ALTRU SPORTS COMPLEX
ASC BUILDING NAMING RIGHTS AGREEMENT
BY AND BETWEEN
CITY OF GRAND FORKS, NORTH DAKOTA
AND
ALTRU HEALTH SYSTEM

Effective as of July 1, 2026




THIS ALTRU SPORTS COMPLEX FACILITY NAMING RIGHTS AGREEMENT
(the “Agreement”) is entered this day of , 2026, by and between the
CITY OF GRAND FORKS, NORTH DAKOTA, a Home Rule City and political subdivision
of the State of North Dakota (the “City”’), and ALTRU HEALTH SYSTEM, a North Dakota non-
profit corporation, whose address is 1200 South Columbia Road, P.O. Box 6002, Grand Forks,
North Dakota 58206-6002, (referred to herein as the “Altru”).

RECITALS

1. The City is currently pursuing the design and construction of an indoor sports and
aquatic center, to be owned by the City and operated by the Grand Forks Park District (the “Park
District”), pursuant to a separate agreement between the City and Park District, with the primary
source of funds for such design and construction being derived from a portion of the three-quarter
percent (%4%) gross retail sales tax authorized by Subsection (p)(2) of Article III of the Home Rule
Charter, as amended by the approval from the above-described special election vote.

2. The City and Park District have entered into that certain Altru Sports Complex
Management and Operations Agreement, (referred to herein as the “ASC Management
Agreement”), which among other matters, provides that the Park District shall manage, operate,
supervise, direct, and conduct the ASC and programs and activities at the ASC, in accordance with
and subject to all of the terms and conditions thereof.

3. The City entered into a letter of intent with Altru relating to naming of the indoor
sports and aquatic center the “Altru Sports Complex” (herein referred to as “ASC”).

4. The City and Altru desire to memorialize the agreement for the naming rights of
the ASC.

NOW THEREFORE, in consideration of the mutual covenants made herein and for other
valuable consideration, the receipt of which is hereby acknowledged, the City and Altru agree as
follows:

SECTION 1: DEFINITIONS

All capitalized terms used, and not otherwise defined herein, shall have the meanings given
to them in this Agreement and as defined in this Section unless a different meaning clearly applies
from the context.

1.1 “Agreement” means this Altru Sports Complex Naming Rights Agreement.

1.2 “Annual Fee” means the annual amounts payable by Altru as described in Section
3.2

1.3  “Applicable Law” means, collectively, the Constitutions of the United States and
the State, all common law and principles of equity, and all federal, State, and local laws including,
without limitation, the City Code, all environmental laws, statutes, treaties, codes, acts, rules,
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regulations, guidelines, ordinances, resolutions, orders, judgments, decrees, injunctions, and
administrative or judicial precedents or authorities, including the interpretation or administration
thereof by any governmental authority charged with the enforcement, interpretation, or
administration thereof, all governmental approvals, and all administrative orders, awards, directed
duties, requests, licenses, certificates, authorizations and permits of, and agreements with, any
governmental authority, and, with respect to any person, the articles of incorporation, bylaws, or
other organizational or governing documents of such person, in each case whether or not having
the force of law, that are applicable now or are applicable at any time hereafter to (a) the City, (b)
the Park District, (c¢) the Services, (d) the ASC, and/or (e) the ASC Programs and Activities.

14 “ASC” means the ASC Land, and the ASC Building and ASC Facilities to be
erected, built, assembled, constructed, installed and/or acquired by the City for the health and
wellness facility to be used as a center for health, wellness, fitness, exercise, athletic, aquatic,
recreational activities, functions and events.

1.5  “ASC Athletic Facilities” means permanent athletic facilities within the ASC
Building, to the extent constructed and installed as part of the ASC, including but not limited to
the following:

1.5.1 The area containing the aquatics/swimming pools,

1.5.2 Collectively or individually, the 50 meter indoor pool, the 25 yard
instructional pool, and the deep diving well,

153 The area containing the indoor turf and sprint track,
1.54 The indoor turf,

1.5.5 The sprint track,

1.5.6 The indoor pickleball court area,

1.5.7 Pickleball courts,

1.5.8 Basketball courts, volleyball courts and other hard courts,
1.5.9 Sports training area, and
1.5.10 Any other fixed and permanent athletic facility or component thereof

installed within the ASC Building.

1.6 “ASC Athletic Facilities Naming Rights” license(s) for naming rights existing for
ASC Athletic Facilities.

1.7 “ASC Building” means the building to be erected, built, assembled, constructed
and installed upon the ASC Land. A depiction of the ASC Building is attached as Exhibit 1. .
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1.8 “ASC Building Naming Rights” means the license for naming rights granted to
Altru, pursuant to this Agreement, to name the ASC Building, and rights related thereto, as
described in this Agreement.

1.9 “ASC Building Logo” means the logo depicted on Exhibit 1.9.

1.10 “ASC Building Logo Capital Expenditures” means costs, expenses and fees for
additions, re-installation, re-construction, substitutions, changes or replacement of any signs
described in Section 3.4 below.

1.11  “ASC Building Logo City Maintenance Expenditures” means costs, expenses
and fees for repairs and maintenance of any signs described in Section 3.4, where the cost, expense
or fee of such item exceeds five thousand and no/100 dollars ($5,000.00), provided however, ASC
Building Logo Capital Expenditures is not an ASC Building Logo City Maintenance Expenditure
except as provided in Section 3.6.2.

1.12  “ASC Building Logo Maintenance Expenditures” means costs, expenses and
fees for repairs and maintenance of any signs described in Section 3.4, where the cost, expense or
fee of such item is five thousand and no/100 dollars ($5,000.00) or less.

1.13  “ASC Facilities” means all structures, facilities, fixtures, equipment, machinery,
infrastructure, improvements, and any other real or personal property, erected, built, assembled,
constructed, installed into or within the ASC Building and/or acquired by the City for use within
the ASC Building, for health, wellness, fitness, exercise, athletic, aquatic, recreational and other
activities, functions and events, including the ASC Athletic Facilities and ASC Operational
Facilities.

1.14 “ASC Land” means the following described parcel of real property having a street
address of 1500 South 42™ Street, Grand Forks, ND 58201 and more particularly described as
follows:

Lot 2, Block 1 of Danks Fourth Resubdivision, being a replat of Lots 7-11,
Block 1 and the adjacent vacated south 43™ Street Right-of-Way, Danks
Second Resubdivision and Lot A, Block 1 of the Replat of Lot 12, Block 1,
Danks Second Resubdivision to the City of Grand Forks, North Dakota,
according the plat recorded as Document Number 846235.

1.15 “ASC Land Ancillary Areas” means ancillary areas of ASC Land or any portion
thereof upon which the ASC Building is not located, with such ancillary areas including streets,
roadways, parking areas, sidewalks, grass areas and other undeveloped areas of the ASC Land
surrounding the ASC Building

1.16 “ASC Land Ancillary Areas Naming Rights” means license(s) for naming rights
for ASC Land Ancillary Areas.

1.17 “ASC Land Naming Rights” means license for naming rights to the ASC Land as
a whole, or any portion thereof, that would reasonably be understood to name, rebrand, or serve as
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a primary identifier for the entire ASC Land parcel. The Parties acknowledge and agree ASC Land
Ancillary Area Naming Rights do not and shall not be deemed to be ASC Land Naming Rights.

1.18 “ASC Management Agreement” means the Altru Sports Complex Management
and Operations Agreement entered into by and between the City and the Park District, with an
Effective Date of July 1, 2025, and any amendments thereto.

1.19 “ASC Operational Facilities” means areas, offices, rooms, conference rooms, and
other facilities, which are not ASC Athletic Facilities, within the ASC Building, to the extent
constructed and installed as part of the ASC, including the following:

1.19.1 The concessions area,
1.19.2 The lobby,

1.19.3 Any lounge areas, and
1.194 Any multi-purpose room(s).

1.20 “ASC Operational Facilities Naming Rights” license(s) for naming rights
existing for ASC Operational Facilities.

1.21  “Best Efforts” means an entity will act in Good Faith, act in accordance with
generally accepted commercial practices, and use reasonable due diligence to undertake all action
contemplated by this Agreement, in accordance with Applicable Law.

