parking™). Parkmobile charges certain fees in connection

with On-Demand Parking as shown in Schedule 3.

Parkmobile accepts several electronic payment methods from Users in connection with On-Demand
Parking:

a. Parkmobile accepts traditional credit card payments from Visa, MasterCard, Discover,
and American Express (collectively, “Traditional Payment Methods™).

b. Parkmobile also accept Emerging Payment Methods. “Emerging Payment Methods” are
alternative payment methods offered in addition to the Traditional Payment Methods and
generally offer the use of virtual account-based membership profiles that a User can utilize
to transact purchases based upon the User’s individual payment preferences. Examples of
Emerging Payments Methods include PayPal, Parkmobile’s Stored Value Wallet, Android
Pay, Samsung Pay, ACH, and ApplePay.

Users may begin and, if applicable, end a parking Transaction in a variety of ways: (1) visiting
www .parkmobile.io; (2) calling Parkmobile’s IVR System, or (3) using the Application. In order to register
with Parkmobile and begin a parking session, end users simply provide Parkmobile with the information
required by Parkmobile to create an account, including payment method information and license plate
number. Credit card information is stored in a secure, PCI Level 1 compliant environment. Thereafter,
subsequent parking sessions only require the 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 Parkmobile database via a
web service offering, provided as part of the Parkmobile 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
Parkmobile Services.

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

Users shall be able to use On-Demand Parking anywhere the Parkmobile Services are available.
All parking charges are automatically charged to the User’s payment method, and Users have real time

access to an online account-based personal page accessible from www.parkmobile.io to access and print
parking history, receipts, and statements.
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SCHEDULE 2

SERVICE LEVELS

1. Operation, Management and Maintenance of the Parkmobile Services. Parkmobile shall use

commercially reasonable efforts to perform maintenance on the Parkmobile Services outside of Client’s
business hours. However, circumstances may require maintenance during business hours and in such
situations, Parkmobile shall provide Client at least twenty-four (24) hours advance notice of such
maintenance although such notice may not be possible for emergency maintenance. Parkmobile shall make
a daily backup of Parkmobile Services data which data Parkmobile shall retain for up to three (3) months.

2. Errors and Interruptions. When an error or interruption occurs in the Parkmobile Services,
whichever party identifies the error or interruption promptly will inform the other party. Parkmobile shall
confirm its receipt of any Client notification in writing which may be by email. Parkmobile shall identify
and resolve the error or interruption. If Client and Parkmobile disagree regarding whether an error or
interruption has occurred or been resolved, Client and Parkmobile shall discuss in good faith and attempt
to reach a mutual resolution of the issue. Any time spent by Parkmobile to restore and support errors or
interruptions caused solely by Client will be charged to Client at the hourly rate of $180.

3¢ Credentials. Parkmobile shall provide Client with user names and passwords to access the
Parkmobile Services. Client agrees to protect the confidentiality of such user names and passwords and
shall be liable for all activity under such accounts. Client shall ensure that only authorized Client personnel
are issued and use the Parkmobile user names and passwords and that such user names and passwords are
not shared. An up-to-date list of all such authorized personnel must be kept by Client and Client must notify
Parkmobile to terminate access of any such authorized personnel whose engagement or employment is
terminated or who no longer carries out tasks in connection with the Parkmobile Services for which access
to the Parkmobile Services is necessary.

4. Reports. Parkmobile shall provide the following information to Client:

a) Unique Transaction ID
b) Transaction Date/Time
c) Parking Session Start Date/Time
d) Parking Session End Date/Time
e) Total Price Charged to End User
f) Price Breakdown (where applicable)
i) Parking Fee
il) Service Fee
iii) Discount Amount
iv) Total Paid
g) Payment Method
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SCHEDULE 3

ON DEMAND PARKING SERVICES FEES

1. User Fee. Parkmobile shall charge a User Fee per Transaction. Client may be entitled to receive
a portion of the User Fee from each Transaction (“OD Revenue Share”), which will be deducted from the
User Fee collected for the applicable Transaction. User Fees do not include any merchant processing or
other third-party fees. Users will not be charged a User Fee for extending a current parking session.

User Fee (per Transaction) OD Revenue Share Due to Parkmobile

$0.25 (paid by User)

2. Processing Fees.

e Traditional Payment Method. Client is the MOR and responsible for all payment
processing and related fees. Parkmobile shall pass real time authorized debit/credit card
transactions to Client using one of Parkmobile’s fully integrated processing partners to
fund all remittance directly into Client’s account. If Client elects to use ‘a processing
partner with which Parkmobile is not integrated, then Parkmobile will pass real time
debit/credit card transactions via a gateway solution at an additional cost to Client of $.05
per authorized Transaction. Parkmobile shall invoice Client monthly for User Fees and any
additional charges assessed on each Transaction during the applicable month.

e Emerging Payments Fees. Parkmobile will collect the Total Price for each Emerging
Payment Method Transaction and pay Client the Emerging Parking Revenue in accordance
with Parkmobile’s standard settlement procedures.

