QY7 CONTRACT BETWEEN THE METROPOLITAN Go_\tEkNMENT OF
K ;, NASHVILLE AND DAVIDSON COUNTY AND '
,, THE NASHVILLE DOWNTOWN PARTNERSHIP -

N AMENDMENT 1

This contract is initiated by and between THE METROPOLITAN GOVERNMENT OF NASHVILLE AND
DAVIDSON COUNTY ("METRO"), acting through the METROPOLITAN TRAFFIC AND PARKING
COMMISSION  ("COMMISSION,") and the NASHVILLE DOWNTOWN  PARTNERSHIP
(“PARTNERSHIP”), located at 150 4™ Avenue North, Suite G-150, Nashville, TN 37219:.

‘. Any properly executed contract amendment (most recent with first priority),
. This document and attached affidavit(s),
. The solicitation documentation,

In the event of conflicting provisions, all documents shall be construed in the order listed ahove.
1. Definition of Terms

“Gross Profit” is defined as Net Revenues less all actual and direct operating éxpenses
associated with the Parking Facilities as specified in the budget approved by METRO.

“Net Revenues” is defined as all revenues less sales tax for an individual Parking Facility and.
the sum of all revenues less sales tax for all the Parking Facilities.

"parking Facilities" is defined as the parking facilities as shall be- designated from time to
time by METRO in writing and shall initially consist of (a) the-Church Street Garage located .
behind the Nashville Public Library at 615 Church Street and (b) the Public Square Garage
located at METRO Courthouse {c) the Metro Howard Complex Parking Garage and Surface .
Parking lot located at 806 Second Avenue South and also includes any equipment owned by-
METR related to the operation of the designated facilities (Excludmg Metro . Howard
Complex Parking Garage).

“Partnership Management Fee” is defined as the fixed fee paid the PARTNERSHIP for
operating the Parking Facilities' and shall be $5,250.00 per month for the Church Street
Garage, $1,250.00 per month for the Metro Howard Complex Parking Garage and $3 750.00
per month for the Public Square Garage. : .

"Payment to Metro" is defined as sixteen percent {16%) of all revenues of the Church Street
Garage net of Debt Service. -

“Debt Service" is defined as the interest and principal payments related to the 2016-2018
expansion and renovation of the Church Street Garage.
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“Shuttle Program Expenses” is defined as the operational and marketing expenses, as
specified in the budget approved by METRO, of the parking program operated by the
PARTNERSHIP consisting of parking and shuttle transportation for the parking lots
surrounding LP Field, including lots used primarily for parking by employees METRO.

“B-Cycle Expenses” is defined as the operational and marketing expenses for the bike share
initiative Nashville B-Cycle, as specified in the budget approved by METRO, which is
operated by the PARTNERSHIP.

“Right of Way Landscape Maintenance” is defined as planting and maintenance of
established public landscape features (excluding trees) as showh in the attached Exhibit 1
and compliance with existing and any future Complete Streets Policy, as outlined in .
Amended Executive Order No. 31, within the Downtown Boundary as shown in Exhibit 2.

“Surplus Revenue" is defined as:

(a) Gross Profit of the Church Street Garage less the Payment to METRO, the Partnership
Management Fee for the Church Street Garage and the Shuttle Program Expenses, Right
of Way Landscaping Maintenance and B-Cycle Expenses.

(b) Gross Profit of the Metro Howard Complex Parking Garage less the Partnership
Management Fee for the Howard lot. : '

The parties hereby agree to the following terms and conditions: .

1. Duties and Resgonsibﬂities of PARTNERSHIP. PARTNERSHIP agrees to provide and METRO
agrees to purchase the following goods and services:

1.1.  The management of the Parking Facilities in order to support the economic vitality of
downtown Nashville by offering affordable, user-friendly parking options.
Notwithstanding anything herein to the contrary, this agreement is not intended and
shall not be construed to provide any compensation to the PARTNERSHIP from the
revenues of the Public Square Garage other than the Partnership Management Fee.

1.2. . The PARTNERSHIP shall manage the Parking Facilities under the jurisdiction of METRO
Department of Public Works, Parking Division as of the Effective Date of this contract.
The PARTNERSHIP’s management of the Parking Facilities shall be subject to any other
contracts in effect related to the Parking Facilities and subject to the COMMISSION’s
decisions regarding the Parking Facilities. Authority is further explicitly delegated. by
Metro to the PARTNERSHIP for the PARTNERSHIP to enter into an Agreement with UBS
AG, New York Branch, in substantially the form attached hereto as Exhibit A-1, for its
use of parking spaces in the Courthouse garage as detailed therein.

1.3.  The PARTNERSHIP shall manage the operational and marketing expenses for the bike
share initiative Nashville B-Cycle.

1.4. The PARTNERSHIP shall be responsible for the Right of Way Landscape Maintenance
as defined herein and as shown in the attached Exhibit 1 and compliance with
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1.5.

1.6.

1.7.

1.8.

1.9,

1.10.

existing and any future Complete Streets Policy, as outlined in Amended Executive
Order No. 31, within the Downtown Boundary as shown in Exhibit 2.

A yearly budget and operations forecast, including requests for capital expenses, wil!
be prepared for review and approval as requested and defined by METRO. The yearly
budget will include any requests for appropriations for capital improvements,
marketing, access, shuttle support, B-Cycle support, Right of Way Landscaping
Maintenance, Partnership Management Fee and parking ticket equipment upgrade and

replacement. METRO will communicate the required dates for submitting this budget -

in accordance with annual Metropolitan Government operating budget process.

All funds {whether cash, check, or otherwise} received by the PARTNERSHIP from the
operation of the Parking Facilities and receipts from the sale of validation stamps, as
applicable, shall be deposited daily into segregated bank accounts established in
accordance with instructions from METRO. Such funds shall at all times be the
property of METRO.

A monthly summary of operations will be prepared showing results of operations at .

each Parking Facility. METRO reserves the right to modify the operations information
reporting requirements if it deems necessary.

By the 25" day of each month, the PARTNERSHIP shall remit: (1) monthly and year-to-
date financial reports showing the previous month's activities at each Parking Facility
and (2) all funds (cash, check, or otherwise) received by the PARTNERSHIP from the
operation of each parking Facility and the sale of validation stamps for each facility, less
the monthly amount of expenses specifically associated with each facility as

_established and approved in the budget as referenced in Section 1.3. The monthly

reports should include a copy of all invoices paid out of the segregated parking bank
accounts, copies of all daily revenue reports, copies of all deposit slips into the

accounts, and a copy of the monthly bank statements from the accounts. METRO .

reserves the right to modify the financial information reporting requirements if it
deems necessary.

The secure area of level P1 of the Public Square Garage is currently used and wilt
continue to be used throughout the term of this agreement by METRO on an unpaid
basis. The COMMISSION may authorize other limited unpaid uses of the Public Square
Garage by METRO so long as such unpaid use does not result in.a reduction of
operating revenues available for debt service on the bonds sold to finance construction
of the Public Square Garage. Any regular ot routine use of the Public Square Garage by
METRO shall be through the use of a parking validation arrangement under which the
cost of the parking is billed to the agency or department of METRO requesting such
parking.

The PARTNERSHIP shall have prepared an annual report detailing.the operations of
each of the Parking Facilities, including a complete financial audit prepared by a
certified public accountant with experience in governmental or not-for-profit auditing,
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as well as, an accounting of actual expenditures of the contributed funds. Any such
audit shall be performed in accordance with generally accepted auditing standards, at
the PARTNERSHIP’s expense, and will be delivered to the COMMISSION within 60 days
of the end of the reporting year. Such audit may be combined with an audit of all other
programs of the PARTNERSHIP. If any additional funds are due as a result of the audit,
a final payment for any sums due for the prior year will be made to the COMMISSION
with the annual report. The PARTNERSHIP’s failure to provide this annual report,
including audit, may result in termination of this contract.