1.22  “Calendar Day” shall mean Monday, Tuesday, Wednesday, Thursday, Friday,
Saturday or Sunday. When this Agreement requires a calculation of the number of Calendar Days,
each day is counted, regardless of whether it is a Saturday, Sunday or holiday described in
N.D.C.C. § 1-03-01.

1.23  “City” means the City of Grand Forks, North Dakota, a Home Rule City and
political subdivision of the State of North Dakota.

1.24 “City Administrator” means the Person appointed and acting as the city
administrator for the City.

1.25 “City Code” means Grand Forks City Code of 1987.

1.26  “City Council” means the city council of the City, which is composed of the mayor
and council members, being the governing body of the City.

1.27 “City Representative” is defined in Section 8.13.

1.28 “Effective Date” means July 1, 2026.
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1.29 “Exhibit” means the documents designated as an exhibit and attached to this
Agreement. Any reference to an Exhibit in this Agreement shall mean such document and all
information contained on the document is incorporated into this Agreement as if fully set forth
herein. In the event of any conflict between any provision of an Exhibit and the provisions of this
Agreement, the provisions of the Agreement shall prevail.

1.30 “Good Faith” means the observance of reasonable commercial standards of fair
dealing in a given trade or business.

1.32 “Good Industry Practice” means the industry practices and standards that would
be exercised by a prudent, professional and experienced service provider engaged in the same kind
of undertakings and under similar circumstances as those applying naming rights described under
this Agreement.

1.32  “Park District” means the Park District of the City of Grand Forks, a political
subdivision of the of the State of North Dakota.

1.33  “Party” means ecither the City or Altru, as the context may require, and its
respective legal representatives, successors, and permitted assigns, and whenever a reference in
this Agreement is made to any Parties hereto, “Parties” means the City and Altru, collectively,
and their respective legal representatives, successors, and permitted assigns.

1.34 “Person” means any individual, corporation, partnership, joint venture,
association, joint stock company, trust, unincorporated organization, government or any agency or
political subdivision thereof, or any other form of entity.

1.35 “Sponsorships-Advertising” means advertisements, video messages or signage
within the ASC Building, except ASC Athletic Facilities Naming Rights, ASC Operational
Facilities Naming Rights and ASC Land Naming Rights, and which are pursuant to contracts or
agreements that do not exceed five (5) years in length.

1.36 “State” means the State of North Dakota.

1.37 “User Groups” means organizations or groups that sponsor, conduct or engage in
health, wellness, fitness, exercise, athletic, aquatic, and/or recreational activities, programs,
functions, events, classes, games, tournaments, and practices that can be conducted within the
ASC pursuant to the ASC Management Agreement.

1.38 “Usual and Customary” means the reasonable and lawful public custom or
customary in the industry concerning transactions of the same nature as those which are to be
affected thereby and either known to the Parties or so well established, general, and uniform that
they must be presumed to have acted with reference thereto.

SECTION 2: INCORPORATION OF RECITALS AND
DEFINITIONS/INTERPRETATION
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2.1 Incorporation of Recitals and Definitions. The Recitals and Definitions are
hereby restated and incorporated into and made part of terms of this Agreement.

2.2 Interpretation. The headings of Sections are provided for convenience of
reference only and will not affect the construction, meaning, or interpretation of this Agreement.
The definition of terms herein shall apply equally to the singular and plural forms of the defined
terms. Whenever the context may require, any pronoun shall include the corresponding masculine,
feminine, and neuter forms. The words “include,” “includes,” and “including” shall be deemed to
be followed by the phrase “without limitation.” The words “relating to” means relating to,
referring to, relevant to, pertaining to, consisting of, reflecting, evidencing, concerning, or in any
way logically or factually connected with the matter discussed. The word “will” shall be construed
to have the same meaning and effect as the word “shall.” Unless the context requires otherwise
(a) any definition of or reference to any agreement, instrument, or other document herein shall be
construed as referring to such agreement, instrument, or other document as from time to time
amended, supplemented, or otherwise modified (subject to any restrictions on such amendments,
supplements, or modifications as set forth herein), (b) any reference herein to any Person shall be
construed to include such Person’s permitted assigns, (c¢) the words ‘“herein,” “hereof,” and
“hereunder,” and words of similar import, shall be construed to refer to this Agreement in its
entirety and not to any particular provision hereof, and (d) all references herein to articles, sections,
exhibits, and schedules shall be construed to refer to articles and sections of, and exhibits and
schedules to, this Agreement.

SECTION 3: NAMING RIGHTS LICENSE

3.1 License for ASC Building Naming Rights/Exclusivity/No License for Other
Naming Rights.

3.1.1 During the Term of the Agreement, and pursuant and subject to the terms
and conditions of this Agreement, the City grants to Altru an exclusive license to ASC Building
Naming Rights.

3.1.2 Pursuant to the license granted under Section 3.1.1, Altru hereby designates
and names the ASC Building the “Altru Sports Complex,” which name shall continue during the
Term of this Agreement, unless such name is changed pursuant to Section 3.7 or Section 3.8, or
this Agreement is terminated prior to the expiration of the full Term of this Agreement on June 30,
2056. As used in this Agreement, the term “ASC Building Name” shall refer to the designated
name “Altru Sports Complex” and any change or modification thereof as may be permitted herein.
The acronym “ASC” may be used for internal, administrative, and non-public-facing purposes
(including staff reports, internal communications, and operational documents) but shall not be used
as a formal substitute for the ASC Building Name in public-facing materials, signage, advertising,
press releases, websites, official City or Park District communications or any such similar
communications referencing the ASC Building.

3.1.3 Without the prior written consent from Altru, no Altru Competitor shall be
permitted to obtain ASC Athletic Facilities Naming Rights, ASC Operational Facilities Naming
Rights, ASC Land Naming Rights, ASC Land Ancillary Areas Naming Rights or Sponsorships-
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Advertising. The term “Altru Competitor” as used herein means any Person that provides, or owns
or operates the following in competition with Altru: (a) hospital medical services, including
surgical services, (b) medical clinic services; (c) emergency medical services; (d) physical therapy;
(e) chiropractic; (f) dietetic services; and (g) other related medical or healthcare services as such
other services are mutually agreed upon, in Good Faith by Altru, the City and the Park District.

3.1.4 Notwithstanding the provisions of Section 3.1.3, the City, Park District or
any User Group shall be permitted to engage Altru Competitors as sponsors or advertisers of
one-time or limited engagement events at the ASC, and in connection therewith, the display of
temporary banners, signs and similar event-specific materials for such Altru Competitor or their
products or services shall not be a violation of the grant of exclusivity provided for in Section
3.1.1 or an event of default under this Agreement.

3.1.5 Altru acknowledges and agrees nothing under this Agreement grants or
otherwise provides to Altru any ASC Athletic Facilities Naming Rights, ASC Operational
Facilities Naming Rights, ASC Land Naming Rights, ASC Land Ancillary Areas Naming Rights
or Sponsorships-Advertising, and to obtain ASC Athletic Facilities Naming Rights, ASC
Operational Facilities Naming Rights, ASC Land Naming Rights, ASC Land Ancillary Areas
Naming Rights or Sponsorships-Advertising, Altru will have to enter into a separate and additional
agreement(s) with the City and/or the Park District.

3.1.6 The City shall not grant ASC Land Naming Rights to any Person without
either (a) the prior written approval of Altru, in the exercise of Altru’s reasonable discretion or (b)
the total consideration payable by such Person for such ASC Land Naming Rights equaling or
exceeding Ten Million Dollars ($10,000,00.00). Any ASC Land Naming Rights granted in
accordance with this Section 3.1.6 shall not use a name, mark, or branding that conflicts with,
diminishes, or is reasonably likely to cause confusion with the ASC Building Name or Altru
Trademarks. ASC Land Naming Rights shall not be granted to an Altru Competitor without the
prior written approval of Altru, which approval may be withheld in Altru’s sole discretion.

3.1.7 Notwithstanding Section 3.1.6, the City may grant ASC Land Ancillary
Areas Naming Rights without Altru’s approval and without regard to the consideration threshold
in Section 3.1.6. For avoidance of doubt, the Parties agree Section 3.1.6 has no application to the
City granting ASC Land Ancillary Naming Rights.

