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MANAGEMENT AGREEMENT

_ THIS MANAGEMENT AGREEMENT (the "Agreement") is made and entered into as of theefi?—;-?_i day
of J‘Bﬁ’i{g@% 14, by and between JBG&H Associates, LLP, a Maine limited liability partnership (hereinafter
referred to as either “JBGH” or an "Owner"), and BG CARLETON 2/14/91 LLC, a Vermont limited liability
company (“BGC”) and 482 CONGRESS LP, a Vermont limited partnership (“482”) (BGC and 482 hereinafter
referred 1o as either “BGC/482” or an "Owner"), (JBGH and BGC/482 being hereinafter collectively called the
“Owners”) and Unified Parking Partners Maine and New Hampshire LLC, a Maine limited liability company
(hereinafier referred to as the "Manager"):

WITNESSETH

WHEREAS, the Owners are the owners of that certain real properties located at 51-59 Free Street in
Portland, Maine (the "Property"), on which Property is located a parking lot area that will contain, when the lots
are combined, approximately eighty seven (87) parking spaces (forty-five (45) of which are owned by JBGH
and forty-two (42) of which are owned by BGC/482), and related parking facilities which shall hereinafter be
collectively referred to as the "The Parking Project,” which Parking Project is more particularly depicted and
described on the sketch attached hereto as Exhibit A and made a part hereof; and

WHEREAS, the Owners wish to retain the services of the Manager as manager of the Parking Project
with responsibilities for managing, operating, maintaining and servicing the Parking Project for evenings and
weekends as stated in this Agreement; and

WHEREAS, the Manager is willing to perform such services with regard to the management, operation,
maintenance, and servicing of the Parking Project and the obligations of the Owners as stated herein,

NOW, THEREFORE, in consideration of the foregoing and of the full and faithful performance of the
Manager and the Owners of all the terms, conditions, and obligations imposed hereunder, the parties hereto
agree as follows:

1. APPOINTMENT OF MANAGER

(a) Manager. The Owners hereby appoint the Manager as the exclusive manager and agent
of the Parking Project for evenings (defined as between 6 pm and 6 am, Monday through Friday,) and weckends
(Saturdays and Sundays) with the responsibilities and upon the terms and conditions set forth herein, and the
Manager, by its execution hereof, does hereby accept such appointment. -

(b)  Tax ldentification. Manager and Owners will provide their respective tax identification
numbers to each other,

(c) Owners Reserved Rights. Owners shall retain full use of the Property and Parking
Project between the hours of 6 am and 6 pm on each Monday through Friday during the term of this Agreement.
All use of the Property and Parking Project and all income derived with respect to such periods shall belong
solely to Owners and shall not be shared with Manager in any way and shall not subject in any way to the terms
of this Agreement, The parking gate at the entrance to the parking lot on the Property will remain down and be
available for access only by Owners and those to whom Owners have provided access cards during such
periods. Manager shall install proper signage and warnings for eveni ng parkers, warning that their vehicles must
be removed from the Property by 6 am each day. Manager will monitor the Property daily, lift the gate at 6:00
pm and put the gate back down at 6 am each day, and will lift the gate for weekend days. Manager shall
establish a towing company relationship, and check the Property each morning 1o cnsure that the parking lot is
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empty between 6 am and 7 am, and will tow any vehicles remaining at such time on the Property that do not
have a parking hang tag provided by Owners. In addition, any vehicle that has a parking hang tag provided by
an Owner that is on the Property as of 6 pm each night or that enters the lot prior to 6 am any morning may
remain on the Property through the evening/morning without any charge or compensation to Manager, In
addition, any vehicle that has a parking hang tag provided by an Owner may enter the Property to park on the
Property between 6 pm and 6 am weekdays and on weekends without any charge or compensation to Manager.

2. MANAGEMENT SERVICE OF MANAGER

2.1 Management of the Project. The Manager shall devote its commercially reasonable
efforts consonant with first-class professional management to servicing the Owners as manager of the Parking
Project, and shall perform its duties hereunder in a diligent, careful, and vigilant manner so as to manage,
operate, maintain, and service the Parking Project as a prudent business venture. The services of the Manager
hereunder are to be of a scope and quality not less than those generally performed by professional managers of
other similar projects in the area. The Manager shall make available to the Owners the full benefit of the
Jjudgment, experience, and advice of the members of the Manager's organization and staff with respect to the
policies to be pursued by the Owners in operating the Parking Project, and will perform such services as may be
reasonably requested by the Owners in operating, maintaining, servicing and improving the Parking Project.

2.2 Use and Maintenance of the Project. The Manager agrees not to knowingly permit the
use of the Parking Project for any purpose which might void or increase the rates of any policy of insurance
held by the Owners or which might render any loss insured thereunder uncollectible, or which would be in
violation of any governmental restriction, statute, ordinance, rule, or regulation. 1t shall be the duty of the
Manager at all times during the term of the Agreement to operate and maintain the Parking Project according to
the highest standards achievable consistent with the expressed plan of the Owners.