1.11. The PARTNERSHIP will provide a reconciliation of the monthly reports provided by the
PARTNERSHIP to the annual audited financial statement provided by the
PARTNERSHIP's accounting firm. -

1.12. The PARTNERSHIP shall guarantee that the minimum amount of the Payment to Metro
generated by the Church Street Garage will not decline from the 2006 Payment to
Metro of $301,200. Notwithstanding anything in this subsection | to the contrary, the
guaranteed Payment to Metro shall be reduced should one of the following events
occeur:

1.12.1. METRO exercises the right to withdraw the Church Street Garage from the terms
of this contract; whereupon, the guaranteed minimum Payment to Metro shall
be pro-rated for such period the Church Street Garage was covered. by-this
agreement;

1.12.2. The reduction in usable parking spaces at the Church Street Garage; whereupan,
the guaranteed minimum Payment to Metro shall be reduced proportionally; and

1.12.3. Any force majeure which renders the Church Street Garage unable to generate -
revenue either in whole or in part; whereupon, the guaranteed minimum
Payment to Metro shall be reduced proportionally. :

1.13. Surplus Revenue. All Surplus Revenue shall be maintained by METRO in a separate
fund, and shall be allocated equally between METRO and PARTNERSHIP. The portion .
allocated to METRO shall be used in the sole discretion of METRO for any purposes.
The portion allocated to the PARTNERSHIP shall be used for projects or activities on
behalf of the PARTNERSHIP to improve the downtown area. METRO’s. Director of

- Finance shall establish a procedure for funding the downtown projects or activities on
behalf of the PARTNERSHIP. All Surplus Revenue allocated for downtown projects shall -
be available until such time as that allocation is depleted, so long as that allocation is
depleted within a reasonable time period. The PARTNERSHIP shall present a plan of -
priorities and/or anticipated projects and activities to METRO annually. These projects
or activities shall be agreed upon by the PARTNERSHIP and METRO. All property
purchased with funds generated with Surplus Revenue during the performance of this
contract' shall be titled in the name of the PARTNERSHIP shall be insured and
maintained by the PARTNERSHIP in good condition and repair, and the PARTNERSHIP
shall be responsible for any liability arising from use of this property. Upon termination

{no1ss137,)D-17-07566 Nashville Downtown Partnership Contract . Page 4.




1.14,

"1.15.

1.16.

1.17.

1.18.

1.19.

1.20.

1.21.

or conclusion of this contract, METRO shall have the option to demand that title to this
property be transferred to METRO. A list of all property purchased with surpius
revenue, along with location of this property, shall be provided to the Department of
public Works on July 1 of each year.

All press releases or publicity distributed by the PARTNERSHIP regarding the Parking
Facilities shall be pre-approved by METRO. PARTNERSHIP may respond to media
inquiries without prior approval of METRO but shall give notice to METRO immediately
after such inquiries. :

The PARTNERSH!P shall prepare a yearly marketing program for review and approval of
METRO prior to each year of operation

The PARTNERSHIP agrees to manage and operate the Parking Facilities in accordance
with the terms of this contract and to comply with all laws, and to obey all rules or
regulations of the COMMISSION, METRO, the State of Tennessee, and the United
States as these laws, rules and regulations may now exist and as they may be adopted.

The PARTNERSHIP shall at all times cooperate in the COMMISSION’s policy of serving

the public in the best possible manner. : -

The PARTNERSHIP shall select honest, competent and courteous personnel to be
employed at the Parking Facilities. The PARTNERSHIP shall be responsible for requiring
licensing of those employees who are normally licensed in this type of business. The

PARTNERSHIP shall provide sufficient numbers of employees as needed to effectively -

operate thé Parking Facilities during peak periods, including evening and weekend
events,

The PARTNERSHIP shall institute and maintain high quality service to the public. All

employees on duty at the Parking Facilities shall wear suitable uniforms and nametags -

and all uniforms shall be properly cared for.

The PARTNERSHIP shall recruit and train personnel adequately, shall incorporate best. -

practices and shall do all in its means to make the Parking Facilities operate effectively.

The PARTNERSHIP shall formulate a plan of operation, including traffic cantrol, inter- -

floor communications and a coordination of operations, reception, parking, delivery of
vehicles, collection of parking fee, and revenue control all in an efficient manner.

" The PARTNERSHIP shall hire a Parking Facility operator subject to COMMISSION.

approval,

2. Operating Rights and Procedures

2.1

Notwithstanding any provisions of this contract, it is mutually understood between the

" parties hereto, that this contract shall not in any way be a lease, but is merely a

recitation of contract provisions.
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2.2.
2.3.

2.4.

2.5.

2.6.

2.7.

2.8.

2.9,

The captions of the articles are for convenience only and shall not affect or be deemed
to affect the meaning of any of the terms or provisions hereof.

The COMMISSION shall have the right to enter and inspect the Parking Facilities at all
reasonable times.

No advertising matter of any nature and no billboards or posters shall be on or within
the Parking Facilities, except those areas so designated and approved by the
COMMISSION. ’

No alterations, additions or expansions to the Parking Facilities, shall be made except
those areas so designated and approved by the COMMISSION.

The PARTNERSHIP may provide dispensing machines for the convenience of the:
“c¢ustomers and employees of the Parking Facilities, such as pay telephones, machines

vending candy and/or gum but no alcoholic beverages. No other sales of merchandise
or equipment shall be made or solicited, and no services shall be provided by the
PARTNERSHIP other than the parking of vehicles without written consent of the
COMMISSION. The PARTNERSHIP shall not enter into any lease or make any rental
concession or any license agreement of any nature concerning the Parking Facility
except with respect to the parking of automobiles in defined spaces.

The PARTNERSHIP shall promptly notify the COMMISSION of any unusual conditions
that may develop in the course of the operation of the Parking Facilities, such as fire,
breakage, theft, cash shortages, casualty, injuries or damage of any kind.

The COMMISSION shall (through Public Works) provide routine monitoring and

oversight of the contract. The Department of Public Works shall review the procedures

for selling validation stamps.

The security provided by the PARTNERSHIP (including its employees and
subcontractors) in and regarding Parking Facilities will satisfy the policies, guidelines,
rules, and procedures established and provided to the PARTNERSHIP by the
Department of General Services. .

3. Rates and Hours of Operation. For all Parking Facilities, the rates to be charged and the hours
of operation shall be set by the COMMISSION. The PARTNERSHIP agrees that the set rates shall
be charged to all persons, entities, and organizations for the use of the Parking Facilities,
except as otherwise authorized by the COMMISSION. The PARTNERSHIP will review parking

rates in the Downtown Area; prepare a report summarizing the same; and, present .

- recommendations to the Traffic and Parking Commission.

4. Standards of Service and Personnel. These standards of service and personnel shall apply .

whether the PARTNERSHIP uses its own employees or subcontracts the operations to a parking
operator. o

5. Term.
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5.1.

The term of this contract will begin on the date this contract is signed by all required
parties and filed in the office of the Metropolltan Clerk METRO contemplates that
the contract term will begin on or about June 6, 2( 2017 (beginning date). The initial
contract term will end sixty (60) months from the beglnnmg date.

6. Compensation. PARTNERSHIP agrees to the following:

6.1.

6.2.

6.3.

6.4,

6.5,

6.6.