3.2 Annual Fee.

3.2.1 For and in consideration of the being granted the license for the ASC
Building Naming Rights and other rights related thereto as described herein, Altru shall pay the
City an Annual Fee on the 1% day of each July, commencing on July 1, 2026, with final Annual
Fee paid on July 1, 2055, in accordance with the schedule and amount described in Exhibit 3.2.1.
The City shall send an invoice to Altru for each Annual Fee no later than thirty (30) Calendar Days
prior to the applicable payment date. Altru’s obligation to pay the Annual Fee shall be conditioned
upon receipt of such invoice, provided, however, that if Altru does not receive an invoice within
fifteen (15) Calendar Days of the payment due date, Altru shall promptly notify the City and the
payment date shall be extended by thirty (30) Calendar Days from the date of Altru’s notice
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3.2.2 Payment of the Annual Fee shall be made by wire transfer, check or bank
draft payable to the City and transmitted to the City at the address noted in Section 8.14.2.

3.3  Term. Unless terminated earlier pursuant to provisions of this Agreement, the
Term of this Agreement shall commence on the Effective Date and terminate at 11:59 p.m. central

time on June 30, 2056.

34 Outside/Interior Signs - ASC Building Logo.

3.4.1 During the construction of the ASC Building, two signs containing the ASC
Building Logo shall be attached the outside of the ASC Building as depicted on Exhibit 3.4.1. One
of the signs installed on the outside of the ASC Building pursuant to this Section 3.4.1 shall face
42" Street South and the second sign shall face Interstate 29. The size, type, visibility and
illumination of signs installed pursuant to this Section 3.4.1 have been agreed upon by Altru and
the City, and are depicted and described on Exhibit 3.4.1. In the event the City approves and
causes Phase II the ASC (to include basketball, volleyball and other hardcourt facilities as part of
the ASE) to be constructed, then during the construction of such Phase II of the ASC, one sign
containing the ASC Building Logo shall be installed on the outside of the ASC Building containing
such Phase II portion. The size, type, visibility and illumination of signs installed as part of the
construction of Phase II of the ASC have been agreed upon by Altru and the City, and are depicted
and described on Exhibit 3.4.1. A depiction of the location of the signs described in this Section
3.4.1 is shown in red on Exhibit 3.4.1(a) and labelled “1” (being the sign facing 42" Street South),
“3” (being the sign facing Interstate 29), and “Phase II” (being the sign on the Phase II portion of
the ASC).

3.4.2 During the construction of the ASC Building, a sign containing the ASC
Building Logo shall be attached to the outside of the ASC Building and at the main entrance of the
ASC Building as depicted on Exhibit 3.4.2. The size, type, visibility and illumination of the sign
installed pursuant to this Section 3.4.2 has been agreed upon by Altru and the City, and is depicted
and described on Exhibit 3.4.2. A depiction of the location of the sign described in this Section
3.4.2 is shown in red on Exhibit 3.4.1(a) and labelled “2” (being the sign on the main entrance of
the ASC.

3.4.3 During the construction of the ASC Building, one (1) sign containing the
ASC Building Logo shall be attached to interior of the ASC Building and located at the main front
entry lobby desk of the ASC Building. The size, type, visibility and illumination of the interior
sign installed under this Section 3.4.3 shall be agreed upon by the City, Park District and Altru,
provided however, the interior ASC Building Logo sign installed under this Section 3.4.3 shall be
less prominent in size, visibility and illumination than, and shall not obstruct the view or otherwise
interfere with, signs installed within the interior of the ASC Building for Persons having ASC
Athletic Facilities Naming Rights or ASC Operational Facilities Naming Rights. Further, Altru’s
interior ASC Building Logo sign installed under this Section 3.4.3 shall be less prominent in size,
visibility and illumination than, and shall not obstruct the view or otherwise interfere with signs
installed within the interior of the ASC Building to display Sponsorships-Advertising.
Notwithstanding the foregoing, the interior ASC Building Logo sign installed under this Section
3.4.3 shall be prominently displayed within the main lobby and shall be reasonably visible to all
persons entering the ASC Building.
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3.4.4 In the event Altru requests a change, alteration or modification of the
location, size, type, visibility or illumination of any sign, described in this Section 3.4.4, after the
same has been installed, Altru shall first consult with the Park District and City Representative,
and then obtain prior approval from the City Council for the change, alteration or modification.
Altru shall pay any and all of the costs, expenses and fees to change, alter and modify such sign,
including, without limit, all costs, expenses and fees for design, plans and specifications,
production, construction and installation of the changed, altered or modified sign and for
modifications, alterations or repair to the ASC Building to accommodate such sign. No change,
alteration or modification of a sign that may be permitted under this Section 3.4 shall cause any
obstruction in viewing or otherwise interfere with signs or displays relating to ASC Athletic
Facilities Naming Rights, ASC Operational Facilities Naming Rights, ASC Land Naming Rights
or Sponsorships-Advertising.

3.4.5 Unless otherwise approved by the City Council, in the exercise of its
discretion, no other signs or other displays, other than those described in this Section 3.4, are
granted to Altru for its ASC Building Naming Rights license, provided, however, Altru may obtain
additional signs, displays or advertising pursuant to separate and additional agreement(s) with the
City and/or Park District for ASC Athletic Facilities Naming Rights, ASC Operational Facilities
Naming Rights, ASC Land Naming Rights, ASC Land Ancillary Areas Naming Rights or
Sponsorships-Advertising. For avoidance of doubt, wayfinding, directional, and traffic signage
referring to the ASC Building by its ASC Building Name (including on the ASC Land and
approaches thereto) shall be deemed included within the license granted under this Agreement and
shall display the ASC Building Name, not any acronym or abbreviation thereof.

3.4.6 Subject to the terms, conditions and requirements of this Agreement, the
signs described in this Section 3.4 shall be maintained on and within the ASC Building during the
Term of this Agreement.

3.4.7 During the Term of this Agreement, the City shall not permit or install, and
shall direct the Park District not to permit or install, any commercial business name, logo, mark,
or branding of any third party on the exterior of the ASC Building, except the business name, logos
and/or marks of the City and/or the Park District and as otherwise expressly authorized by Altru
in writing. This restriction does not apply to (a) temporary event-specific banners or signage
permitted under Section 3.1.4, or (b) governmental or regulatory signage. The City and/or Park
District’s business name, logos and/or marks shall not be more prominently displayed than the
ASC Building Logo, ASC Building Name, or Altru’s Trademark(s) on the exterior of the ASC
Building. The City or Park District shall be solely responsible for providing their own business
name, logo and/or mark, and each entity shall be responsible for the payment of production,
maintenance, reinstallation, repair, rebranding, and installation of such business name, logo and/or
mark.

3.5 Costs and Expense for Original Installation of Signs.

3.5.1 The City shall pay up to, but not exceeding, $250,000.00 of the costs,
expenses and fees for the original design, plans and specifications, production, construction and
installation of the signs described in Section 3.4.
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3.5.2  Altru shall have no obligation to pay costs, expenses, and fees exceeding
the City’s $250,000.00 contribution described in Section 3.5.1 for original design, plans and
specifications, production, construction and installation of the signs described in Section 3.4 above
unless Altru has provided prior written approval of the specific costs, specifications, and design
elements giving rise to such excess. Prior to finalizing any design, plans, specification, or contracts
for the signs described in Section 3.4 that are anticipated to result in costs exceeding $250,000.00,
the City shall provide Altru with itemized cost estimates for Altru’s review and written approval,
which approval shall not be unreasonably withheld or delayed. In the event Altru does not approve
costs in excess of $250,000.00, the City shall complete sign installation within the $250,000.00
budget using specifications and design elements reasonably acceptable to Altru. Any payment by
Altru under this Section 3.5.2 is in addition to the Annual Fee.

3.6 Repair/Maintenance/Replacement - ASC Building L.ogo Signs.

3.6.1 The City, by and through the Park District under the ASC Management
Agreement, shall be responsible and obligated to pay ASC Building Logo Maintenance
Expenditures and the City shall be responsible for ASC Building Logo City Maintenance
Expenditures.

3.6.2 Except as provided under Section 3.6.4, ASC Building Logo Capital
Expenditures shall be paid as follows:

(a) The City shall participate one time during the Term of this
Agreement for ASC Building Logo Capital Expenditures in an amount up to, but not exceeding,
fifty percent (50%) of such ASC Building Log Capital Expenditure$250,000-00.

