Request for City Council Committee Action
from the Minneapolis Convention Center

Date: March 29, 2010
To: Ways and Means/Budget Committee

Subject: TCF National Bank ATM Contract

Recommendation: In order to provide a way for our clients to access automated
teller machines (ATM’s) during events, approval of a contract with TCF National
Bank to provide this service is recommended. This is a revenue producing
contract which will provide a minimum of $10,000 plus transaction based rent to
the Convention Center annually.

Previous Directives: An earlier contract (C-19948) dated October 2003 was
approved with annual renewals. That contract has expired.

Department Informatlon

‘Aggroved bx ,
Presenters in Commlttee Jeff Johnson Interlm Executlve Dlrector

Reviews

e Permanent Review Committee (PRC): Approval ___ Date
e Civil Rights Approval Approval ___ Date
o Policy Review Group (PRG): Approval ___ Date

Financial Impact (delete all lines not applicable to your request)
+ X No additional appropriation is needed.

e X Action is within the Business Plan.

Community Impact

» Neighborhood Notification
¢ City Goals

s Comprehensive Plan

e Zoning Code

« Other

Supporting Information: Contract is attached for review.




Request for City Attorney Services
To Draft, Amend, Review or Terminate a Contract

Date: February 8, 2010 _

To:  Deputy - Civil Division, Office of the City Attorney, Room 210 City Hall, 350 S 57 Strest, Minneapolis, MN 55415

From: Linda Denson Dept: Minnnedpolis Convention Center Phone #: (612) 335-6372:

Individual to contact with questions' Linda Denscn

Phone# (612).335-6372
Type of Request O Prepare Draft O Amend O Terminate X Review K Sign

Contractor TCF National Bank
(Must be the exact business name)

Dates Contract Covers: ' From January 10 2010

~ Amount of Contract: 10,000.00 minimum base

To January 10, 2011

- Will the Contract be funded by a grant (in whole orinpart)? ___Yes _X No. If yes, attach copy of grant.

Services Provided (short description); Express Teller agreement between the Convention Center and TCF
National Bank, providing ATM service at the MCC.

Vendor Type (check ane):

O Individual (1 Individual doing business as 3 Partnership
X Corporation; State of incorporation (ie., MN) MN '

Attachments for New Contracts:

+ Draft of contract or proposed scope of service, starifend dates and compensation
» Copy of Request for Proposals (RFP)

« Copy of proposal (with any changes indicated) from selected vendor o -

Attachments for Contract Amendments or Contract Termination Assistance:
» Memo or draft describing requested revisions or contract termination assistance
Copy of original contract with corresponding original Formal Council Action
Copy of prior amendments with corresponding Formal Council Action
Copy of Request for Proposals (RFP)

Copy of proposal (with any changes indicated) from selected vendor

Please attach Formal Council Action and documents sent to Council or indicate date that approval -
is expected.

0J Call When Ready or x Return To

Joanna Diabe

(612-673-2806 . - 552 Towle Building
Name Phone Number Location
For City Attorney’s Office to complete:
'Fe,kr\)a\:f.al 9, 2010 Cea™ \nhdTeE {Q’I’S'JS‘% Z,
"~ Date ASSIgned Assistant City Attorney Assigned Phone Number
o - 034 3Y.

Practice Manager # assigned (Use as reference when contacting the City Attorney’s Office)

The mission of the City Atiorney’s Office is to deliver high quality, cost-effective legal services that are responsive to the City’s adopted policies,
goals, and objectives; to assist the City in managing its financial exposure to claims brought against the City; and to promote public safety by
aggressively prosecuting all gross misdemeanor, misdemeanor and petty misdemeanor crimes that occur in the City.



 EXPRESSTELLER
ATM SITE LEASE AGREEMENT

THIS EXPRESS TELLER ATM SITE LEASE AGREEMENT ("Agreement”) is made effective as of the

/éﬂf day of Dpisiia E(‘ , ., 20/2,by Express Teller, 2 division of TCF National Barik, a national

banking association ("Lesseé") and the City of Minneapolis, through the Minneapolis Convention Center,
("Lessor"). o .