6.7.

All expenses for the ordinary and usual operation and maintenance of the Parking
Facilities, except for Extraordinary Maintenance Expenses of floors, exterior walls,
roofs, structural repairs and Capital Expenditures, shall be paid by the PARTNERSHIP
from the Parking Facility revenues. Upon request, the Department of Public Works
shall be provided copies of any maintenance agreements for equipment within the
Parking Facilities. :

Expenses payable from Parking Facility revenues may include salary and fringe benefits
of PARTNERSHIP employees, if and to the extent such employees operate or manage

the Parking Facilities. -Allowable fringe benefits may include FICA, FUTA, State

unemployment, Workers’ compensation, life, accident, medical or disability insurance,
retirement benefits, vacation, holidays and sick leave. ' - x .

The COMMISSION reserves the right to approve all salaries and raises mcludmg that of -

the manager.

- Personnel, including but not limited to managers, may not be assigned to work on any

non-Metropolitan Government owned facilities without the approval of the Director of
Public Works or the Director’s designee. :

METRO will retain responsibility and discretion for implementing structural repairs or
Capital Expenditures recommended by its consultants or the PARTNERSHIP.

Extraordinary Maintenance Expenses shall be defined as amounts that exceed $25,000 -

and add to the overall life expectancy of a Parking Facility. Extraordinary Maintenance
Expenses shall require:

6.6.1. Pre-approval by the COMMISSION, the Metropolitan Department of Finance, and

the Department of Public Warks; and,

6.6.2. Acceptance by the COMMISSION, the Metropolitan Department of Finance, and

Public Works prior to approval of the expenditure; and,

6.6.3. Documentation ptovided of the procurement process to the COMMISSION, the-

Metropolitan Department of Finance, and/or Public Works.

The following expenses are deemed ordinary operating expenses and shall be paid by
the PARTNERSHIP from Parking Facility Revenues in accordance with the annual budget

approved by the COMMISSION each year: marketing, access, shuttle support, B-Cycle .
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support, Right of Way Landscaping Maintenance and PARTNERSHIP management
expenses.

6.8. Capital Expenditures shall be defined as furniture, fixtures or equipment that exceed
$500 and have a life expectancy of two or more years.

There will be no other charges or fees for the performance of this contract. METRO will make
reasonable efforts to make payments within 30 days of receipt of invoice but in any event shall
make payment within 60 days.- METRO will make reasonable efforts to make payments to
Small Businesses within 15 days.of receipt of invoice but in any event shall make payment
within 60 days. :

7. Electronic Payment. All payments shall be effectuated by ACH (Automated Clearing House).

8. Taxes. METRO shall nat be responsible for any taxes that are imposed on PARTNERSHIP.
Furthermore, PARTNERSHIP understands that it cannot claim exemption from taxes by virtue
of any exemption that is provided to METRO. :

9. License. PARTNERSHIP warrants and represents that it is the owner of or otherwise has the
right to and does hereby grant METRO a license to use any software provided for the purposes -
for which the software was obtained or proprietary material set forth in METRO’s solicitation -
and/or the PARTNERSHIPs response to the solicitation.

10. Copyright, Trademark, Service Mark, or Patent Infringement.

10.1. PARTNERSHIP shall, at its own expense, be entitled to and shall have the duty to
defend any suit which may be brought against METRO to the extent that it is based on
a claim that the products or services furnished infringe a copyright, Trademark, Service
Mark, or patent. PARTNERSHIP shall further indemnify and hold harmless METRO
against any award of damages and costs made against METRO by a final judgment of a
‘court of last resort in any such suit. METRO shall provide. PARTNERSHIP immediate
notice in writing of the existence of such claim and full right and opportunity to
conduct the defense thereof, together with all available information-and reasonable
cooperation, assistance and authority to enable PARTNERSHIP to do so. No costs or
expenses shall be incurred for the account of PARTNERSHIP without its written
consent. METRO reserves the right to participate in the defense of any such action.
PARTNERSHIP shall have the right to enter into negotiations for and the right to effect
settlement or compromise of any such action, but no such settlement or compromise
shall be binding upon METRO unless approved by the METRO Department of Law
Settlement.Committee and, where required, the METRO Council. .

10.2. If the products or services furnished under this contract are likely to, or do become, the -
subject of such a claim of infringement, then without diminishing PARTNERSHIP's:
obligation to satisfy the final award, PARTNERSHIP may at its option and expense:

10.2.1. Procure for METRO the right to continue using the products or services.
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10.3.

10.2.2. Replace or modify the alleged infringing products or services with other
equally suitable products or services that are satisfactory to METRO, so that
they become non-infringing.

10.2.3. Remove the products or discontinue the services and cancel any future
charges pertaining thereto. ’

10.2.4. Provided, however, that PARTNERSHIP will not exercise option 10.2.3 until
PARTNERSHIP and METRO have determined that options 10.2.1 and 10.2.2
are impractical.

PARTNERSHIP shall have no Ilablllty to METRO, however, if any such mfrlngement or
claim thereof is based upon or arises out of:

10.3.1. * The use of the products or services in combination with apparatus or devices
" not supplied or else approved by PARTNERSHIP. ~

10.3.2. The use of the products or services in a manner for which the products or -

- services were neither designated nor contemplated.

10.3.3. The claimed infringement in which METRO has any direct or indirect interest

by license or otherwise, separate from that granted herein.

11. Termination

11.1. -

11.2.

113

Breach. Should PARTNERSHIP fail to fulfill in a timely and proper manner its obligations - -
under this contract or if it should violate any of the terms of this contract, METRO shall .

have the right to immediately terminate the contract. Such termination shall not
relieve PARTNERSHIP of any liability to METRO for damages sustained by virtue of any
breach by PARTNERSHIP.

Lack of Funding-. Should funding for this contract be discontinued, METRO shall have
the right to terminate the contract immediately upon written notice to PARTNERSHIP.

Notice. The COMMISSION or the PARTNERSHIP may terminate this contract at any time
upon thirty (30) days prior written notice to the other. Should the PARTNERSHIP

provide the thirty (30) days notice, this action shall end the payment as outlined in -
Section 1.10 above. The PARTNERSHIP shall still be obligated, at METRQ's option, to-

continue to operate the Parking Facilities for up to the next 180 days.

12. Maintenance of Records. PARTNERSHIP shall maintain documentation for all charges against
METRO. The books, records, and documents of PARTNERSHIP, insofar as they relate to work

performed or money received under the contract, shall be maintained for a period of three (3)

full years from the date of final payment and will be subject to audit, at any reasonable time
and upon reasonable notice by METRO or its duly appointed representatives. -The records
shall be maintained in accordance with generally accepted accounting principles. In the event
of litigation, working papers and other documents shall be produced in accordance with
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applicable laws and/or rules of discovery. Breach of the provisions of this paragraph is a
material breach of this Contract.

All documents and supporting materials related in any manner whatsoever to the contract or

any designated portion thereof, which are. in the possession of PARTNERSHIP or any .

subcontractor or sub-consultant shall be made available to METRO for inspection and copying
upon written request from METRO. Said documents shall also be made available for
inspection and/or copying by any state, federal or other regulatory authority, upon request
from METRO. Said records include, but are not limited to, all drawings, plans, specifications,
submittals, correspondence, minutes, memoranda, tape recordings, videos or other writings or
things which document the procurement and/or performance of this contract. Said records

- expressly include those documents reflecting the cost, including all subcontractors’ records

i3.

and payroll records of PARTNERSHIP and subcontractors.

Monitoring. The PARTNERSHIP's activities conducted and records maintained pursuant to -

" this Contract shall be subject to monitoring and evaluation by METRO, the Department of

14.