(b) Altru shall be responsible and pay for all other ASC Building Logo
Capital Expenditures not covered by the City’s participation described in Section 3.6.2(a). By way
of example and illustration only, if a one-time ASC Building Logo Capital Expenditure is
$400,000.00, then the City under Section 3.6.2(a) will participate and pay
$250,600-60$200.000.00 and Altru shall pay the remaining $4+56,606200,000.00 for such ASC
Building Logo Capital Expenditure, and if there are additional ASC Building Logo Capital
Expenditures during the Term of this Agreement, then Altru is responsible for payment of the
entire amount of such additional ASC Building Logo Capital Expenditures.

(©) The payments by Altru under this Section 3.6.2 are in addition to the
Annual Fee.

(d) In advance of incurring ASC Building Logo Capital Expenditures
under this Section 3.6.2, the City, itself or by and through the Park District under the ASC
Management Agreement, shall provide Altru a listing of proposed ASC Building Logo Capital
Expenditures and the estimated cost for each ASC Building Logo Capital Expenditures. The City
Ceunett City and Altru shall, in the exercise of Good Faith, mutually agree on make-the-deeision
as-to-whether an ASC Building Logo Capital Expenditures will be incurred. If no agreement is
reached, then such ASC Building Logo Capital Expenditure shall not be incurred.
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(e) Notwithstanding anything to the contrary, in the event such ASC
Building Logo Capital Expenditures are caused by the negligent act or omission of the City, its
employees, agents, park commissioners, contractors, and/or subcontractors, then such ASC
Building Logo Capital Expenditure to be made directly resulting from such act or omission shall
be paid by the City

® The Parties acknowledge and agree this Section 3.6 does not apply
to signs changed, modified, altered and re-reinstalled pursuant to Section 3.7 or Section 3.8. .

3.6.3 The City, by and through the Park District under the ASC Management
Agreement, shall use Best Efforts and Good Industry Practice with respect to ASC Building Logo
Maintenance Expenditures, ASC Building Logo City Maintenance Expenditures, and ASC
Building Logo Capital Expenditures.

3.6.4 Inthe event the City re-constructs, modifies, alters, or otherwise changes all
or any part of the ASC Building and any sign described under Section 3.4 is to be removed to
accomplish such re-construction, modification, alteration or other change to ASC Building, the
City, at the City’s sole cost and expense, shall re-install such sign. Any sign re-installed under this
Section 3.6.4 shall be in the same location, and be the same type, visibility and illumination as the
removed sign. In the event Altru wishes to change the location, size, type, visibility or illumination
of a sign to be re-installed under this Section 3.6.4, then the provisions of Section 3.4.4 shall apply,
except Altru shall be obligated to pay only the additional costs, expenses and fees, over and above
the costs, expenses and fees for the City to re-install sign in the same location and/or being type,
visibility and illumination. No sign re-installed under this Section 3.6.4 shall cause any obstruction
in viewing or otherwise interfere with signs or displays relating to ASC Athletic Facilities Naming
Rights, ASC Operational Facilities Naming Rights, ASC Land Naming Rights, ASC Land
Ancillary Areas Naming Rights or Sponsorships-Advertising.

3.7  Altru Change of ASC Building Name or ASC Building L.ogo. In the event Altru
wishes to change or modify the ASC Building Name and/or change the ASC Building Logo, the
following shall apply:

3.7.1 Altru shall first consult with the Park District and City Representative, and
then obtain the prior consent of the City Council for any change or modification to ASC Building
Name and/or the ASC Building Logo. Altru shall provide to the Park District, City Representative
and City Council the proposed change or modification of the ASC Building Name and/or the ASC
Building Logo, and the design, plans and specifications and other information for the modification,
change, alteration and re-installation of signs described in Section 3.4 to display the changed or
modified ASC Building Name and/or changed ASC Building Logo.

3.7.2 Al signs changed, modified, altered and re-reinstalled due to an approved
change or modification of the ASC Building Name and/or the ASC Building Logo shall be in the
same location, and be the same size, type and illumination as the then existing sign being replaced,
unless the City Council approves a change in location, size, type and/or illumination, provided
however, no changed, modified, altered and re-installed sign shall cause any obstruction in viewing
or otherwise interfere with existing signs relating to ASC Athletic Facilities Naming Rights, ASC
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Operational Facilities Naming Rights, ASC Land Naming Rights, ASC Land Ancillary Areas
Naming Rights or Sponsorships-Advertising.

3.7.3 Altru shall pay any and all design and production costs, expenses and fees
to change or modify the ASC Building Name and/or the ASC Building Logo.

3.7.4 Altru shall pay any and all of the costs, expenses and fees to change, alter
and modify all signs described in Section 3.4 to display the changed or modified ASC Building
Name and/or ASC Building Logo, including, without limit, all costs, expenses and fees relating to
the construction and installation of changed, altered or modified signs, and for any modifications,
alterations or repair to the ASC Building or signs relating to ASC Athletic Facilities Naming
Rights, ASC Operational Facilities Naming Rights, ASC Land Naming Rights, ASC Land
Ancillary Areas Naming Rights or Sponsorships-Advertising.

3.7.5 Altru shall pay the City and Park District any and all costs, expenses and
fees incurred by the City and/or the Park District arising from or relating to Altru’s change or
modification of the ASC Building Name and/or the ASC Building Logo, including costs and
expenses incurred by the City and/or Park District to change and modify advertisement and
marketing materials the City and/or Park District uses for the ASC (including but not limited to
brochures, websites, promotional materials, letterhead), ASC Athletic Facilities Naming Rights,
ASC Operational Facilities Naming Rights, ASC Land Naming Rights, ASC Land Ancillary Areas
Naming Rights and Sponsorships-Advertising.

3.7.6 Altru shall not be permitted to change or modify the ASC Building Name
and/or the ASC Building Logo more than two (2) times during the Term of this Agreement,
provided, however, no change or modification of the ASC Building Name and/or ASC Building
Logo shall be permitted until after the five (5) year anniversary of the Effective Date, and after
such five-year period has expired, not more often than once every ten (10) years.

3.7.7 All payments made by Altru under this Section 3.7 shall be in addition to
the Annual Fee.

3.7.8 The Parties acknowledge and agree the provisions of this Section 3.7 do not
apply to a change in Altru’s corporate name, as described in Section 3.8 below.

3.8 Change of Altru’s Corporate Name. In the event Altru changes its corporate
name, and as a result of such corporate name change wishes to change or modify the ASC Building
Name and/or the ASC Building Logo, then the following shall apply:

3.8.1 Altru shall provide the City and the Park District written notice at least one
hundred eighty (180) Calendar Days prior to the effective date of such corporate name change.
The notice to the City and Park District shall provide the corporate name change, and the plans
and specifications for the modification, change, alteration and re-installation of signs described in
Section 3.4 to display the changed or modified ASC Building name and/or changed ASC Building
Logo.
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3.8.2 All signs changed, modified altered and re-reinstalled due to a change in
Altru’s corporate name shall be in the same location, and be the same size, type and illumination
as the then existing sign being replaced, unless the City Council approves a change in location,
size, type and/or illumination, provided however, no changed, modified, altered and re-installed
sign shall cause any obstruction in viewing or otherwise interfere with existing signs relating to
ASC Athletic Facilities Naming Rights, ASC Operational Facilities Naming Rights, ASC Land
Naming Rights, ASC Land Ancillary Areas Naming Rights or Sponsorships-Advertising.

3.8.3 Altru shall pay any and all design and production costs, expenses and fees
to change or modify the ASC Building Name and/or the ASC Building Logo.

3.8.4 Altru shall pay any and all of the costs, expenses and fees to change, alter
and modify all signs described in Section 3.4 to display the changed or modified ASC Building
Name and/or ASC Building Logo, including, without limit, all costs, expenses and fees relating to
the construction and installation of changed, altered or modified signs, and for any modifications,
alterations or repair to the ASC Building or to signs relating to ASC Athletic Facilities Naming
Rights, ASC Operational Facilities Naming Rights, ASC Land Naming Rights, ASC Land
Ancillary Areas Naming Rights or Sponsorships-Advertising.

3.8.5 Altru shall pay the City and Park District any and all costs, expenses and
fees incurred by the City and/or the Park District arising from or relating to Altru’s change or
modification of the ASC Building Name and/or the ASC Building Logo under this Section 3.4,
including costs and expenses incurred by the City and/or Park District to change and modify
advertisement and marketing materials the City and/or the Park District uses for the ASC
(including but not limited to brochures, websites, promotional materials, and letterhead), ASC
Athletic Facilities Naming Rights, ASC Operational Facilities Naming Rights, ASC Land Naming
Rights, ASC Land Ancillary Areas Naming Rights and Sponsorships-Advertising.