2.3 [Initial Improvements. Manager will pay for the following initial renovations and
improvements to the Property at the expense of Manager: (a) Manager will supply and maintain at its expense
the “pay on foot” system and equipment described in Exhibit B hereto, (b) Manager will scrape, paint, and
restore the guard rails; (¢) Manager will blacken the entire lot, repair any pot holes, and restripe the entire lot;
(d) Manager will number the parking spaces, (¢) Manager will install all signage, including a sign, stating that
no public parking is permitted from Monday through Friday, 6 am to 6 pm; all others towed, with the final form
of the signage to be approved by Owners; and (f) Manager will remove the barrier in the Parking Project
between the JBGH spaces and the BGC/482 spaces and will repair any damage to the surface of the lot caused
by such removal. The estimated costs of such renovations and improvements is $20,000. The costs of the
renovations, improvements, equipment and system described in this Section 2.3 shall be paid for solely by
Manager and shall not be charged to Owner or considered a Chargeable Expense for purposes of Section 4,1 of
this Agreement, and Owners shall have no obligation to reimburse Manager for such costs and expenditures
except to the extent provided in Section 8.1 in the event of a termination without cause.

2.4 Specific Duties of the Manager, Without limiting the duties and obligations of the
Manager under any other provisions of this Agreement, the Manager shall devote its commercially reasonable
efforts to perform the following duties during the term of this Agreement and to the extent that the Manager is
in possession of sufficient funds from the Parking Project:

(a) Mouies Collected. Collect all payments due from parking in the Parking Project
pursuant to the terms and conditions of this Agreement, including, but not limited to, (i) the collection of any
and all payments due from parking in the Parking Project in connection with events at the Cumberland County
Civic Center, which events shall be staffed with an attendant provided by Manager; (ii) parking at hourly rates
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2.6  Notices. All notices from a mortgagee, ground lessor, or other party given pursuant
thereto or perfaining thereto and all notices from any governmental or official entity shall be forthwith delivered

to the Owners by the Manager.

2.7 Waiver and Indemnification.

{(a) Waiver, It is understood and agreed that the Manager makes no representations
or warranties with respect to the profitability of the Property.

(b) Indemnification bv Owners. Except as provided in Section 2.6(d) hereof, the
Owners shall be responsible for and shall indemnify, defend, and hold the Manager and its affiliates and each of
their respective officers, directors, employees, stockholders, partners, agents and each of their respective
suceessors and assigns harmless from and against all claims, losses and liabilities (including costs and
reasonable attorney’s fees as such fees are periodically incurred) incurred by Manager arising directly or
indirectly out of or resulting in any way from or in connection with the Parking Project, the management of the
Parking Project by the Manager, or the performance or exercise by the Manager of the duties, obligations,
powers, or authorities herein, or hercafter granted to the Manager, (including claims, losses and liabilities
arising from the negligence of Manager, but only to the extent such claims, losses and liabilities arising from the
negligence of Manager are covered (or would have been covered) under the policies of insurance that the
Owners are required to carry under paragraph 2.3 (e) of this Agreement, including any deductibles or self
insured retentions). Owners’ obligations under this paragraph are limited to amounts actually covered under
their liability insurance policies.

(c) Waiver of Claims. Anything in this Agreement to the contrary notwithstanding,
Owners hereby waive and release Manager of, and from, any and all right of recovery, claim, action, or cause of
action against Manager, Manager’s agents, officers, and employees, for any loss or damage that may occur to
the property, improvements to the Property, or personal property within the Property, by reason of fire or the
elements, or other casualty or insured peril, regardless of cause or origin, including negligence of Manager and
Manager’s agents, officers, and employees, to the extent the same is insured against under insurance policies
carried by Owners (or required to be carried by Owners pursuant to paragraph 2.3 (¢) of this Agreement),
including any deductibles or self-insured retentions. Owners agree to request a waiver of subrogation from the
respective insurance companies which have issued policies of insurance covering all risk of direct physical loss
and to have the insurance policies endorsed, if necessary, to prevent the invalidation of the insurance coverages
by reason of this waiver. In the event that the waiver of subrogation is not generally available, or in the event
that there is a cost, other than a nominal charge, of obtaining the waiver of subrogation, then Owners shall
notify Manager of such and Owners shall not be required to provide such waiver, provided, however, in such
event Manager shall have the option to terminate this Agreement effective upon losing coverage with the waiver

of subrogation.

(d)  Indemnification by Manager. (1) Except as provided in Section 2.6(b) hereof,
Manager agrees to indemnify and hold the Owners and their respective affiliates and each of their respective
employees, officers, directors, and agents harmless from and against any and all costs, expenses, attorneys’ fees,
suits, Liabilities, damages, or claim for damages, in any way arising out of (i) any acls or omissions of Manager,
its agents or employees which have been held to be negligent and are not otherwise insured under property or
liability policies, including deductibles and retentions, required to be maintained by Owners under this
Agreement; (ii) any failure of Manager to promptly perform in any material respect any of its obligations under
this Agreement, to the extent the loss is not otherwise insured under property or liability policies, including
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during evenings and weekends parkers through Manager's “pay on foot” equipment described in Fxhibit B
hereto; and (iii) parking at the same hourly rates as applicable on the “pay on fool” system for any parking on
the Property by Manager of averflow and speciat event parking from other properties managed by Manager or
in which Managet is involved in any way; and (iv) all of revenue whatsoever, The Owners authorize the
Manager to request, demand, collect and receive all such charges and to tow vehicles that do not have hang tags
provided by Owner and which have not paid for parking on the Property. Manager shall monitor the parking lot
periodically each evening/night to ensure that vehicles parked in the lot have paid for such parking via the pay
on foot system, and will arrange for towing of vehicles that have not paid. All monies collected by the Manager
shall be forthwith deposited by Munager in a separate bank account or accounts established by the Manager in
the Owners' name for such purposes, having such signatories, and in a bank, approved by the Owners (the

collection, disbursement, handling, and holding of the monies collected to the extent that a normal, reasonable,
and pradent businessman would be respongible for such collection, disbursement, handling and holding of

monies.