. 'prevjous paragraph shall be maintained, the PARTNERSHIP’s records and accounts regarding -

15.

16.

Finance, the Division of Internal Audit, or their duly appointed representatives.

Additional Audits. In addition to the annual audit required of the PARTNERSHIP, during the
term of this contract and during the period during which the records referred to in the

the Parking Facilities may be audited at any time by the COMMISSION’s designated
representatives, or the Director of Finance of METRO, his designated representative or a
private auditing firm at the request of METRO. The cost of any such audit shall be paid by
METRO unless the audit demonstrates that the annual reports of the PARTNERSHIP are
misstated by ten percent (10%) or more; whereupon, the PARTNERSHIP shall pay for such
audit.

Condition_of Parking Facilities. The PARTNERSHIP expressly acknowledges that it has
inspected the Parking Facilities and enters into this contract with the knowledge or their
present condition.

METRO Property. Any METRO property, including but not limited to books, records and
equipment that isin PARTNERSHIP's possession shall be maintained by PARTNERSHIP in good
condition and repair, and shall be returned to METRO by PARTNERSHIP upon termination of
the contract. All-goods, documents, records, and other work product and property produced

_ during the performance of this contract are deemed to be METRO property. All documents

which make up this Contract;

16.1. All other documents furnished by METROQ;

16.2, All conceptual drawings, desigh documents, closeout documents, and other.

submittals by PARTNERSHIP; and,

16.3. All other originai works of authorship, whether created by METRO or PARTNERSHIP
embodied in any tangible medium of expression, including, without limitation,
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17.

pictorial, graphic, sculptural works, two (2) dimensional works, and three (3)
dimensional works.

16.4. All property purchased with funds generated with Surplus Revenue during the

performance of this contract shall be titled in the name of the. PARTNERSHIP shall be .

insured and maintained by the PARTNERSHIP in good condition and repair, and the

PARTNERSHIP shall be responsible for any liability arising from use of this property.

Upon termination or conclusion of this contract, METRO shall have the option to

demand that title to this property be transferred to METRO. A list of all property

purchased with surplus revenue, along with location of this property, shall be
. provided to the Department of Public Works on July 1 of each year.

The PARTNERSHIP may keep one {1) copy of the aforementioned documents upon
completion of the contract; provided, however, that in no event shall the PARTNERSHIP use,
or permit to be used, any portion of the documents on other projects without METRO's
prior written authorization -

Modification_of Contract. This contract may be modified only by written amendment
executed by all parties and their signatories hereto. All change orders, where required, shall

" be executed in conformance with section 4.24.020 of the Metropolitan Code of Laws.

18.

19.

20.

Partnership/Joint Venture. Th;s Contract shall not in any way be construed or intended to

create a partnership or joint venture between the Parties or to create the relatlonshlp of .

principal and agent hetween or among any of the Parties. None of the Parties hereto shall

hold itself out in a manner contrary to the terms of this paragraph. No party shall become:

liable for any representatlon act or omission of any other party contrary to the terms of this
Contract.

Waiver. No waiver of any provision of this contract shall affect the right of any party to
enforce such provision or to exercise any right or remedy available to it.

Employment.

20.1. PARTNERSHIP shall not subscribe to any personnel policy which permits or allows for
the promotion, demotion, employment, dismissal or laying off of any individual due to
race, creed, color, national origin, age, sex, or which is in violation of appl:cable laws
concerning the employment of individuals with disabilities. -

20.2. PARTNERSHIP shall not knowingly employ, permit, dispatch, subcontract, or instruct
any person who is an undocumented and/or unlawful worker to perform work in
whole or part under the terms of this contract.

20.3. Violation of either of these contract provisions may result in suspension or debarment
if not resolved in a timely manner, not to exceed ninety (90) days, to the satisfaction of
METRO.
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21, Compliance with Laws. PARTNERSHIP agrees to comply with all applicable federal, state and
local laws and regulations.

22, Taxes and Licensure. PARTNERSHIP shall have all applicable Iicensgs and be current on its
payment of all applicable gross receipt taxes.and personal property taxes.

23. Ethical Standards. PARTNERSHIP hereby represents that PARTNERSHIP has not been retained
or retained any persons to solicit or secure a METRO contract upon an agreement or
understanding for a contingent commission, percentage, or brokerage fee, except for
retention of bona fide employees or bona fide established commercial selling agencies for the
purpose of securing business. Breach of the provisions of this paragraph is, in addition to a
breach of this contract, a breach of ethical standards which may resuit in civil or criminal
sanction and/or debarment or suspension from being a contractor or subcontractor under
METRO contracts. . ’

24. Nondiscriminaﬁbn.

24.1. Metro’s Nondiscrimination Policy. It is the policy of the METRO not to discriminate on
the basis-of age, race, sex, color, naticnal origin, sexual orientation, gender identity, or -
disability in its hiring and employment practices, or in admission to, access to, or
operation of its programs, services, and activities.

24.2. Nondiscrimination Requirement. No person shall he excluded from-participation in, be
denied benefits of, be discriminated against in the admission or access to, or be
discriminated against in treatment or employment in METRQ's contracted programs or
activities, on the grounds of handicap and/or disability, age, race, color, religion, sex,
national origin, or any other classification protected by federal or Tennessee State .
Constitutional or statutory law; nor shall they be excluded from participation in, be
denied benefits of, or be otherwise subjected to discrimination in the performance of

* contracts with METRO or in the employment practices of METRO’s CONTRACTORS.
PARTNERSHIP certifies and warrants that it will comply with this nondiscrimination
requirement. Accordingly, all Proposers entering into contracts with METRO shall,
upon request, be required to show proof of such nondiscrimination and to post in
conspicuous places that are available to all employees and applicants, notices of
nondiscrimination. ‘ :

25. American's with Disab:flit_‘ies Act (ADA).

PARTNERSHIP assures METRO that all services provided through this Contract shall be
completed in full compliance with the Americans with Disabilities Act (“ADA”} “and
Architectural and Transportation Barriers Compliance Board, Federal Register 36 CFR Parts
1190 and 1191, Accessibility Guidelines for Buildings and Facilities; Architectural Barriers Act
{ABA) Accessibility Guidelines; proposed rule, published in the Federal -Register on July 23,
2004, as has been adopted by METRO. PARTNERSHIP will ensure that participants with
disabilities will have communication access that is equally effective as that provided to people
without disabilities. Information shall be made available in accessible formats, and auxiliary
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aids and services shall be provided upon the reasonable request of a qualified person with a
disability.

26. Insurance. During the term of this Contract, for any and all awards, CONTRACTOR shall obtain
and maintain in full force and effect for the duration of this Contract, .including any extension, .
the types and amounts of insurance identified below. A certificate of insurance shall be
required naming METRO as additional insured and shall provide that the Traffic and Parking
Commission shall receive notice, in writing, thirty (30) days prior to the termination or
cancellation of said policies.

26.1. Garage Liability Policy
26.1.1.  Single limit liability - $3,000,000 each occurrence
26.1.2. Na deductible shall exceed $1,000 and the amount must be stated

26.2. Automobile Liability Insurance in the amount one million ($1,000,000.00) dollars (if .
vendor will be making on-site deliveries) : :

26.3. -Worker’s Compensai‘.ioh Insurance with statutory limits required by the State of
Tennessee or other applicable laws and Employer’s Liability Insurance with limits of
no less than one hundred thousand ($100,000.00) dollars, as required by the laws of
Tennessee. {Not required for companies with fewer than five (5) employees.)