3.8.6 All payments made by Altru under this Section 3.8 shall be in addition to
the Annual Fee.

3.9 Use and Identification of ASC Building Name and ASC Building Logo.

3.9.1 During the Term, when making reference to the ASC, (including without
limitation, it its contracts, agreements, arrangements, writings and communication relating to the
ASC), the City shall use the ASC Building Name, and where applicable the ASC Building Logo,
and Altru’s logo, trademarks and/or service marks to the extent incorporated into the ASC Building
Logo, (collectively such incorporate logo, trademarks and/or service marks shall be referred to
herein as the “Altru Trademarks”), and shall require all parties contracting with the City, including
the Park District, User Groups and other Persons using the ASC, to refer to the ASC Building by
the ASC Building Name and where applicable, use the ASC Building Logo and Altru Trademarks.
This required use and designation of the ASC Building Name, and where applicable the ASC
Building Logo and Altru Trademarks, shall include, but is not be limited to: internet web sites
related to or referencing the ASC, (to the extent controlled by City, the Park District or User
Groups), printed materials and advertising generated by or on behalf of City, Park District or
User Groups referencing the ASC, schedules and admission tickets issued by the City, Park
District or User Group for the ASC, and all public relations releases issued by or on behalf of
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City, the Park District or User Groups relating to the ASC, provided, however, the City shall
not be responsible for any errors or omissions by the Park District, User Groups or any
other Persons. The Park District and the City cannot guarantee that all materials as
referenced in this Section will always bear the Altru Trademarks but shall use Best
Efforts to institute the requirements of the provisions of this Section. Notwithstanding
anything to the contrary, isolated, inadvertent omissions of the ASC Building Name or ASC
Building Logo by City, Park District, User Groups or any other Person in connection with the
ASC shall not be deemed a violation of this Section 3.9.1 or an event of default of the City.

3.9.2 During the Term of this Agreement, the City shall have, and the City
shall direct the Park District to have, the ASC Building Name and/or ASC Building Logo
included with all official materials referencing the ASC, which official materials may include
the ASC Building Name and/or ASC Building Logo only in accordance with the pre-
determined brand guidelines supplied by Altru for official use. Any new use of the ASC
Building Name and/or ASC Building Logo must follow the same brand guidelines and be
approved in writing by Altru prior to use. Altru shall provide the Park District with all pre-
determined brand guidelines for any new branding. The Park District shall in no way be
responsible for any duplication and/or use of the Altru Trademarks under Section 3.9 of this
Agreement, by any third-party, User Group, or any other Person in connection with hosting an
event at ASC Building or receiving Altru Trademarks in connection with Section 3.9.

3.9.3 Notwithstanding anything to the contrary contained in this Agreement,
the City and Park District may also allow the names and logos of other Persons (other than
Altru Competitors) to appear on items described in this Section 3.9. No other Person’s name
or logo shall permanently appear more prominently than the ASC Building Name or Altru
Trademarks on the exterior of the ASC Building. Wherever Altru Trademarks permanently
appear directly next to another Person’s permanent business name, logo, and/or mark within
the interior of the ASC Building, such Person’s permanent business name, logo, and/or mark
shall not appear more prominently than Altru Trademark’s.

3.10 Altru Trademarks and Merchandising

3.10.1 During the Term of this Agreement, Altru hereby grants to the City and the
Park District and their respective employees, agents, representatives, tenants and licensees a non-
exclusive and non-transferable license to use the Altru Trademarks. Altru shall provide a pre-
approved specimens of such Altru Trademarks and no deviation thereof shall be permitted without
prior approval from Altru, which approval shall not be unreasonably withheld or delayed. Any
materials submitted to Altru for approval shall be deemed for all purposes approved if not rejected,
in writing within fourteen (14) Calendar Days after submission to Altru.

3.10.2 The City and Park District shall have the exclusive merchandising rights for
all commercial marketing and merchandising of goods displaying or using the ASC Building Name
or ASC Building Logo, (including the Altru Trademarks) or image or both established under this
Agreement, and all such merchandising use of the ASC Building Name or ASC Building Logo
using Good Industry Practice and in manner that is Usual and Customary. Altru shall have the
right, but not obligation, to participate in any merchandising program under this Section 3.10.2
upon reasonable terms to be agreed upon in writing by the Parties. The merchandising in which
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Altru may participate would be the sale of ASC branded merchandise within its hospital gift shop
or employee virtual shops. If the City, Park District, or Altru sells the merchandise contemplated
under this Section, such selling entity would retain any and all profits from the sale of such
merchandise.

SECTION 4: LIMITATION OF RIGHTS

4.1 City Ownership of ASC. The City shall at all times retain ownership of the ASC
and nothing in this Agreement, nor any actions taken by City hereunder grants, transfers, conveys,

vests or otherwise confers to Altru any ownership right, title or interest in or to any portion of the
ASC.

4.2 Limitations of Rights.

4.2.1 Without limiting the provisions of Section 4.1 but in addition thereto, all
rights not expressly granted Altru herein are reserved by the City, and its agents,
representatives, assigns, licensees and tenants (including the Park District and User Groups).
Altru hereby acknowledges and agrees the City, and the Park District to the extent granted to
Park District by the City under the ASC Management Agreement), have retained sole and
exclusive rights and titles to grant or enter into agreements for ASC Athletic Facilities Naming
Rights, ASC Operational Facilities Naming Rights, ASC Land Naming Rights, ASC Land
Ancillary Areas Naming Rights or Sponsorships-Advertising with other Persons, and to cause
additional signage, displays, advertising and marketing materials and information to be displayed
upon or within the ASC Building, ASC Athletic Facilities, ASC Operational Facilities, ASC Land,
ASC Land Ancillary Areas and other portions of the ASC, subject only the provision of Section
3.1.3 relating to an Altru Competitor. Notwithstanding the foregoing, (a) the rights reserved under
this Section 4.2.1 shall not include the right to display commercial third-party business names,
logos, marks, or branding on the exterior of the ASC Building, which shall be subject to the
restrictions set forth in Section 3.4.7; and (b) ASC Land Naming Rights shall be subject to the
additional restrictions set forth in Section 3.1.6.

SECTION 5: DESTRUCTION OR CLOSING OF ASC BUILDING

5.1 In the event the ASC Building is wholly or substantially damaged or condemned,
the City shall determine, within a reasonable time but not exceeding sixty (60) Calendar Days after
the date of the damage event or date the condemnation has become final by agreement or by order
or judgment of a court of competent jurisdiction has become final, whether or not the City will
rebuild the ASC Building. The decision on whether to re-build the ASC Building will be made by
the City Council, in the exercise of its discretion. Upon making such decision, the City shall
promptly notify Altru, in writing, of the City’s intention.

5.2  In the event the City Council decides to rebuild the ASC Building, Altru’s
obligation to pay the Annual Fee shall continue uninterrupted during the rebuilding period. In the
event the rebuilding period exceeds ninety (90) Calendar Days, the Term of this Agreement shall
be extended by the same amount of time that elapsed between the date of the damage event or date
condemnation has become final and the date rebuilding is completed as evidenced by the issuance
of a certificate of occupancy. No extension of the Term shall occur if the rebuilding period is ninety
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(90) Calendar Days or less. No additional Annual Fee shall be payable by Altru for any period of
Term extension under this Section 5.2.

5.3  If the City determines it will not re-build the ASC Building, then this Agreement
shall terminate as of the date the City provides the written notice described in Section 5.1.

5.4 The City retains the right, it is sole discretion, to permanently close or cease
operations of the ASC Building. In the event the City decides to permanently close or cease
operations of the ASC Building, it shall provide written notice to Altru, and upon the City issuing
such notice, this Agreement shall terminate. The City shall provide Altru no less than one hundred

eighty (180) Calendar Days’ written notice prior to permanently closing or ceasing operations of
the ASC Building.