available from operation of the Parking Project in the Separate Account described, to make all repairs described
in the annual budget approved by Owners and perform all maintenance on the grounds of the Parking Project,
including, but not limited to, daily cleaning and, when necessary, snow and ice removal, For any individual

©item of repairor replacement, the nonbudgeted expenses incuried shall ot exceed the suiti of Ofie Thotisand
Dollars ($1,000) unless specifically authorized in advance by-the Owners, excepting, however, that emergency
Tepairs immediately necessary for the preservation and safety of the Parking Project or to avoid danger to life or
property may be made by the Manager without the prior approval of the Owners from the monies available in

(¢}  Equipment and Supplies. Make al] arrangements for the famishing to the

Parking Project of utility, maintenance, and other services for the management, operation, maintenance, and
servicing of the Parking Project, provided, however, the nonbudgeted purchase of any single piece of equipment
or order of supplies in excess of One Thousand Dollars (81,000) shall not be made without the consert of the
Owners,

(d)  Personnel. Employ such on-site maintenance and attendant personnel for Civie
Center events as are necessary in order to maintain the Parking Project in a first-class condition, All such on-
site maintenance persons shall be employees of the Manager. The costs and expenses of such employees shall
be reimbursed by the Owners to the extent such expenses are Chargeable Expenses as described in Section 4.1,
which expenses shafl be subject to the advance approval of the Owners in the form of an annual budget for
personnel included in the budget prepared by Manager for Owners’ approval under Section 6.3 of this
Agreement,

(e) Insurance Coverage. Owners shall, at its sole expense, cause to be placed and
kept in force all forms of insurance required by the terms of this paragraph and Owners’ lender pursuant to any
mortgage secured by all or any part of the Parking Project in order to protect the Owners, Manager and Qwners’
respective lenders, including but not limited to (1) “all risk” direct damage property insurance on replacement
cost terms for the full value of the structure and improvements, including builder’s risk insurance and
demolition, debris removal and increased cost coverage where applicable, to cover physical loss or damage to
the Parking Project from fire and extended coverage perils, mcluding but not limited to vandalism and
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malicious mischief; and (ii) comprehensive or commercial general Hability insurance, on an occurrence (not
claims — made) form, in such amounts for each occurrence as required by the respective mortgagees of each
Owner with respect to the Property and covering third-party personal injury, property damage, and bodily injury
(including death). All insurance coverage shall be placed with such companies, in such amounts, and with such
beneficial interest appearing therein as shall be required by the terms of this agreement and acceptable to the
Owners and Owners’ Lenders and otherwise be in conformity with the requirements of any mortgage covering
the Parking Project, and, anything herein to the contrary notwithstanding, it is understood and agreed that the
Manager shall have no responsibility, obligation, or liability for determining the amount or type of insurance
which is required with respect to the Parking Project. The Owners shall provide the Manager with a certificate
of insurance. The Manager shall promptly investigate and make a full, timely written report to the applicable
insurance company, with a copy to the Owners, as to all accidents, claims, or damage relating to the ownership,
operation, and maintenance of the Parking Project, any damage or destruction to the Parking Project and the
estimated cost of repair thereof, and shall prepare and submit to Owner any and all reports required by any
insurance company in connection therewith. All such reports shall be filed by Owners timely with the insurance
company as required under the terms of the insurance policy involved. Unless authorized by Owners, the
Manager shall have no right to settle, compromise, or otherwise dispose of any claims, demands, or liabilities,
whether or not covered by insurance, without the prior written consent of the Owners. The Owners shall name
the Manager as an additional insured on the Owners' commercial general liability insurance policy or policies
obtained hereunder with respect to the Parking Project using ISO Form BP0448 without modification. All such
insurance policies shall provide that the Manager shall receive not less than thirty (30) days written notice prior

to cancellation of the policies.