26.4. Garage Keepers ‘,I;egal Liability Insurance

Garage Ke_epers' legal Liability Insurance shall be carried for the benefit of the
COMMISSION_ and METRO and the PARTNERSHIP and in an amount sufficient to
protect the COMMISSION, METRO and the PARTNERSHIP against any claims,
liabilities, losses or suits. Such insurance shall cover the following exposures

26.4.1. Fire and Explasion
26.4.2. Theft {of an entire car)

26:4.3. Riot and Civil Commotion and Malicious Mischief and Vandalism. - The
Operator shall prepare and submit within 24 hours a report on each damage
and/or injury claim arising from the operation of the Parking Facilities

26.5. Such insurance shall:

26.5.1. Contain or be endorsed to contain a provision that.includes METRQ, its
officials, officers, employees, and volunteers as additional insureds with
respect to liability arising out of work or operations performed by or on
behalf of the PARTNERSHIP including materials, parts, or equipment
furnished in connection with such work or operations. The coverage shall
contain no special limitations on the scope of its protection afforded to the
above-listed insureds.
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26.5.2,

26.5.3.

26.5.4.

26.5.5,

. {no1gs137.11D-17-07566

For any claims related to this agreement, PARTNERSHIP's insurance
coverage shall be primary insurance as respects METRO, its officers,
officials, employees, and volunteers. Any insurance or self-insurance
programs covering METRO, its officials, officers, employees, and volunteers

shall be excess of PARTNERSHIP’s insurance and shall not contribute with it.-

Automotive Liability Insurance including vehicles owned, hired, and non-

owned. Said insurance shall include coverage for loading and unloading.

hazards. Insurance shall contain or be endorsed to contain a provision that
includes METRO, its officials, officers, employees, and volunteers as
additional insureds with respect to liability arising out of automobiles
owned, leased, hired, or borrowed by or on behalf of PARTNERSHIP.

Worker’s Compensation (If applicable), PARTNERSHIP shall maintain -

workers’ compensation insurance with statutory limits as required by the
State of Tennessee or other applicable laws and employers’ liability
insurance. PARTNERSHIP shall require each of its subcantractors to provide
Workers’ Compensation for all of the latter’s employees to be engaged in

_such work unless such employees are covered by PARTNERSHIP’s workers’
. compensation insurance coverage.

Other Insurance Requirements. PARTNERSHIP shall:

26.5.5.1. Prior to commencement of services, furnish METRO with
original certificates and amendatory endorsements effecting
coverage required by this section and provide that such

insurance shall not be cancelled, allowed to expire, or be .

materially reduced in coverage except on 30 days’ prior written
notice to:

DEPARTMENT OF LAW

INSURANCE AND RISK MANAGEMENT
METROPOLITAN COURTHOUSE, SUITE 108
PO BOX 196300

NASHVILLE, TN 37219-6300

26.5.5.2. Provide certified copies of endorsements and policies if
requested by METRO in lieu of or in addition to certificates of
insurance. :

26.5.5.3. Replace certificates, policies, and/or endorsements for any such -

insurance expiring prior to completion of services.

26.5.5.4. Maintain such insurance from the time services commence until
services are completed and attach the certificates of insurance

Nashville Downtown Partnership Contract
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26.5.5.5,

26.5.5.6.

26.5.5.7.

26.5.5.8.

in the METRO system. Failure to maintain or renew coverage or
to provide evidence of renewal may be treated by METRO as a
material breach of lease.

Place such insurance with insurer licensed to do business in
Tennessee and having A.M.Best Company ratings of no less than
A-. Modification of this standard may be considered upon

" appeal to the METRO Director of Risk Management Services.

Require all subcontractors to maintain during the term of the

agreement Commercial General Liability insurance, Business-

Automobile Liability insurance, and Worker's Compensation/
Employers Liability insurance (unless subcontractor’s employees
are covered by PARTNERSHIP’s insurance) in the same manner
as - specified for PARTNERSHIP. PARTNERSHIP shall file

subcontractor’s certificates of insurance in METRO's system.

- Any deductibles and/or self-insured retentions- greater than .
- :510,000.00 must be disclosed to and approved by METRO prlor .

to the commencement of services.

If the PARTNERSHIP has or obtains primary .and excess
policy(ies), there shall he no gap between the limits of the

primary policy and the deductible features of the excess -
. policies.

27. Bond. The PARTNERSHIP shall obtain and maintain a fidelity bond which shall be in favor of

METRO continuous in form and in an amount equal to ten percent of the amount of funds
reasonably estimated to be handled during the contract year. In no event will the fidelity bond
be less than $100,000. The bond shall inure to the henefit of any person damaged by any.’
fraudulent act or conduct of The PARTNERSHIP or any of its employees and must be .

conditioned upon faithful accounting and application of all money coming into The
PARTNERSHIP’s possession in connection with this agreement.

28. Indemnification and Hold Harmless.

28.1. PARTNERSHIP shall indemnify and hold harmless METRO, its officers, agents and
employees from any claims, damages, costs and attorney fees for injuries or damages
arising, in part or in whole, from the negligence of PARTNERSHIP, its officers,
employees and/or agents, including its subcontractors, sub-consultants or independent
contractors, in connection with the performance of this contract, and, any claims,

- damages, penalties, costs and attorney fees arising from any failure of PARTNERSHIP,
its officers, employees ‘and/or agents, including its subcontractors, sub-consultants or
independent contractors, to observe applicable laws, including, but not limited to,
labor laws and minimum wage laws.

(viss137.0)D-17-07566 Nashville Downtown Partnership Contract

Page 1£




29,

28.2. METRO will not indemnify, defend or hold harmless in any fashion the PARTNERSHIP
from any claims arising from any failure, regardless of any language in any attachment
or other document that the PARTNERSHIP may provide.

28.3. PARTNERSHIP shall pay METRO any expenses incurred because of PARTNERSHIP’s
failure to fulfill any obligation in a professional and timely manner under this Contract.

Attorney Fees. PARTNERSHIP agrees that in the event either party takes legal action to
enforce any provision of the contract or to obtain a remedy for any breach of this contract, and
in the event METRO prevails in such action, PARTNERSHIP shall pay all expenses of such action

. incurred at any and all stages of the litigation, including costs, and reasonable attorney fees for

30.

METRO.

Assignment-;cbnsent Required. The provisions of this contract shall inure to the benefit of

‘and shall be binding upon the respective successors and assignees of the parties hereto.

Except for the rights of money due to PARTNERSHIP under this contract, neither this contract

nor any of the rights and obligations of PARTNERSHIP hereunder shall be assigned or -

transferred in whole or in part without the prior written consent of METRO. Any such
assignment or transfer shall not release PARTNERSHIP from its obligations hereunder.

" NOTICE OF ASSIGNMENT OF ANY RIGHTS TO MONEY DUE TO PARTNERSHIP UNDER THIS'

31.

CONTRACT MUST BE SENT TO THE ATTENTION OF:

METRO’S CHIEF ACCOUNTANT
DIVISION OF ACCOUNTS
DEPARTMENT OF FINANCE

PO BOX 196300

NASHVILLE, TN 37219-6300

Funds Assignment Requests should contain complete contact information (contact person, -

organization name, address, telephone number, and email) for Metro to use to request any
follow up information needed to complete or investigate the requested funds assignment.
To the extent permitted by law, Metro has the discretion to approve or deny a Funds
Assighment Request

Entire Contract. This contract sets forth the entire agreement between the parties with

. respect to the subject matter hereof and shall govern the respective duties and obligations of

32.

the parties.