3. Other Terms and Conditions.

e Signage. Parkmobile shall provide standard signage for the initial deployment, related costs,
and subsequent expansions of Client’s use of the Parkmobile Services. Client will provide all
installation of signage and any related costs, and for the cost of custom signage and its
installation.

Stickers. Parkmobile shall pay for the initial standard stickers. Client will be responsible for all
installation of stickers and any related costs.

* Standard Marketing. The cost of the marketing included in Parkmobile’s standard marketing
program will be borne by Parkmobile.

®  Administrative Portal. ParkMobile shall provide Client with access to the ParkMobile 360
Administrative Portal.

® Additional Services. At the request of Client and upon the subsequent written agreement of
the parties, Parkmobile may provide the following development activities and additional

services for a fee(s) to be determined by Parkmobile:
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Customized Reporting

Integration to Client requested third parties (for whom Client will be fully responsible)
Citation or Enforcement support

Replacement Signage or Stickers

Additional Training
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SCHEDULE 4
INSURANCE REQUIREMENTS FOR PARKMOBILE
Without limiting Parkmobile’s indemnification obligations under this Agreement, Park.mobile shall
procure and maintain for the duration of the contract insurance against claims for injuries to persons or

damages to property which may arise from or in connection with the performance of the work hereunder
by the Parkmobile, its agents, representatives, or employees.

Minimum Scope of Insurance
Coverage shall be at least as broad as:
Insurance Services Office Commercial General Liability coverage (occurrence form CG 0001). |

Insurance Services Office form number CA 0001 (Ed. 1/87) covering Automobile Liability, code 1 (any
auto).

Workers’ Compensation insurance as required by the State of California.
Employer’s Liability Insurance.

Minimum Limits of Insurance

Parkmobile shall maintain limits no less than:

General Liability: $1,000,000 per occurrence for bodily injury, personal injury and property damage. The
general aggregate limit shall apply separately to this project.

Automobile Liability: $1,000,000 per accident for bodily injury and property damage.
Employer’s Liability: $1,000,000 per accident for bodily injury or disease.

Deductibles and Self-Insured Retentions

Any deductibles or self-insured retentions must be declared to and approved by the City. At the option of
the City, either: (1) the insurer shall reduce or eliminate such deductibles or self-insured retentions as
respects the City, its officers, officials, employees and volunteers or (2) the Parkmobile shall provide a
financial guarantee satisfactory to the City guaranteeing payment of losses and related investigations,
claim administration and defense expenses.

Other Insurance Provisions

The general liability and automobile liability policies are to contain, or be endorsed to contain, the
following provisions:

Additional Insured Endorsement:

General Liability: The City, its officers, elected and appointed officials, employees, and volunteers shall
be covered as insureds with respect to liability arising out of work performed by or on behalf of the
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Parkmobile. General liability coverage can be provided in the form of an endorsement to the
Parkmobile’s insurance, or as a separate owner’s policy.

Automobile Liability: The City, its officers, elected and appointed officials, employees, and volunteers
shall be covered as insureds with respect to liability arising out of automobiles owned, leased, hired or
borrowed by or on behalf of the Parkmobile.

For any claims related to this project, the Parkmobile’s insurance coverage shall be primary insurance as
respects the City, its officers, elected and appointed officidls, employees, and volunteers. Any insurance
or self-insurance maintained by the City, its officers, officials, employees, or volunteers shall be excess of
the Parkmobile’s insurance and shall not contribute with it.

Each insurance policy required by this clause shall be endorsed to state that coverage shall not be
canceled by either party, except after thirty (30) days prior written notice by certified mail, return receipt
requested, has been given to the City.

Each insurance policy shall be endorsed to state that the inclusion of more than one insured shall not
operate to impair the rights of one insured against another insured, and the coverages afforded shall apply
as though separate policies had been issued to each insured.

Each insurance policy shall be in effect prior to awarding the contract and each insurance policy or a
successor policy shall be in effect for the duration of the project. The maintenance of proper insurance
coverage is a material element of the contract and failure to maintain or renew coverage or to provide
evidence of renewal may be treated by the City as a material breach of contract on the Parkmobile’s part.

Acceptability of Insurers

Insurance shall be placed with insurers with a current A.M. Best’s rating of no less than A:VII and which
are authorized to transact insurance business in the State of California by the Department of Insurance.

Verification of Coverage

Parkmobile shall furnish the City with original certificates and amendatory endorsements effecting
coverage required by this clause. The endorsements should be on the City authorized forms provided
with the contract specifications. Standard ISO forms which shall be subject to City approval and
amended to conform to the City’s requirements may be acceptable in lieu of City authorized forms. All
certificates and endorsements shall be received and approved by the City before the contract is awarded.
The City reserves the right to require complete, certified copies of all required insurance policies,
including endorsements effecting the coverage required by these specifications at any time.

Risk Management

Parkmobile acknowledges that insurance underwriting standards and practices are subject to change, and
the City reserves the right to make changes to these provisions in the reasonable discretion of its Risk
Manager.