SECTION 6: INSURANCE

6.1.  Altru Insurance. During the term of this Agreement, Altru shall obtain and
maintain the following coverages and insurance from an insurance company authorized to do
insurance business in North Dakota and which in the exercise of the City’s reasonable discretion
is acceptable to the City:

6.1.1 Commercial general liability insurance, personal injury, bodily injury, and
property damage on an occurrence basis with limits of liability not less than $1,000,000 per
occurrence and $2,000,000 annual aggregate. The City shall be named as an additional insured
on a primary, non-contributory basis on this insurance policy.

6.1.2 Advertiser’s or other commercial liability insurance that covers customary
“personal and advertising liability” coverage with limits of liability not less than $1,000,000 per
occurrence and $2,000,000 annual aggregate, to provide coverage against any and all losses,
liabilities, demands and claims arising from or relating to any use, reference, advertising,
marketing or promotion of the ASC Building Naming Right, including the ASC Building Name,
ASC Building Logo and Altru Trademarks. The City shall be named as an additional insured on
a primary, non-contributory basis on this insurance policy.

6.1.3 Umbrella liability insurance, in excess of each of the insurance policies
described in Sections 6.1.1 and 6.1.2, with limits of liability not less than $5,000,000 per
occurrence and $5,000,000 annual aggregate. The City shall be named as an additional insured
on a primary, non-contributory basis on this insurance policy.

6.1.4 All policies described in this Section 6.1 shall name Altru as the insured,
and shall be accompanied by a commitment from the insurer that such policies shall not be
canceled or reduced without at least thirty (30) Calendar Days’ prior notice to the City.

6.1.5 Certificates evidencing the above-described insurance shall be submitted
to the City prior Effective Date and at least fifteen (15) Calendar Days prior to the expiration
dates of expiring policies. A current certificate of insurance must be on file with the City for the
duration of this Agreement. Said coverage shall be primary coverage rather than any policies
and insurance owned or maintained by the City. Policies shall be issued by insurers who endorse
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the policies to reflect that, in the event of payment of any loss or damages, subrogation rights
under those contract documents will be waived by the insurer with respect to claims against the
City.

6.1.6  Altru shall be responsible for the payment of all deductibles contained in
any coverage or insurance hereunder.

6.1.7 The provisions requiring Altru to carry said insurance shall not be
construed in any manner as waiving or restricting the liability of Altru under this Agreement.

6.1.8 The City has the authority to vary from the specified limits as deemed
necessary.

6.2  Altru Indemnity. Altru agrees to and shall indemnify, save and hold the City, its
agents, officers, employees, contractors and other sub-contractors harmless from any and all
actions, claims, demands, liabilities, losses, damages, fines, penalties, expenses or fees, including
attorneys’ fees and disbursements, which arise out of, result from, relate to or are in connection
with the use or reference and/or the content, advertising, marketing or promotion of the Altru
Trademarks, ASC Building Name and ASC Building Logo. Without limiting the foregoing, the
indemnification obligation of Altru shall include the obligation and duty to defend the City, for
and against all claims, lawsuits, actions or other matters relating to or in any manner arising from
the Altru’s indemnification obligations as described in this Section 6.4.

6.2.1 Notwithstanding Section 6.2, Altru shall have no indemnification
obligation to the extent any claim arises out of or results from the City’s or Park District’s own
acts, omissions, negligence, or breach of this Agreement.

6.3  City Insurance. The City will maintain liability and property insurance for the
ASC as determined in its discretion.

SECTION 7: TERMINATION/DEFAULT/EFFECT OF TERMINATION

7.1 Termination by Mutual Agreement. The City and Altru may mutually agree, in
writing, to terminate this Agreement, at any time, without termination fee, penalty, or payment of
any damages.

7.2 Event of Default An event of default shall occur if any of the following occur:

7.2.1 Altru fails to make payment, when due, of the Annual Fee.

7.2.2 If any Party to this Agreement has defaulted in the performance of the
Party’s obligations hereunder, and/or violated any term, condition, covenant or provision of this
Agreement (a “Non-Performance Event”), the other Party shall give written notice to such Party
of describing the Non-Performance Event and demand the Non-Performance Event be corrected,
remedied, ceased or cured within a reasonable period after the date of such notice, which period
shall not be less than fifteen (15) or more than sixty (60) Calendar Days. If the Party receiving
written notice of a Non-Performance Event does not correct, remedy, cease or cure such Non-
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Performance violation within the time specified in such notice, then an event of default shall have
occurred. Notwithstanding anything to the contrary, if the Non-Performance Event shall be of
such a nature that the same cannot be completely corrected, remedied, ceased or cured within the
specified time period, then such Non-Performance Event shall not constitute or otherwise be an
event of default if the non-performing Party shall have commenced actions to correct, remedy,
cease or cure the Non-Performance Event within the specified time period and continues to proceed
with reasonable diligence and in Good Faith to correct, remedy, cease or cure the Non-Performance
Event. If the Non-Performance Event constitutes malfeasance or misfeasance by the defaulting
Party, the non-defaulting Parties shall not be obligated to provide an opportunity to correct,
remedy, case or cure. For purposes of this Agreement, malfeasance means (a) conduct that
demonstrates lack of even slight care which is practically willful in nature and displays a reckless
temperament, (b) evil doing, ill conduct, the commission of some act which is positively unlawful,
the doing of an act which is wholly wrongful and unlawful, or the doing of an act which the Person
ought not to do at all, and/or (c) the unjust performance of some act which the party had no right
or which he had contracted not to do. Malfeasance shall also include any wrongful conduct that
affects, interrupts, or interferes with the performance of official duties. For purposes of this
Agreement, misfeasance means the improper performance of some act, which the party may
lawfully do.

7.2.3 Altru commences a voluntary proceeding under any applicable federal or
state bankruptcy, insolvency or other similar law.

7.2.4 Altru makes an assignment for the benefit of its creditors.

7.2.5 Altru consents to the entry of an order for relief in an involuntary proceeding
under any applicable federal or state bankruptcy, insolvency or other similar law.

7.2.6 Altru has entered against it by a court of competent jurisdiction a decree or
order granting relief in any involuntary case under any applicable federal or state bankruptcy law,
or appointing, with or without the consent of Altru, as the case may be, a receiver, liquidator,
assignee, custodian, trustee, sequestrator or similar official for Altru or for any substantial part of
its property, or approving a plan for reorganization of Altru, or ordering the winding up or
liquidation of their affairs, and such decree or order shall not be vacated, set aside or stayed for a
period of thirty (30) consecutive days.

7.3 Remedies Upon the occurrence of an event of default under Section 7.2, the non-
defaulting Party shall have the right to (a) terminate this Agreement without termination fee,
penalty, or payment of any damages against the non-defaulting Party, whereupon all duties and
obligations of the non-defaulting Party shall terminate and (b) pursue any and all other available
remedies against the defaulting Party, including, but not limited to, seeking money damages and/or
an injunction or other equitable relief.

7.4  Effect of Termination. In addition to and without limiting the remedies described
in Section 7.3, the following shall be the effect of the termination of this Agreement and/or occur
upon the date of termination:
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7.4.1 Upon the expiration of the full Term of this Agreement on June 30, 2056,
mutually agreed termination of this Agreement under Section 7.1 or a Force Majeure Event
under Section 8.18:

(a) Altru’s exclusive license of ASC Building Naming Rights, and all
of the Parties’ respective rights, titles, interests, duties and obligations under this Agreement
shall terminate, except for the City’s and Altru’s rights, titles, interests, obligations and duties
described in this Section 7.4.1 (inclusive of the Altru’s obligation to reimburse the City described
in Section 7.4.1(c)).

(b) Any and all use of or any reference to the ASC Building Name and
ASC Building Logo shall immediately cease.

(c) The City shall promptly remove, or cause to be removed, all signs
described in Section 3.4 or other displays of the ASC Building Name and ASC Building Logo
within or upon the ASC. Altru shall, upon demand from the City, reimburse the City fifty
percent (50%) of any and all costs, expenses and fees for: (1) the removal of such signs and
displays, and (2) any modifications, alterations or repairs to the ASC Building or to remove the
ASC Building Name and ASC Building Logo from signs relating to ASC Athletic Facilities
Naming Rights, ASC Operational Facilities Naming Rights, ASC Land Naming Rights or
Sponsorships-Advertising. The City shall provide Altru copies of all invoices, statements and
other billings relating to the costs, expenses and fees for which Altru is responsible under this
Section 7.4.1(c).

(d) The City shall be entitled to rename the ASC Building and grant to
any Person ASC Building Naming Rights and all other rights relating thereto.