Force Majeure. No party shall have any liability to the other hereunder by reason of any delay
or failure to perform any obligation or covenant if the delay or failure to perform is occasioned
by force majeure, meaning any act of God, storm, fire, casualty, unanticipated work stoppage,
strike, lockout,. labor dispute, civil disturbance, riot, war, national emergency, act of
Government, act of public enemy, or other cause of similar or dissimilar nature beyond its
control.
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33. Governing Law. The validity, construction and effect of this contract and any and all
extensions and/or modifications thereof shall be governed by the laws of the State of
Tennessee. Tennessee law shall govern regardless of any language in any attachment or other
document that the PARTNERSHIP may provide.

34. Venue. Any action between the parties arising from this agreement shall be maintained in the
courts of Davidson County, Tennessee.

35. Severability. Should any provision of this contract be declared to be invalid by any court of
competent jurisdiction, such provision shall be severed and shall not affect the valldlty of the
remaining provisions of this contract. :
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36. Notices and Designation of Agent for Service of Process.

. All notices to METRO shall be mailed or hand delivered to:

PURCHASING AGENT
PROCUREMENT DIVISION
DEPARTMENT OF FINANCE
PO BOX 196300
NASHVILLE, TN 37219-6300

DIRECTOR

DEPARTMENT OF PUBLIC WORKS
750 S. 5TH STREET

NASHVILLE, TN 37206

Notices to PARTNERSHIP shall be mailed or hand delivered to:

PRESIDENT AND CHIEF EXECUTIVE OFFICER
NASHVILLE DOWNTOWN PARTNERSHIP
150 4TH AVENUE NORTH, SUITE G-150

NASHVILLE, TN 37219

Telephone: 615-743-3090

Fax: 615-743-3099

E-mail: tturner@nashvilledowntown.com

PARTNERSHIP designates the following as the PARTNERSHIP’s agent for service of process
and will waive any objection to service of process if process is served upon this agent:

Designoted Agent: Thomas D Turner

Att'n: Thomas D Turner

Addr: 150 4" Avenue North, Suite G-150
Nashville, TN 37219
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37. Effective Date. This contract shall not be binding upon the parties until it has been signed first
by the PARTNERSHIP and then by the authorized representatives of the Metropolitan
Government and has been filed in the office of the Metropolitan Clerk.

THE METROPOLITAN GOVERNMENT OF
NASHVILLE AND DAVIDSON COUNTY

APPROVED AS TO PROJECT SCOPE:

/ O_L/‘ '

Department Head

Purcl smg Agent

APPROVED AS TO AVAILABILITY OF FUNDS:

J/l QVMQWO dﬂM fa \

Director of Fnance

APPROVED AS TO PROOF Of INSURANCE:

=W

[nsuranQManager

ATTESTED TO BY THE METROPOLITAN CLERK:

Date:
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RECOMMENDED BY:

&\'\Q EAMITEN
Chair c and Parking Commission
PARTNERSHIP

mpany: N eslwille Dovitow pew{mmbp
print:_ o wes D Turnen
mite:_ Presidost ¥ CED

Sworn to dnd subscribed to before n{e, a
Notary Public, this L & __day
of Fffarmm 2008,
by "’homas D. TLrwr ,
the resident § CEO

of PARTNERSHIP and duly authorized to
execute this instrument on PARTNERSHIP’s

behalf.

T T \OM

Notary Public

' My Commission Explres o 5, 4014

\\\\llllm,,
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’
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Affidavits
State of Tennessee in the County of Davidson.
As used herein, “Offeror” will include bidders and proposers.

Compliance with Laws: After first being duly sworn according to law, the undersigned {Affiant)
states that he/she is the President and Chief Executive Officer of the Nashville Downtown
Partnership, and that Offeror is presently in compliance with, and will continue to maintain
compliance with, all applicable laws. ‘

Taxes and Licensure: Thus, Affiant states that Offeror has all apphcable Ilcenses, lnc[udmg :
business licenses, copies of which are attached hereto. Finally, Affiant states that Offeror is
current on its payment of all applicable gross receipt taxes and personal property taxes.
M.C.L. 4.20.065

Nondiscrimination Requirement: PARTNERSHIP, after being first duly sworn, affirms that by its
employment policy, standards and practices it does not subscribe to any personnel policy which
permits or allows for the promotion, demotion, employment, dismissal or laying off of any
individual due to race, religion, color, national origin, age or sex and that it is not in violation of
and will not violate any applicable laws concerning the employment of individuals with =
handicaps and/or disabilities. PARTNERSHIP shall not discriminate on the basis of age, race,"
sex, color, religion, national origin or handicap and/or disability in its hiring-and employment
practices, or in admission to, access to, or operation of its programs, services and activities.
With regard to all aspects of this contract, PARTNERSHIP certifies and warrants it w1|l comply
with this nondiscrimination requirement. M.C.L. 4.28.020

Employment Requirement: Offeror, declares that neither. the prime, subcontractors, sub—
consultants, nor providers of day laborers employ any person who is not a legal resident of the -
United States. Any contractor who knowingly violates the provisions of this section is subject to
debarment or suspension. M.C.L. 4,40.060 :

Contingent Fees: it'is a breach of ethical standards for a person to be retained, or to retain a
person, to solicit or secure a METRO contract upon an agreement or understanding for a-
contingent commission, percentage, or brokerage fee, except for retention of bona fide
employees or bona fide established commercial selling agencies for the purpose. of securing
business. After first being duly sworn according to law, the undersigned (Affiant) states that the
Offeror has not retained anyone in violation of the foregoing. M.C.L. 4.48.080

And Further Affiant Sayeth Not:

By: ~J T
Title: Frf.sm{w ~ (&0
Address: - (SO &0, A N Ste & -(50
Nesthltle ™~ 27219 o
Sworn to and subscribed before me on this L day of_FeYUA\y ,201%.%
4/WYU % QM i,
- Notary Public \\\ nE. P I/
\ LLL LT, e Z,
My commission expires: W ‘5 9\0\0( § (9‘ Q.Sf .-!’ %
The provision of false information is a material breach. § s gfte . =
' = § Ternessee § =
2 g% Notay 7 3
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PUBLIC SQUARE PARKING GARAGE
PARKING SPACE LICENSE AGREEMENT
between the
NASHVILLE DOWNTOWN PARTNERSHIP

- and
" UBS AG, NEW YORK BRANCH

1. Parties. This License Agreement is made and entered as of the __ day of
2013, by and between the Nashville Downtown Partnership (hereinafter referred to
"as the “Manager”), acting as Manager of the Public Square Garage at the Metropolitan ~
Courthouse by and through the authority of the Metropolitan Traffic and Parking Commission of -
the Metropolitan Government.of Nashville and Davidson County (hereinafter referred to as thg
“Parking Commissiori”), .and UBS AG, New York Branch (hereinafter referred to as
“Licensee™). . : :

2. ‘I;eas_e. _i.icenseé wishes to enter into a lease of office space (the "Lease”) at 315
~ Deaderick Street (the "Building") and to supplement the parking in the Building desires to enter
into this License. -~ - - ‘