In cases where Owners and Manager maintain insurance policies that duplicate coverage for the Parking
Project, then Owners’ policies shall provide in all respects primary coverage, without regard to any “other
insurance” clauses, and Manager’s insurance shall be excess and nencontributing insurance. The addition of
Owners as an additional insured under any of Manager’s insurance policies shall not obligate Manager to
provide Owners a defense or indemnity for claims not covered under any such policy or covered under a policy
required o be maintained by Owners,

(f) Availability for Owners, Owners reserve the right to provide free parking to up
to four (4) invitees, agents, contractors, or guests of Owners, who display the hang tags provided by Owner.
Meanager will provide any and all means of access to and from the Parking Project for such persons, including
but limited to any parking stamps, validations, and/or cards,

2.5  Compliance with Laws, The Owners shall comply with all statutes, ordinances, rules
and regulations governing the Project and the business conducted therein. Subject to the other provisions of this
Agreement, Manager shall use reasonable efforts to cause the Parking Project to materially comply with federal,
state and municipal laws, all known ordinances, regulations and orders relative to the leasing, use, operation,
repair and maintenance of the Parking Project and with the rules, regulations or orders of the local Board of Fire
Underwriters or other similar body, but Manager shail not be obligated to expend any of its own funds for such
purposes, and Manager is not authorized to expend any funds of Owner or parking revenues for such purposes
without the consent of the Owners, The Manager shall use best efforts to remedy the violation of any such law,
ordinance, rule, regulation or order of which it has actual knowledge and which violation occurs after the date
hereof, but Manager shall not be obligated to expend any of its own funds for such purposes. Expenses incurred
in so complying and in correcting any such violation shall be included in the budget prepared by the Manager
and approved by the Owners under Section 6.3 of this Agreement or shall be otherwise approved in advance by

the Owners.




Inspections Division

pate:_08/30/16

deductibles and retentions, required to be maintained by Owners under this Agreement or provided such failure
was not caused by Owners or by events beyond the reasonable control of Manager, and Owners have furnished
te Manager sufficient funds to perform such obligations; or (iii) any acts of Manager beyond the scope of
Manager’s authority hereunder or any willful misconduct by Manager or intentional breach of this Agreement.
However, it is agreed that under no circumstances shall Manager or Owners be held liable to the other party or
to any other party for loss or damage arising out of alleged or actual terrorists acts by others.

(2)  The Manager shall indemnify, defend, and save Owners harmless from ali
claims, investigations, and suits or from actions or failures to act of Manager, with respect to any alleged or
actual violation of state or federal labor laws, it being expressly agreed and understood that as between the
Owners and the Manager, it shall be the responsibility of the Manager to comply with all applicable state or
federal labor laws with respect to Manager’s employees, The Manager's obligation under this Section 2.6(d) (2)
shall include the payment of all settlements, judgments, damages, liquidation damages, penalties, forfeitures,
back pay awards, court costs, litigation expense and attorneys' fees arising from any such violation or alleged
violation. Notwithstanding anything to the contrary in this paragraph 2.6 (d) (2), if any such alleged or actual
violation of state or federal labor laws results from Owners’ direction of Manager or Owners’ actions, Owners
shall indemnify, defend and save Manager harmless from all claims, investigations, suits and other matters or
sums described in this paragraph provided, however, Owners’ and Manager’s obligations under this paragraph
are limited to amounts actually covered under their respective liability insurance policies,

3. AUTHORITY OF MANAGER

3.1 Manager's Representative. The Manager's initial representative shall be Daniel McNutt
(hereinafter referred to as the "Representative). The Manager’s Representative shall be the only
representatives or employees of Manager authorized to act as the Owners' agent. The Manager shall not
relocate or substitute the Representative without the Owners” consent, which consent shall not be unreasonably
withheld, conditioned or delayed, and shall not designate a substitute Representative without the Owners’
approval, which approval shall not be unreasonably withheld, conditioned or delayed.

3.2 Execution of Contracts. Subject to the provisions of Section 3.3 below, the Manager
shall execute all snow plowing contracts {except that any contract with a party related to or
atfiliated with Manager shall be subject to prior approval of Owners) and may undertake
action necessary in the performance of its obligations for the maintenance of the Parking
Project as an agent of the Owners, as follows and as may be appropriate:

Unified Parking Partners Maine and New Hampshire LLC, Agent
By:  Daniel McNutt
Tts:  Manager

Manager’s authority hereunder is limited to snow plowing contracts, and any other contracts shall be submitted
to Owners for review and approval.

33 Contracis and Agreements. The Manager shall not execute and enter into and bind the
Owners with respect ta any contract or agreement having a term in excess of one (1) year or with respect to any
contract or agreement other than a snow plowing contract, unless said contract or agreement contains a thirty
(30) day cancellation provision, without the prior written consent of the Owners.

4, REVENUE SPLIT
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4.1  Revenue Split. The parties have agreed that, from the Gross Revenue (as such term is
defined below) collected by Manager each month for the Parking Project as provided herein, the following
payments shall be made in order of priority:

(a) Commencing on the I* day of the month following Manager's installation of the
pay on foot system pursuant to Section 2.3(&) above, payment to the Owners of a base monthly payment in the
amount of $1,812.50; Manager shall pay the amount due hereunder to Owners as follows: (1) 51.7% to JBGH,
and (ii) 48.3% to BGC/482;

(b) Payment of all Chargeable Expenses described in this paragraph 4.1 incurred by
Manager in connection with the Parking Project and reimbursable to Manager as provided herein; and

©) Owners and Manager split evenly (50/50) all remaining monies in the Separate
Account by distributing such remaining monies on the 15" day and the last day of each month during the term
of this Agreement. Manager shall pay the amount due hereunder to Owners as follows: (i) 51.7% to JBGH, and
(ii) 48.3% to BGC/482.