7.4.2 In the event of a termination of this Agreement under Section 5.3 (not
rebuilding damage or condemned ASC Building) or under Section 5.4 (City ceasing operation of
the ASC):

(a) Altru’s exclusive license of ASC Building Naming Rights, and all
of the Parties’ respective rights, titles, interests, duties and obligations under this Agreement
shall terminate, except for the City’s and Altru’s rights, titles, interests, duties and obligations
described in this Section 7.4.2 (inclusive of City’s obligation to refund a portion of the Annual
Fee described in Section 7.4.2(¢)).

(b) Any and all use of or any reference to the ASC Building Name and
ASC Building Logo shall immediately cease.

(©) The City shall refund Altru that portion of the most recently paid
Annual Fee based on a fraction where the numerator is the number of days from the date the City
provided the written notice under Section 5.1 or Section 5.4, as the case may be, and the date of
Altru’s next annual fee payment date, and the denominator is 365. By way of illustration and
example only, if Altru paid the Annual Fee on July 1, 2037 and the City provides written notice
under Section 5.1 or Section 5.4 (as may be applicable) on November 1, 2037, then the refund of
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the Annual Fee under this Section 7.4.2(c) shall be $190,082.19 ($300,000.00 x (241 days from
November 1, 2037 notice date to July 1, 2038 / 365)).

(d)  The City, at its sole cost and expense, shall promptly remove, or
cause to be removed, the signs described in Section 3.4 or other displays, if any, of the ASC
Building Name and ASC Building Logo within or upon the ASC. To the extent applicable, the
City shall also be responsible for costs, expenses and fees for any modifications, alterations or
repairs to the ASC Building or to remove the ASC Building Name and ASC Building Logo from
signs relating to ASC Athletic Facilities Naming Rights, ASC Operational Facilities Naming
Rights, ASC Land Naming Rights or Sponsorships-Advertising.

(e) To the extent applicable, the City shall be entitled to rename the
ASC Building and grant to any Person ASC Building Naming Rights.

7.4.3 In the event of a termination of this Agreement is due to an event of
default by Altru:

(a) Altru’s exclusive license of ASC Building Naming Rights, and all
of its rights, titles and interests, but not Altru’s obligations and duties, under this Agreement shall
terminate, and the City’s obligations and duties under this Agreement, if any, shall terminate.

(b)  Any and all Altru’s use of or any reference to the ASC Building
Name and ASC Building Logo shall immediately cease. The City may, at its discretion, continue
to use or make reference to the ASC Building, ASC Building Logo and Altru Trademarks, and
have all of the rights, titles and interests granted to it under this Agreement, until the City
Council, in the exercise of its sole discretion, determines to cease using or referencing the ASC
Building, ASC Building Logo and/or Altru Trademarks.

(c) The entire remaining and then unpaid Annual Fee amounts shall be
immediately due and payable by Altru to the City.

(d) The City may, at its discretion, remove, or cause to be removed,
any or all signs described in Section 3.4 or other displays of the ASC Building Name and ASC
Building Logo within or upon the ASC. Altru shall, upon demand from the City, reimburse the
City one hundred percent (100%) of the costs, expenses and fees for: (1) the removal of such
signs and displays, and (2) for any modifications, alterations or repairs to the ASC Building or to
remove the ASC Building Name and ASC Building Logo from signs relating to ASC Athletic
Facilities Naming Rights, ASC Operational Facilities Naming Rights, ASC Land Naming Rights
or Sponsorships-Advertising.

(e) The City shall be entitled to rename the ASC Building and grant to
any Person ASC Building Naming Rights and all other rights relating thereto.

7.4.4 In the event of a termination of this Agreement is due to an event of
default by the City:
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(a) The City’s respective rights, titles and interests (other than those
described in this Section 7.4.4), but not the City’s obligations and duties, under this Agreement
shall terminate and Altru’s obligations and duties under this Agreement to City, if any, shall
terminate.

(b)  Any and all City’s use of or any reference to the ASC Building
Name and ASC Building Logo shall immediately cease. Altru may, at its discretion, continue to
use or make reference to the ASC Building, ASC Building Logo and Altru Trademarks, and have
all of the rights, titles interests granted to each under this Agreement, until Altru, in the exercise
of its sole discretion, determines to cease using or referencing the ASC Building, ASC Building
Logo and/or Altru Trademarks.

(c) The City, at its sole cost and expense, shall promptly remove, or
cause to be removed, the signs described in Section 3.4 or other displays, if any, of the ASC
Building Name and ASC Building Logo within or upon the ASC. The City shall also be
responsible for any and all costs, expenses and fees for modifications, alterations or repairs to the
ASC Building or to remove the ASC Building Name and ASC Building Logo from signs relating
to ASC Athletic Facilities Naming Rights, ASC Operational Facilities Naming Rights, ASC
Land Naming Rights or Sponsorships-Advertising.

(d)  Upon expiration of 3 years after the event of default by the City,
the City shall be entitled to rename the ASC Building and grant to any Person ASC Building
Naming Rights and all other rights relating thereto.

SECTION 8 MISCELLANEOUS

8.1  Authority. The Parties to this Agreement acknowledge, warrant and represent that
each has the full right, authority and power to enter into this Agreement. The Parties to this
Agreement further acknowledge, warrant and represent that the execution by the individuals noted
below for such Party, and the delivery and performance by the Parties of this Agreement has been
and/or shall be duly authorized by all necessary action of the Parties and no other action on the
part of the respective Parties is required in connection therewith and that this Agreement and each
agreement, document and instrument executed and delivered pursuant to this Agreement
constitutes, or when executed and delivered will constitute, valid and binding obligations of the
respective Parties enforceable in accordance with their terms. Altru specifically warrants and
represents to the City it has the authority to grant to the City the license and use of Altru
Trademarks as described in Sections 3.9 and 3.10.

8.2 Assignment.

8.2.1 Without the prior written approval by the City Council, (which approval to
shall be based on the exercise of the City Council’s sole discretion), Altru may not transfer, sell,
convey, assign, exchange, pledge, hypothecate or otherwise dispose this Agreement and/or any of
its rights, titles, interests, duties or obligations arising hereunder, (whether by operation of law or
otherwise), and any such transfer, sale, assignment, exchange, pledge, hypothecation or other
disposition shall be null and void, ab initio, and constitute an event of default by Altru. Without
limiting the foregoing, but for clarity and in addition thereto, the limitations imposed upon Altru
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under this Section 8.2.1 includes Altru having no right to sub-license any of its rights, titles,
interests under this Agreement, nor to co-brand, enter into a partnering arrangement or other
agreement with any other Person regarding the rights, titles and interests granted to or duties and
obligations imposed upon Altru hereunder. City approval of an assignment in connection with a
merger, consolidation, or acquisition (including similar assignment to an affiliate or subsidiary of
Altru) of all or substantially all of Altru’s assets shall not be unreasonably withheld or delayed,
provided the successor entity or assignee assumes all of Altru’s obligations under this Agreement
in writing.

8.2.2 The City may, in whole or in part, transfer, sell, convey, assign, exchange,
pledge, hypothecate or otherwise dispose this Agreement and/or any of its rights, titles, interests,
duties or obligations arising hereunder, (whether by operation of law or otherwise) to any Person,
and such Person shall, upon such transfer, sale, assignment, exchange, pledge, hypothecation or
other disposition, be entitled to enforce the terms and conditions of this Agreement without further
consent of Altru or the City.

8.2.3 The Parties acknowledge and agree that the City may delegate all or a
portion of its duties and obligations under this Agreement to the Park District, and that the City
has delegated the management and operation of the ASC to the Park District pursuant to the terms
of the ASC Management Agreement. If for any reason the Park District no longer manages and
operates the ASC, this Agreement shall continue to be in full force and effect.

8.2.4 The City may sell, transfer or convey its ownership interest in the ASC
Building to any Person, and such sale, transfer or conveyance shall be subject to Altru’s rights,
titles, interests arising under this Agreement. Upon such sale, transfer or conveyance by the City,
the City shall be fully and completely released of any and all liability, duties and obligations under
this Agreement to Altru, and Altru shall look only to the transferee for performance the City’s
duties and obligations. Any such sale, transfer, or conveyance shall be conditioned upon the
transferee’s written assumption of all of the City’s duties and obligations under this Agreement,
which assumption agreement shall be provided to Altru prior to closing. The City shall not be
released from its obligations hereunder unless and until such written notice of assumption is
delivered to Altru.

