Section 1 — Definitions (following are some of key defined terms used in Agreement)

§ 1.12: City Capital Expenditures. Items that are more than $5,000 and have
useful life of 5 years or more.

§1.13 City Capital FF&E. Describes equipment to operate the ASC facility that
are described on Exhibit 1.13. Those items listed as “City” would be
purchased by the City and those listed as “Park District” would be
purchased by the Park District.

Also, with respect to City Capital FF&E, regardless of whether an item is
listed on Exhibit 1.13 as being a City purchased item, it does not obligate
the City to purchase it. Rather, the City has the sole, exclusive and final
decision-making authority and control over whether such item is actually
acquired and installed in the ASC.

§§1.26 & 1.27
1.42 Naming Rights and Sponsorships-Advertising.

Sections 1.26 and 1.27 delineate the type of facilities for which naming
rights are available (subject to Altru’s building naming rights).

Sponsorships-Advertising would not be naming rights revenues, and used
by Park District to offset Operating Expenses.

§§ 1.28, 1.29,
1.31 & 1.32 Net Profits, Net Losses, Operating Expenses and Operating Revenues.

Net Profits and Net Losses are self-explanatory.

Operating Expenses and Operating Revenues are earned or paid by the
Park District.

Operating Revenues and Operating Expenses are broadly defined, with
exceptions to each that are noted.

The exceptions to Operating Expenses are described in § 1.31.2.
The exceptions to Operating Revenues are described in § 1.32.2.

§ 1.33 The Park District is to create an Operations Manual its operating and
management of the ASC.

Section 3 — Construction of ASC
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§3.1:

§3.2&323

§3.5

§3.5.5

§3.6

§3.7:

Subject available resources, City is responsible for design and
Construction of ASC

Describes various available funds — all expended at City Council
discretion

City has ownership of the ASC. However, items Park District purchases
and that can be removed without damage to the ASC are the Park
District’s property (see §§ 3.5.2 & 3.7.4).

City has snow and lawn care responsibilities, except for those areas noted
in green on Exhibit 1.31 which are Park District responsibility.

To extent of available resources and City’s decision to acquire, the City
purchases what is called Capital FF&E. As noted, these items are
essentially equipment and apparatus for the facility. The list of items are
described on Exhibit 1.13 and those designated as “City” would be
purchased by the City (again to extent of resources and to extent City
agrees to purchase such items).

IT/telephones/access control are purchased by the Park District. The items
are described on Exhibit 3.7.1(a). The City reimburses the Park District
up to a maximum of $250,000 — currently the estimate is less than
$110,000.00. If Park District terminates agreement, there is re-payment
schedule on a sliding scale.

Section 4 — Engage Park District

§§4.1 & 4.2: Establishes the City has engaged the Park District to manage and operate

the ASC, and likewise the Park District has agreed to do so.

Section 5 — Authority/Obligations of Park District/Standard of Conduct

§5.1:

Lists a number of items to be performed by the Park District to make the
ASC a first class center for health, wellness, fitness, exercise, athletic,
aquatic, and/or recreational activities, functions and events in accordance
with the Operations Manual and the Agreement.

The following is a brief summary of services by the Park District:

Secure funds to pay Operating Expenses (§ 5.1.4)

Create and set fees & operational matters (§ 5.1.5)

Hire employees and procure goods to operate (§§ 5.1.6 & 5.1.7)
Pay Utilities — exception is City will not charge for water, sewer or
garbage Ultilities (§ 5.1.7(¢c))
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§5.2:

§5.3

§5.4

§5.5

§5.6

§5.7

» Snow/lawn care for areas in green on Exhibit 1.31 green area (§
5.1.7(f))

» Develop and procure contracts for users (§§ 5.1.8-5.1.12)

» Several broad requirements for management and operation (§§
5.1.13-5.1.26)

Establishes the standard of performance by the Park District.
Operating Budget.

By July 1 of each year, Park District is to provide a budget, for the next
calendar year, to be approved by City Council for City Capital FF&E and
City Capital Expenditure.