3. License. . The Manager hereby gives permission, revocable and terminable as
hereinafter provided, to Licensee and Licensee’s subtenants and occupants under the Lease and -
their respective contractors, officers, employees and invitees {the "Parkers") to enter the Public.
Square Garage at the Metropolitan Courthouse, 100 James Robertson Parkway, Nashville,
Tennessee (hereinafter referred to as the “Garage"”), for the purpose of parking passenger
. automobiles and/or light trucks, SUVs and oversize handicapped vans within, at up to one
" hundred twenty five (125) parking spaces in the Garage, and for no other purpose, during the
times specified herein. The size of vehicles to enter the Garage shall be limited by the current
dimensions of the Garage, Licensee may, at any time during the Term, but no more than once
per month, indicate. the number of lesser parking spaces required for such month upon written
notice to Operator not less than five (5) days prior to the first day of the month, whereupon such
number shall remain constant at such amount, subject only to any further change that Licensee
may thus elect up fo 125 spaces. Throughout the Term, notwithstanding anything to the
contrary, Licensee shall pay the monthly fee for the actual number of parking spaces actually
elected by Licensee for such month hereunder. Licensor shall retain the right to in its sole
discretion deactivate access cards for cause. ' '

4. Licensed Premises. The Licensed Premises consist of up to one hundred twenty
five (125) non-reserved parking spaces within the Garage. Licensee may, from time to time,
request more parking spaces than 125, and if Manager (in its sole and absolute discretion) agrees.
to provide the same, such spaces shall be provided and used ona ‘month-to-month basis only, and
otherwise on the terms and provisions hereof, subject to Licensee paying such monthly parking
charges as Manager shall establish from time to time generally as to licensees using the Garage

on a month-to-month basis.

5. . Use of Licensed Premises. Licensee shail be permitted to use the Licensed
Premises only for the purposes stated herein. Licensee shall not provide access to the spaces in
consideration of payment to persons or entities other than Licensee Parkers. '

 EXHIBIT
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6. Compensation. For each of the up to one hundred twenty five (125) parking
spaces for which access to the Garage is to be provided for any part of a month at the request of
Licensee by the issuance of an access card or such other form of access then in use, Licensee
shall pay an amount equal to one hundred dollars ($100.00) per month per parking space.
Payments shall be made by one check for each month, and are due and payable on or before the
first day of each month, commencing on the first day of the term of this License Agreement.
Checks shall be made payable and delivered to the Manager’s then current Garage operator
- ("Operator") (at the time of execution of this License Agreement, the Operator is Central Parking
~ System). Failure to make payment when due and afier ten (10) days notice by the Manager to -
Licensee of such failure, is a material breach for which this License Agreement may be

_ terminated by the Manager.

7. Term. The term of this License Agreement shall begin thirty days after Licensee
gives notice to Operator that Licensee will begin to conduct business operations in the Building
and shall continue until the 6th day of June, 2017. An extension of this term may be negotiated
by the parties to this Agreement, if the Contract between the Metropolitan Government of
Nashville and Davidson County and the Nashville Downtown Partnership, dated June 6, 2012
and approved by Council by Ordinance No. BL2012-146, is extended. :

8. Access. Manager shall provide Licensee access to the Licensed Premises twenty-
four hours-a day, seven days.a week, for the uses authorized herein. The Garage Operator shall
issue Licensee up to one hundred twenty five (125) Garage access cards (or, if cards are no
longer in use, whatéver access method is then currently in use), for use only by the Licensee's
Parkers. Lost or damaged Garage access card keys (or substitute access means) shall be replaced
in accordance with the Garage operator’s rules and regulations, including fees. At the completion -
or termination of the License Agreement, the access card keys (or substitutes) shall be returned
to the Garage operator. Manager reserves the right to in its sole discretion deactivate access card
keys (or substitutes) for cause. : : '

9. Terminations - Breach. Should either party fail or neglect to comply with any
term or condition of this License Agreement or to comply with written notice and demand, this .

License Agreement shall be subject to termination if not remedied within thirty (30) days after

receipt of written notice thereof from the other party, or if such condition cannot be remedied
within such period, if such party does not within thirty (30) days after written, notice thereof
commence such act or acts as shall be necessary to remedy the condition and shall not thereafter
diligently prosecute such cure and complete such act or acts, In the event of such termination,
_ Licensee shall immediately vacate. the Licensed Prémises and surrender all rights and privileges
under this License Agreement. Such termination shall not relieve either party of any liability for

damages sustained by virtue of any breach by the other party. .

10.  Termination - Convenience. Licensee may terminate this License Agreement, to
be effective on the last day of any month, by delivering sixty (60) days advance written notice to
the Manager. .

11,  Notices. All notices and other communications under or with respect to this
License shall be in writing to the address set forth in this License and shall be deemed. delivered
upon (i) delivery by an overnight courier such as Federal Express; or (ii) delivery by the U.S.
Postal Service via certified mail, return receipt requested. :
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Notices.to the Manager (i.e., Nashville Downtown Partnership) shall be sent to:

Russell Payne

Vice President of Operations
Nashville Downtown Partnership

150 Fourth Avenue North, Suite G-150
Nashville, TN 37219

Notices to the Licensee shall be sent to:

12,

UBS AG, New York Branch

1000 Harbor Boulevard - Fifth Floor
Weehawken, New Jersey 07086
Attn: Director of Branch Facilities

and with a copy to:

UBS AG, New York Branch

1000 Harbor Boulevard - Fifth Floor
Weehawken, New Jersey 07086
Attn: Managing Attorney

Real Estate/Legal Department

-and with a copy of all rental invoices or related billings to:

UBS AG, New York Branch

1000 Harbor Boulevard - Fifth Floor
‘Weehawken, New Jersey 07086

Attn: Manager of Lease Administration

" Real Estate Finance Department

Either party may change its address for purposes of notice hereunderby
delivering written notice thereto to the other in the manner set forth.above. -

Modification of License Agreement. This License Agreement may be modlﬁed

only by written amendment- exccuted by all parties hereto.

13.

14,

Partnershxpf.}omt Venture. Nothing herein shall in any way be construed or
intended to create a partnership or joint venture between the parties or to create the relationship
of principal and agent between or among any of the parties. None of the parties hereto shall hold- .
itself out in a manner contrary to the terms of this paragraph, No party shall become liable. for
any representation, act or omission of any other party contrary to the terms of this paragraph.

Waiver. No waiver of any provision of this contract shall affect the right of any
party thereafter to enforce such provision or to exercise any right or remedy avaxlable to it in the

event of any other defauit.
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15.  Indemnification and Hold Harmless. Licensee shall indemnify and hold harmless
Manager and Metropolitan Government, their officers, agents and employees from:

a) Any claims, damages, costs and attorney fees for injuries or damages arising,
in part or in whole, from the negligent or intentional acts or omissions of
Licensee, its officers, employees, agents, licensees and invitees in connection
with the performance of this License Agreement, and,

b) Any claims, damages, penalties, costs and attorney fees arising from any
failure of Licensee, its officers, employees, agents, licensees and invitees to
observe applicable laws, including, but not limited to, labor laws and
minimum wage laws.

The Metropolitan Government will not indemnify, defend or hold harmless the Licensee in any
fashion, regardless of any language in any attachment or other document that the Licensee may
provide. Licensee shall pay the Metropolitan Government any expenses incurred as a result of
Licensee’s failure to fulfill any obligation in a professional and timely manner under this License
Apreement. '

16.  Assignment - Consent Required. The provisions of this License Agreement shall
inure to the benefit of and shall be binding upon the respective successors and assignees of the
parties hereto. Neither this License Agreement nor any of the rights and obligations of Licensee
hereunder shall be assigned or transferred in whole or in part without the prior written consent of
the parties, except that, Licensee may assign this License Agreement 1o a successor entity
‘without further consent of theé Manager (which consent if required shall be given or withheld in
Manager's reasonable judgment exercised promptly). Any. assignment or transfer shall not
release Licensee from its obligations hereunder unless the Manager consents to a transfer or
assignment. The Manager or the Parking Commission may transfer or assign this License
Agreement without the prior consent of Licensee.