For purposes of this paragraph, Chargeable Expenses shall mean only: (2) a monthly monitoring fee paid to
Manager in an amount of $300.00 per month; (b) costs of removing snow and ice from the Property; (c) costs of
electricity provided to the Property; (d) costs of maintenance (but not the acquisition or installment thereof) of
equipment on the property such as the parking gate and the pay on foot system; (d) sales, use, business and
occupations taxes relating to operation of the Property by Manager; and (¢) employee payroll expenses related
to attendant parking, not to exceed a wage of $10 per hour per employee.

The term “Gross Revenue”, as used in this Agreement, shall include any and all parking revenues of every kind
and nature and any amount paid for, or in connection with, the rental of parking on the Property, including, but
not limited to, (a) any revenue collected by Manager in connection with events at the Cumberland County Civic
Center, (b) all revenue collected from the “pay on foot” system installed by Manager, (c) revenue at the same
hourly rates as applicable under the “pay on foot” system for all overflow, special event, hotel, restaurant and
other parking of vehicles by Manager on the Property, including from other lots and properties managed by
Manager, and (d) all other revenue and receipts whatsoever in connection with the Property or the Parking
Project. Gross Revenue shall, however, specifically exclude any revenue collected by Owners from any (enant
parking agreements assoctated with such tenants® occupancy of the adjacent or nearby building(s) and which
parking rights may extend throughout a month on a 24/7 basis (the “Monthly Parking™). Such tenants will be
issued parking hang tags by Manager to identify their use of the Parking Project. 1t is the intent hereof that the
Owners shall be fully responsible for any and all leasing, management and monitoring of the Monthly Parking.

The Gross Revenues and Chargeable Expenses as estimated by Manager for 2014 and an example of the
revenue split calculation under this Section 4.1 based on such estimates are attached hereto as Exhibit C.

42 Taxes. Owners shall at all times remain responsible and liable for the payment of any
and all real estate taxes assessed against the Property, and such taxes shall not constitute Chargeable Expenses.
It is also understood and agreed that any and all sales, use, business and occupations tax or other such taxes (but
excluding income taxes) charged or assessed against, or attributable to, the fees, costs, or expenses charged by
or paid to the Manager shall be Chargeable Expenses which shall initially be paid in full by the Manager and
then reimbursed pursuant to Section 4.1(b) above. This section shall not be interpreted as meaning that the
Owners have any responsibility to pay, in part or in whole, any of (or any increase in) the Manager's income
taxes due to any taxing authority.
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5. LEASING

5.1 Leasing. Manager shall use commercially reasonable efforts to lease all available
parking spaces at the Property, with the exception of the Monthly Parking spaces and periods described in
Section 1{c) and 4.1.

5.2 Right to Approve. The Owners retain the right in their sole discretion o approve the
terms, conditions, and form of any proposed lease and to approve any prospective tenant,

6. ACCOUNTING, RECORDS, REPORTS

6.1  Records. The Manager shall maintain its standard comprehensive system of office
records, books, and accounts, which shall belong to the Owners. The Owners and others des; gnated by the
Owners shall have at all times access to such records, accounts, and books and to all vouchers, files, and all
other material pertaining to the Parking Project and this Agreement, all of which the Manager agrees (o keep
safe, and available, and separate from any records not having to do with the Parking Project.

6.2 Monthly Reports. On or before the 30th day of each month during the term of this
Agreement, the Manager shall deliver to the Owners (i) a Balance Sheet and a Profit and Loss Statement
representing the operations of the property for the prior month, showing ail Gross Revenues and Chargeable
Expenses for the prior month; (ii) a capital expenditure journal; (iif) a delinquency report for the preceding
calendar month; and (iv) all other agreed upon reports, including but not limited to a budget variance report
(collectively, the “Monthly Report™). Following the first year of Manager’s operation of the Parking Project
pursuant to this Agreement, within ninety (90) days afler the end of each year, Manager shall provide a Balance
Sheet and a Profit and Loss Statement representing the operations of the property for the prior year, showing all
Gross Revenues and Chargeable Expenses for the prior year. The Manager shall use the Manager's standard
chart of accounts and budgeting format in preparing the foregoing. The Manager shall not be responsible for
providing the following schedules: interest accruals, depreciation or amortization of real or intangible assets, or
any other duty not provided by standard property management accounting, unless agreed to by the Manager and
Owners.

6.3 Annual Budgets.

(a)  Delivery of Budget, The Manager shall deliver to the Owners a statement setting
forth in detail the estimated receipts and the estimated amounts required to be expended, on a cash basis, during
the next succeeding calendar year, by the Manager in the performance of its duties hereunder, including without
limitation the amount of Chargeable Expenses relating to the Property Project operations. The Manager shall
further provide such other financial information as is reasonably requested by the Owners. The Manager will
cooperate with and give reasonable assistance to any independent public accountant retained by the Owners to
examine such statement or other records pertaining to the Parking Project.