By November 1 of each year, the Park District is to submit the Operating
Budget, i.e., Operating Expenses and Operating Revenues, for the
succeeding year.

The Operating Budget is submitted but not approved by City Council.

The Operating Budget is not approved by the City Council since the Park
District has agreed to cover Net Losses, and in turn would retain Net
Profits, as per § 5.6.

Park District is responsible to generate Operating Revenue and pay
Operating Expenses.

Park District is responsible for maintaining financial records and to
provide the City within 180 days after each calendar year, an audit of the
ASC operations.

The Park District is responsible for Net Losses or shortages in ASC
Operating Account. The City has no responsibility, unless agreed to in
writing.

Maintenance and Repairs of the ASC.

Generally, maintenance and repair of the ASC is the responsibility of the
Park District.

The exceptions are City Capital Expenditures and those areas outside of
the green area depicted on Exhibit 1.31 (for snow and lawn care), which

are the responsibility of the City.

If the Park District proposes a City Capital Expenditure, and the City does
not go forward with such item, and the result of not pursuing such City
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§5.8

§5.9

§5.11 &5.12

§5.13

§5.15

Capital Expenditure then materially hinders, disrupts, or interferes with
the operation, management, scheduling, or conducting of ASC or ASC
Programs and Activities, then the City and Park District are to meet to
resolve the matter. If the matter cannot be resolved, the Park District may
terminate this Agreement.

Park District employs necessary staff for the ASC and all such persons are
Park District employees and not employees of the City.

The Park District may engage in concession or novelty sales, or hire a
third-party vendor to do so.

Naming Rights provisions.

The allocation of funds for Naming Rights is 60% to the Park District and
40% to the City. This allocation is not applicable for the funds received
under the Altru Naming Rights Agreement, which are allocated solely to
the City.

As to each parties allocated Naming Rights funds are dedicated for
primary uses. The Park District’s primary use of these funds is to offset
Operating Expenses, and the City’s primary use of its allocation is to

offset costs and expenses of Construction, City Capital FF&E or City
Capital Expenditures. Also, each may use their allocated Naming Rights
funds for the other entity’s primary use, i.e., the City could permit its
allocation of naming rights funds to offset Operating Expenses, and the
Park District could permit its allocation of Naming Rights funds to be used
for City Capital Expenditures.

The City and Park District will work together with Naming Rights, but the
City maintains final decision-making.

Also, no Naming Rights or Sponsorship-Advertising can conflict with the
terms of the Altru Naming Rights Agreement for the ASC Building.

Sponsorship-Advertising are not Naming Rights, and in turn revenues

from such matters are paid over to the Park District.

The Park District may not make alterations to the ASC without City
approval. If the City makes alterations, it is to provide the Park District
60-days’ notice. This notice period is to assist the Park District with
making operational changes that may be needed.

The City is not obligated to pay the Park District for its services.
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§5.17

The deep dive well facility, requested by UND, is subject to a separate
agreement with UND as to the maintenance and operation.

Section 6 — City Involvement

§6.1

City reserved right to conduct events in the ASC without charge, provided
such events do not impose significant operation burden on Park District.

Section 7 — Liability / Insurance

These are standard provisions — each maintains liability coverage for their respective

actions.

Section 8 — Term/Termination/Default

§ 8.1

§§ 8.2 & 8.3

§8.4&8.5

§ 8.6

Original term is until December 31, 2035. Parties may extend with
negotiations to extend commencing 1 year before the termination date.

The Agreement may be terminated by mutual consent or upon either party
providing one-year’s written notice.

These sections describe what is an event of default and remedies if an
event of default occurs. The remedies include terminating the Agreement
and also to seek available remedies against the defaulting party.

This section describes the effect of a termination. In sum, the Park
District stops operating and managing the ASC, turns over documents to
the City, and removes its property from the ASC. Also, the City either
starts to operate and manage the ASC or hires another party to do so.

Upon termination, the Park District retains funds in the Operating
Account, but is responsible for all debts and liabilities incurred in
performing the services under the Agreement.

Section 9 — Miscellaneous

This section of the Agreement contains various standard provisions that are generally
found in contracts.
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