17.  Entire Agreement. This License Agreement sets forth the entire agreement
between the parties with respect to the subject matter hereof and shall govern the respective
duties and obligations of the parties. C

18.  Force Majeure. No party shall have any liability to the other hereunder-by reason

_of any delay or failure to perform any obligation or covenant if the delay or failure to perform is

occasioned by force majeure, meaning any act of God, storm, fire, casualty, unanticipated work

stoppage, strike, lockout, labor dispute, civil disturbance, riot, war, national emergency, act of

Government, -act of public enemy, or other caus¢ of similar or dissimilar nature beyond its
control,

: 19. - Governing Law. The validity, construction and effect of this License Agreement
and any and all extension and/or modifications thereof shall be governed by the laws of the State
of Tennessee. Tennessee law shall govern regardless of any language in any attachment or other
document that the Licensee may provide. o :

20, Venue. Any action between the parties arising from this License Agreement and
any and all extensions and/or modifications thereof shall be maintained in the courts of Davidson
County, Tennessee.

992953v3  006794.0235 PARKING SPACE LICENSE AGREEMENT - Page 4 of 7




21, . Severability. Should any provision of this License Agreement be declared to be
invalid by any court of competent jurisdiction such provision shall be severed and shall not affect
the validity of the remaining provisions of this License Agreement.

22.  Effective Date. This License Agreement shall be binding upon the parties on the
date first written above. _

NASHVILLE DOWNTOWN PARTNERSHIP: UBS AG, NEW YORK BRANCH:
BY: BY:

“Thomas D. Turner, President & CEO
~ Nashville Downtown Partnership
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Exhibit E
Insurance Forms

This Exhibit shall house the proof of insurance in the amounts and form set required by the

contract.
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CERTIFICATE OF LIABILITY INSURANCE

DATE (MMIDDIYYYY)
12/1212017

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW, THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRAGT BETWEEN THE ISSUING INSURER(S}, AUTHORIZED

IMPORTANT: T1f the certificate holder is an ADDITIONAL INSURED, the policy{ies} must have ADDITIONAL INSURED provisions or he endorsed.
If SUBROGATION IS WAIVED, sublect to the terms and conditions of the policy, certain policies may require an endorsement. A statement on
this certificate does not confer righs to the certificate holder in lleu of such endorsement(s).

PRODUCER mﬂﬂ%‘:‘w Amanda Reeves
y'%r_“gg‘xz.fzr{"s%? Ine. PHONE 1 615-297-8500 [ % ok 615-269-7380
Nashville TN 37212 | AdiREss; areeves@martinzerfoss.com
|H5“RER:S!AFFORDENO COVERAGE NAIC#
INSURER A : Cinginnatl Insurance Co 10677

INSURED NASHDO1
Nashville Downtown Pattnership

INSURER B : Travelers Personal Insurance

150 4th Ave., N., Suite G150 INSURER G :
Nashville TN 37219 INSURERD 3
INSURERE :
INSURERF :

COVERAGES CERTIFICATE NUMBER: 204490758

REVISION NUMBER: .

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLIGY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
GERTIFICATE MAY BE ISSUED OR MAY PERTAIN. THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN 1§ SUBJECT TQ ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLIGIES, LIMITS SHOWR MAY HAVE BEEN REDUCED BY PAID CLAIMS. . - .

SR — [RODLISUER] POL -
b= TYPE OF INSURANCE A POLIGY NUMEER POLGYEEE | FOLCYEN gp—
A | X | cOMMERCIAL GENERAL LIABIENTY Y | Y |ENP0202476 1212017 1242018 | EACH OCCURRENGE $1,000,000
[ DAMAGE TORENT
| cLams maoe OCEUR PREMISES ganLFmD $500,000
s MED EXP (Any one person} $10,000
. PERSONAL & ADVINJURY | §1,000,000
GENL AGGREGATE LIMIT APELIES PER: GENERAL AGGREGATE 52,000,000
POLICY o Lo PRODUGTS - COMPIOP AGG | §2,000,000
OTHER: s
A | AUTOMOBILELIABILITY EBA 0202478 122017 | 12iti0t8 GOﬁIEa GEL,NEEDE DPNGLELIMIT | 8, an.000
| Anvauto BODILY INJURY (Fer pessan} | $
[ | oWNED SCHEDULED
W R [Fomes ol
| X | AFos oney AUTOS ONLY ha
$
A [ X |umerertaiing | X | goeur ENP 0282476 12172017 | 12172018 | EAGH OCGURRENCE £ 10,000,000
FACESSLIAD cwms-mggj AGGREGATE $ 10,000,000
DED | | RETENTIONS e __ 8
B |WORKERS COMPENSATION UBZI22047A1742 1212017 120172018 Lo T
AND EMPLOYERS' LIABHITY v [Shemme | | .
ANYPROPRIETOR/PARTNERIEXECUTIVE EL EAG DE -
ANYPROPRIETORPARTNEREX NJA H ACCIDENT 500,000
’(IaandatorylnHH] E.L. DISEASE - EA EMPLOYEE| $500,000
[lgeggsacﬁhe under
DESCRIPTION OF OPERATIONS below E.L. DISEASE - FOUCY LIMIT | $500,000

DESCRIPTION OF OPERATIONS ILOCATIONS [ VEHICLES {ACORD 101, Additlanal Rewmarks Schedule, may be atfached if more space is required)
Additional Insurad, waiver of subrogation and primaryfnoncontributory fanguage provided by the GA210.

CERTIFICATE HOLDER

CANCELLATION

Metro Govemment of Nashville and Davidson County
Metropolitan Courthouse

One Public Square Ste 102

Nashville TN 37201

1

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

AHUTHORIZED REPRESENTATIVE

ACORD 25 (2016/03)

© 1988-2015 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD




Vi ' L e |\_.n i TJ i
o e ] ogcmm_oxmqmmmqr. )

s "wmmm SHEET L1.4-% & i

—1llllll

.| ﬂ,uluu ul ,
l ' - — Ili:l
5th AVENUE:, 18R,

_ SEE SHEET Lt p__ m_mW SHEET E mm,_

K77
” :,,1 I
i

e
- COMMERCE STREET ..pL s
.-t _n_n s g ey f, _
AR ﬂ'll.ll'..lll'll’ l'llnll i
A il T N N e [
: = L B

; e e T Im

mw _ ! Con” S — .  —w — e o'

53 ! m NM f i — e mw.-...aaouél..i[)/“.I
3= e U | N

ot ._ GO ] .M A .".ll,l N ...“ - ._m\l[. J——
Tt L;iLL“fL ”.,:ling R AP :,: |

?n!ﬂha!d s T M R e e | PR ST

_: “ m" ,QE__ ”huuew:” .

}

; [_L:
s [} {7
:;[f‘F'J:
! e

i _ﬂf

“"%Tff%
§i
53
] '
I?JF-»_ -
1134

L

an;

n

‘
el 7 'y .._m. b
T ?_@.T ey |

...._..m. uﬂﬂmm.ﬂm‘ 1.@ W H
ol W 1.

g e
7Lk
I 1 T el e f.;m
OO SN s [ o S SN e
-
|l

Bl - PrioRITY

BEAUTIFICATIO
AREAS

NASHVILLE DOWNTOWN PARTNERSHIP BEAUTIFIGATION PLAN - DRAFT FOR PRELIMINARY vW_O_ZO 300° 0 300" 60O

OVERALL AREA EXHIBIT . [ SN

By |
IR Hawlins Partners. le. SHEET: 1.0 . | | : SCALE: 1" = 600°0"

Exhibit 1: Established Public Landscape