(b)  Approval. The Owners shall either approve the same or provide the Manager
with written notice setting forth those items which are unacceptable to the Owners or advising the Manager as
to what additional information is required. Failure to provide such notice to the Manager within thirty (30) days
shall be deemed approval of the statement by the Owners. Upon such approval, or in the event the Owners shall
fail to provide notice to the Manager as set forth above, the Manager shall be authorized to operate and manage
the Parking Project in accordance with the budget provided to the Owners for approval.
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6.4  Employment Laws. The Manager shall comply with all laws relating to the employment
by the Manager of its employees,

6.5  Tax Reports. At Owners’ request, Manager shall prepare any report required by the City
of Portland or State of Maine for purposes of tax assessment and collection, but shall have no responsibility for
the preparation or submission of any federal or, state income tax return on behalf of the Owners.

7. EXPENSES

7.1 Expense of Owners. All Chargeable Expenses, as defined in Section 4.1 hereof, shall be
payable out of the Gross Receipts of the Property prior to the split of net revenues between Owners and
Manager,

7.2 Reimbursement for Expenses. Any Chargeable Expenses paid by the Manager in the
performance of its duties and obligations under this Agreement shall be made solely out of such funds as the
Manager may from time to time hold for the account of the Qwners or as may be provided by the Owners. In
no event shall the Manager be required to advance its own funds in payment of any mortgage indebtedness,
general taxes, special assessments, or fire, steam boiler, or any other insurance premiums,

8. TERM AND TERMINATION

8.1  Term and Termination Without Cause. Subject to the provisions of Section 8.2 below,
this Agreement is for a term of two (2) years, commencing on or about February 1, 2014 and terminating at
midnight on January 31, 2016, provided, however, that either JRGH or BGC/482 may terminate this
Agreement, without cause, upon thirty (30) days prior written notice, (a) at any time after Manager has received
cumulative payments totaling $20,000 pursuant to Section 4.1 hereof, or (b) upon sale of any part of the
Property by JBGH or BGC/482. If cither Owner terminate this Agreement early pursuant fo this Section 8.1,
Owners shall pay Manager an early termination fee equal to the total costs and expenses of Manager’s initial
capital improvements to the Parking Project and “pay on foot” system acquisition costs (such initial capital
improvements and equipment acquisition costs not to exceed $20,000), minus all payments previously received
hereunder by Manager pursuant to Section 4.1 hereof (the “Early Termination Fee™), which Early Termination
Fee shall be due and payable to Manager on or before the date of such carly termination. Notwithstanding the
foregoing, there shall be 2 one hundred twenty (120) day trial period, during which either Owner may terminate
without cause and without payment of the Early Termination Fee, provided, however, that Manager shall not be
obligated to make improvements to the Parking Project other than the pay on foot system until expiration of
such trial period.

8.2  Termination by the Owners For Cause. Either JBGH or BGC/482 may terminate this
Agreement at any time during the term upon thirty (30) days prior written notice if the Manager is not
performing its obligations required herein, which notice shall provide specific details regarding the nature of
Manager’s default and its failure to perform under this Agreement and upon receipt of such notice, Manager
shall have the opportunity to cure such default within thirty (30) days of receipt of such natice from either
JBGH or BGC/482. In the event Manager has successfully cured such default to Owners’ reasonable
satisfaction, within said thirty (30) day period, then Owners’ termination notice shall be deemed null and void
and of'no further force and effect. No Early Termination Fee shall be payable by Owners to Manager in the
event of a termination for cause.

Notwwithstanding the foregoing or anything else to the contrary herein, it is hereby agreed and acknowledged
that the “pay on foot” system shall remain the sole property of Manager at all times if this Agreement is



Inspections Division

pate:_08/30/16

terminated prior to the expiration of the two (2) year term. Thereafier, said system will be deemed owned by
Owners.

8.3  Termination by Manager. The Manager may terminate this Agreement at any time
during the term upon ninety (90) days prior written notice if the Owners are not performing their obligations
required herein, or if the Property is sold.

8.4  Manager's Obligations After Termination. Upon the termination of this Agreement as
provided above, the Manager shall:

(a) Deliver Records. Deliver to the Owners, or such other person or persons
designated by the Owners, copies of all books and records of the Parking Project and all funds in the possession
of the Manager belonging to the Owners or received by the Manager pursuant to the terms of this Agreement,

(b)  Assigmment. Assign, transfer, or convey to Owrers, or such other person or
persons designated by the Owners all service contracts and personal property relating to or used in the operation
and maintenance of the Parking Project, except any personal property which was paid for and is owned by the
Manager, 'The Manager shall, at its cost and expenses, remove all signs that it may have placed at the Parking
Project indicating that it is the manager of same and replace and restore any damage resulting therefrom.

{¢) Termination of Obligations; Right to Compensation. Upon any termination
pursuant to Section 8.1 or 8.2 above, the obligations of the parties hereto shall cease as of the date specified in
the notice of termination; provided that the Manager shall comply with the applicable provisions hereof; and,
provided further that the Manager shall be entitled to receive any and all compensation which may be due the
manger hereunder at the time of such termination or expiration.