8.3  Amendment/Modification. This Agreement may be amended or modified only
by mutual written consent of both Parties, unless otherwise provided for herein.

84  Change in the Law. If a Change of Law occurs or will occur within one-hundred
eighty (180) Calendar Days, any Party may notify the other Party and include in such notification:
(1) an opinion on its likely effects; (ii) any necessary changes to the ASC Building Naming Rights,
ASC Building Name or ASC Building Logo or other implementation of this Agreement, including
the full detail of the procedure for implementing such changes; and (iii) amendments (if any)
required by this Agreement. After either Party delivers a notice of a Change in Law, the Parties
shall meet and discuss the issues referred to in such notice and any ways in which the Parties can
mitigate the effect of the relevant Change in Law.
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8.5 Severability. If any of the provisions contained herein shall for any reason be held
to be invalid, illegal, or unenforceable, such invalidity, illegality, or unenforceability shall not
affect any other provisions contained herein.

8.6 Governing Law/Jurisdiction. This Agreement will be governed by and construed
in accordance with the laws of the State and the City Code, and any action or claim relating to this
Agreement shall be brought in the District Court for Grand Forks County, North Dakota.

8.7  Relationship of Parties. The Parties shall perform as independent contractors
under this Agreement. Each Party, their respective employees, agents, and representatives are not
employees of the other Party for any purpose, including, but not limited to, the application of the
Social Security Act, the North Dakota Unemployment Compensation Act, and the North Dakota
Workers' Compensation Act. No part of this Agreement shall be construed to represent the
creation of an employer/employee relationship. Each Party will retain sole and absolute discretion
in the manner and means of carrying out its activities and responsibilities under this Agreement,
except to the extent specified in this Agreement.

8.8  Waiver. No waiver of any Party of any right or remedy pursuant to this Agreement
will be deemed to be a waiver of any other or subsequent right or remedy pursuant to this
Agreement. The consent of one Party to any act by the other Party requiring such consent will not
be deemed to render unnecessary the obtaining of consent to any subsequent act for which consent
is required, regardless of whether similar to the act for which consent is given. One or more
waivers by either Party of any covenant or condition of this Agreement shall not be construed as a
waiver of a subsequent breach of the same or of any other covenant or condition. The consent or
approval given by either Party with respect to any act by the other Party requiring such consent or
approval shall not be deemed to waive or render unnecessary further consent or approval of any
subsequent similar act by such Party.

8.9  No Third Party Beneficiaries. Nothing contained in this Agreement is intended
or will be construed as creating or conferring any right, benefits, or remedies upon, or creating any
obligations of the Parties hereto toward, any Person not a Party to this Agreement, except those
rights expressly contained herein.

8.10 Entire Agreement. This Agreement contains the entire and exclusive
understanding of the Parties with respect to the subject matter thereof and supersedes all prior
agreements, understandings, statements, representations, and negotiations, in each case oral or
written, between the Parties with respect to their subject matter, except as otherwise provided
herein.

8.11 Counterparts. This instrument may be executed in two or more counterparts, each
of which will be deemed an original, but all of which together will constitute one and the same
instrument.

8.12 Survival. The limitations, obligations, and all other provisions which by their

inherent character should survive expiration or earlier termination of this Agreement will survive
the expiration or earlier termination of this Agreement.
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8.13 Authorized Representatives

8.13.1 The City and Altru hereby designate the following individuals as their initial
representatives, respectively, to administer this Agreement on their respective behalf:

(a) City Representative: City Administrator

(b) Altru:

8.13.2 The above-named representatives will be reasonably available to each other
during the term of this Agreement and will have the authority to issue instructions and other
communications on behalf of the City and Altru, respectively, and will be the recipients of notices
and other written communications from the other Party pursuant to this Agreement, except as
otherwise provided in this Agreement.

8.13.3 The City Representative shall not have the authority to make decisions or
give instructions binding upon the City, except to the extent expressly authorized under the City
Code, under applicable policies of the City or under this Agreement.

8.13.4 Any reference herein to City approval or consents shall mean any process
of the City to approve or consent to a particular matter under Applicable Law, including the City
Code, or as may be permitted under applicable policies of the City.

8.13.5 In the event either the City or Altru designates a different representative, it
will give the other Party written notice of the identity of and contact information for the new
representative, as the case may be.

8.14 Notices

8.14.1 All notices under this Agreement shall be in writing and: (a) delivered
personally; (b) sent by certified mail, return receipt requested; (c¢) sent by a recognized overnight
mail or courier services, with delivery receipt requested; or (d) sent by email communication
followed by a hard copy, to the following addresses.

8.14.2 All notices to the City shall be marked as regarding this Agreement and
shall be delivered to the following address or as otherwise directed by the City Representative:

City of Grand Forks

Attn: City Representative

255 North 4™ Street

Grand Forks, ND 58201

E-mail: TFeland@grandforksgov.com

8.14.3 All notices to Altru shall be marked as regarding this Agreement and shall
be delivered to the following address or as otherwise directed by the Park District Representative:

Altru Health System
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Attn: Altru Representative

1200 South Columbia Road

P.O. Box 6002

Grand Forks, North Dakota 58206-6002
Email:

8.14.4 Notices shall be deemed received when actually received in the office of the
addressee (or by the addressee if personally delivered) or when delivery is refused, as shown on
the receipt of the U.S. Postal Service, private courier, or other person making the delivery.

8.15 Time of Essence. Time is of the essence for all matters and obligations under this
Agreement and all documents and agreements referenced herein.

8.16 Cooperation. The Parties agree to cooperate fully, to execute any and all additional
documents, and to take any and all additional actions that may be necessary or appropriate to give
full force and effect to the basic terms and intent of this Agreement and to accomplish the purposes
of this Agreement. Further, the Parties recognize that, in the performance of this Agreement, the
greatest benefit will be derived by promoting the interests of both Parties, and each of the Parties,
therefore, enter into this Agreement with the intention of cooperating with the other in carrying
out the terms of this Agreement, and each Party agrees to interpret its own provisions, insofar as
it may legally do so, in such manner as will best promote the interests of the ASC, both Parties and
to render the highest service to the public concerned.

8.17 Performance of Additional Acts. The Parties agree to perform such acts and to
prepare, execute, file or record any documents, instruments, or stipulations requested by each other
to perform the covenants, to satisfy the conditions herein contained, or to give full force and effect
to this Agreement.

8.18 Force Majeure. In the event that either Party to this Agreement is unable to
perform its obligations hereunder or to enjoy any of its benefits because of the substantial damage
or destruction of the Project due to any cause, a natural disaster, pandemic, social unrest or action,
order or decree of a governmental body with appropriate jurisdiction (hereinafter referred to as a
“Force Majeure Event”), the Party that has been so affected shall immediately give notice to the
other Party of such fact and shall do everything possible to resume its performance. Upon the
other Party’s receipt of such notice, each Party's obligations hereunder shall be suspended for the
period of such Force Majeure Event and, if applicable, the payments due under this Agreement
shall be reduced pro rata. If the Force Majeure Event lasts for a period of two (2) years or more
from the date that the other Party receives notice of such Force Majeure Event and the Party that
received such notice has been able to perform its obligations hereunder despite such Force Majeure
Event, the Party that received such notice may terminate this Agreement by giving notice thereof
to the Party unable to perform because of such Force Majeure Event and shall be under no further
obligations to the other Party under this Agreement.

8.19 Headings. All titles or headings to articles, sections, subsections or other
divisions of this Agreement or exhibits hereto are only for the convenience of the Parties and
shall not be construed to have any effect or meaning with respect to the other content of such

Page 26 of 27


mailto:ghellyer@gfparks.org

articles, sections, subsections or other divisions, such other content being controlling as to the

agreement between the Parties hereto.

8.20 Binding Effect. This Agreement will inure to the benefit of and is binding upon
the City and Altru, and their respective successors and assigns.

ALTRU HEALTH SYSTEM
a North Dakota non-profit corporation

By:  Todd Forkel
Its: Chief Executive Officer
Dated:

CITY OF GRAND FORKS,
a North Dakota municipal
corporation

By:  Brandon Bochenski
Its: Mayor
Dated:

Attest:

By:  Maureen Storstad
Its: City Auditor
Dated:
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