(d)  Final Accounting. In the event the Owners have paid Manager all sums due the
Manager hereunder, the Manager shall, within thirty (30) days of the date of expiration or termination of this
Agreement, deliver to the Owners the following: (i) an accounting reflecting the balance of income and
expenses of and from the Parking Project to the date of termination or expiration of the Agreement; (i) any
balance of monies of the Owners then held by the Manager; and (iii) all leases, receipts for deposits, insyrance
policies, unpaid bills, correspondence, and other documents which are the property of Owners in the possession
of the Manager. Upon delivery of the aforementioned, the Manager shall be deemed to have fully performed
all of its obligations under this Agreement and shall be fully released by the Owners from any and all liability
and obligation to the Owners under this Agreement and the performance thereof by the Manager. The Manager
may retain copies or duplicates of all documents, accountings, leases, and other papers delivered to the Owners
that are required to be maintained or retained under, or in order to comply with, the law of the state in which the
Property is situated and/or the state in which the Manager's offices are located.

9, Independent Contracior

The Manager shall be responsible for the actions of its employees, for the supervision of all persons
performing services in connection with the performance of all of the Owners' obligations relating to the
maintenance and operation of the Parking Project, and for determining the manner and time of performence of
all acts hereunder. Nothing herein contained shall be construed to establish the Manager as an employee of the

Owners,

10.  DISPUTE RESOLUTION

10
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The parties agree that, in the event of a dispute arising out of or related to this Agreement, either party may
mitiate and both parties shall thereafter participate in good faith mediation pursuant to the Commercial
Mediation Rules of the American Arbitration Association or such other mediation procedure as to which the
parties may agree. In the event that the dispute is not resolved by mediation, the dispute shall, at the option of
either party, be subject to arbitration by a single arbitrator pursuant to the Commercial Arbitration Rules of the
American Arbitration Association, or such other arbitration procedure as to which the parties may agree in
writing, provided however that (i) any arbitration shall involve a single arbitrator, (ii) the arbitrator shall be
bound by and follow the substantive law of Maine as if the dispute were tried in a court of law and (iii} all
issues that may in any manner relate to the controversy or dispute shall be resolved in the arbitration. The
prevailing party shall be entitled to reimbursement of its arbitrator or court costs and reasonable attorneys’ fees
and any other payments ordered by such arbitrator.

1.  AUTHORITY; DESIGNATED AGENT; NOTICES

(a) Authority. Each Owner hereby warrants and represents that the party signing below
on its behalf has the right, power and authority to do so and that no further action needs to be taken by Owners

to grant such right, power and authority,

(b)  Owners' Designated Agents, JBGH hereby designates Ronald A. Epstein and BGC/482
designates Bukk Carleton (collectively, the "Designated Agents™) as the agents of the Owners to whom the
Manager may deliver or mail all notices required or desired to be given the Owners hereunder and from whom
the Manager shall receive all consents, direction, decisions, and notices required or desired to be given by the
Owners hereunder, as set forth below. The delivery of notices or requests, correspondence, communication,
consents, waivers, or other matters to such Designated Agents, whether in person or by mail as set forth herein,
and/or the service of process upon such Designated Agents shall be conclusively deemed as delivery of the
same and service of process upon the Owners. The Designated Agents and/or office may be changed from time
to time by the Owners upon not less than ten (10) days’ prior written notice to the Manager.

{(c) Authority of Designated Agent. All correspondence, communication, requests, notices,
waivers, consents, directions, and other actions of the Owners shall be through the Designated Agents, and the
Manager shall have the right to rely with acquittance upon any correspondence, comrmunications, requests,
notices, consents, directions, or other actions received from, or demanded by, the Designated Agents.

(d)  Notices. Unless otherwise specifically provided, all notices, demands, statements, and
communications required or desired to be given hereunder shall be in writing and shall be sent by registered or
certified mail, if intended for the Owners, addressed to the Designated Agent at:

JBG&H Associates, LLP
Attention Ronald A. Epstein
P.O. Box 4510

Portland, Maine 04112

and

BG CARLETON 2/14/91 LL.C

482 CONGRESS LP

21 Technology Drive, Suite 6

West Lebanon, New Hampshire 03784

11
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And if infended for the Manager, addressed to the Manager at;

Unified Parking Partners Maine and New Hampshire LLC
496 Congress Street, Unit 2B
Portland, Maine 04101

or to such other address as shall from time to time have been designated by written notice by either party to the
other party as herein provided,

12. MISCELLANEQUS

The captions of this Agreement are inserted only for the purposes of convenient reference and do
net define, limit, or prescribe the scope or intent of this Agreement or any part hereof. Words used herein shall
include both the plural and singular, and the masculine shall include the feminine and neuter genders, This
Agreement shall be construed in accordance with the laws of the State in which the Property is situated, This
Agreement embodies the entire understanding of the parties and there are no further agreements or
understanding, written or oral, in effect between the parties relating to the subject matter hereof,

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the day and year first
above written,

JBGH: MANAGER:
JBG&H ASSOCIATES, LLP UNIFIED PARKING PARTNERS
o MAINE EW HAMPSHIRE LLC
. el
By: Ronald A. Epstein By: Daniel McNutt
Its: General Partner Its: Manager
BCG/482;

BG CARL *'}T(I)N 2/14/91 LLC

(Q e
e e S -

By: Bulkertae lefon,
Its: Manager

482 Cf(‘):N(.“\;{-J@ss LP
¢ 3 j\jl S

i

By: B tar Iﬁnnﬁﬂ...m;m.,,q,fz‘z.c‘:nngzvags...;{._{u N
Its: CGeneral Partner ! %

12
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EXHIBIT A

[See Attached One (1) Page Depiction of the Parking Project]
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EXHIBIT B

[See Attached One (1) Page Description of “Pay on Foot” System]
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EXHIBIT C

[See Attached One (1) Page Estimated Gross Revenue and Chargeable Expenses for 2014]
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Multi-Space Pay Station

Public and private parking operators are realizing the benefits of multi-space pay stations® increased revenua,
reduced operational costs, and superior customer service, 1o name just a few. Consumers also anjoy the addad
convenience, diverse payment aptions, and eage of use provided by pay stations. LUKE il is a highly secure,
flexible pay station suitable for on- and off-street deployrents. LUKE 1 fulfifls customer service expectations and
delivers superior performancae and significant contrbutions to operators’ top and bottom line.

R R R S I S R S

LUKE i Features for Consumars

Range of convenlent paymant cptions, such as
coins, bills, cresit cards, smart cards, vatue cards,
CAMPUS cards, coupens, and Pay-hy-Phone

Contactiess payments for rapld parking transactions

+ Extend-by-Phore service provides expiry reminders
and the apility to add time via mohile phons

= Large color screen that is easy to raad

o Prampts In muitiple languages
Ability fo pay for parking ar add time using any pay
station in the systern
Coin escrow ralunds consumers’ money upon &
cancelied bransaction
Gf-key Il alphanumeric kevpad for sasy
license plate entry

Easily recognizable design identifies maching as a
parking pay staticn

Digital Payment Technologies Fhone 888.687.6822

D T T

LJKE | Features for Parking Cperators

+ Saparate maintenance and collactions compartiments

for snhanced socurity
Theft~resistant design to protect coins, hills, and
internal components

Enhanced locking mechanism and slestronic lock
support for added seeurty

PGl compliant and PA-DSS vilidated system
#nsLirgs credit card data sacurity

Pay-and-Display. Pay-by-Space, ong Pay-by-
Litense Plate on the same pay stetion

Remote configuration of rates and policies saves
¥me and maoney

Integration with leading parking technology partners
for a compiete solution

Fiexible rate structures and diverse payment optiors
can increase reverie

Reduced malntenance and collections costs

Feal-titne credit card processing 1o reduce
processing fees and eliminate bed deht

Real-thna teporting snd alanming

Gomplete audit trail and rich anahgtics

Email info@digitaipaytach.com  Web www.dightalpaytech.com
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PAYMENT TECHNOLOGIES

Integrated Parking Management

Parking Is mora than just pay stations, and Digital Payment Technologies (DPT) beiieves that complete
and integrated parking management vialds superior resuts. To that and, OPT has built its solutions
around an apen system architacture that allows integration with complementary besl-in-class
technology partners. A complele intagration with leading space sensor, Pay-by-Phone, smart card,
credit card processing, enforcement handheld, and license plate recognition (LPR) platforms allows
DPT to consalidate payment information n its PGl compliant Enterpriss Management System [EMS)
back-end In order to conveniently present it to enforcement, citatlon management, accounting or other
applications,

N -12-gaugm cold rofled stee! profecied with an anti~corrogion coating

“Rayment Options: Colns, bills, sredit cards, cantactless payments, smart cards, value cards,
GaMpPUs cards, coupons, Pay-by-Phone, Coin escrow optional

Cardd Readsr: Cards are not ingested - no moving parts, Reads Tracks 1, 2, and 3 of all magnelic
atripe cards conforing 16 150 7814 and 7811, Reads and wriles o chip-basad smart cards
conforming to 15Q 7810 and 7816

Bill Stackar: 1,000-bill capacity [US only)
Printer: 2" receipt widih
Digplay: Color backlit LCD with 640 x 430 resolution

+ Keypad: 38-key alphanumaric with tactile buttans

Locks: Gan be ra-kayed twice without removal of lack cylinder, Electranic locks optional
Access: Separale cornpartrients for mralntenance and collactions
Cammunications Options: GEM/GPES, CDRAA, Ethernet
+ Enviranimental Bequirernents: -40°F to +140°F ¢-40°C (o +BG°CT Relative hiumidity: up to 95%
Fower: 120V AC. Shimline solar pane! aptional
Oparational Modes: Pay-and-Display, Pay-by-Space, Pay-hy-License Plate
Multilingual Support: Up ta Teur languages USINg raman ar non-roman characters
+ Audible Alarm: Ssrsas shock and vibration
Color: Charcoad gray. Additional colors optiong!

+ Slandards: UL/CSA spproved, ADA compliant, PCI compliant, PA-DSS validated

Standard : Protaium

Charcoal : Jet Pebble Racing Maring Citrus
Gray Black Giray Grasn Bl Yeltow

"uaing separaely punchased teatee/nguatar astite. Lew ond of ranga fs =F {~U0C) apabdant whthing Seaterdnvalaton aotion

Digital Payment Technologies Phone 88B.687,6822  Emall info@digitalpaytech.com  Web www.digitalpaytech.com
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