REPRESENTATIONS AND WARRANTIES

1. Corporate Existence and Power. Lessorisa corporation duly formed, validly-existing and in good
standing under the laws of Mimmesota, and is duly Ticensed ot qualified to transact business in all _
jurisdictions where the character of the property owned or leased or the nature of the business transacted by -
it makes such lcensing or qualification necessary. The Lessor has all requisite power and authority,
coiporate or otherwise, and has obtained all licenises and permits necessary to conduct Lessor’s business,

and to execute and deliver, and to perform all of Tessor’s obligations under this Agreement.

TI.  Authorization to Enter Aoreement; No Conflict as to Law or Agreements. The execution, delivery
: and performance by the T essor of this Agreement have been duly anthorized by all necessary parties anid
does and will not (i) require any consent or further approval of any party in control of the Lessor, ot any
authorization, cohsent or approval by any govermmental department, commission, board, bureau, agency or
 instramentality, domestic or foreign, (if) violate any provision of any law, tule or regulation or of any order,
_ writ, ifijunction or dectée presently in effect having applicability to the Lessot, or (iii) result in a breach of
ot constitute a default under dny other agreement, lease or instrument to which the Lessor is a party or by
which Tessor or Lessor’s properties may be bound or affected.

Legal Agreements. This Agreement when exectited and delivered by the Lessor hereunder, will constitute
the legal, valid and binding obligations of the Lessot enforceable against the Lessor in accordance with the
respective terms. o ’

Litigation. There are no actions, suits or proceedings pending or, fo the knowledge of the Lessbr,
threatened against of affecting the Lessor or the properties of the Lessor before any court or governmental
departmerit, conymission, board, bureat, agency or instrumentality, domestic or foreign, which, if

determined adversely to Lessor; would have a material adverse effect on the financial condition, properties,
or operationsof theTessor: - . : e .

Titlés and Liens. Lessor has good title to the building located at 1301 Second Avenue South,
Minneapolis, MN, (the "Building") subject to this Agreement.

VI. Compliance with Government Regulations. The Building complies with any and all provisions of any

law, rule or regulation, issued by any governmental unit, governmental department, commission, hoard,

bureau, agency or instrumentality, domestic or foreign, including, butnot limited to, the Americans with
Disabilities Act, and any order, writ, injunction or decree of any court or tribunal having jurisdiction over
the Building. ’

New Agreement. This Agreement replaces and supersedes all prior agreements, if any, between the parties
for the placement of ATM:s as of the effective date set forth above. :

WITNESSETH:

For and in consideration of the terms, covenants, conditions and agreements hereinafter set forth, Lessor '
hereby leases to Lessee certain floor space (collectively the

"Premises") within the Building, The Premises shall
be used for the operation of an unmanned electromic financial terminal known or referred to as an Automated
Teller Machine (hereinafter referred to as anATM’ ). ‘




TO BAVE AND TO HOLD the same unto Lessee during the term of this Agreement in accordance

with the following terms and provisions:

1.

- 2.

-nonrenewal is given as provided herein or unless this Agr

Term. The jnitial tér of this Agreement will commence on ¥k

One (1) year, umnless sooner terminated as provided herein (such initial terr be;xgnig herein: reféi;‘éd to as the
"Initial Texm"). Upon expiration of the Initial Term, the term of this Agreement will antoratically renew -
on a year to year basis (each successive term being heréin referred to as "Renewal Term"), tinless notice of

., ,20 /0 and c’;on*ginué for

eement is otherwise términated as provided
herein. All terms of this Agreement will apply during any Renewal Term. Either party may give notice of
nonrenewal to the other party at least 60 days before expiration of the Initial Term of upon 60 days notice
for any Renewal Term, in which tase the term of this Agreement will terminate as of the end of the then-
current term?*Any renewal of this Agreement beyond the initial Term requires
authorization by the €ity Council/governing body of the Lessor.
Termination of Agreement. This Agreement may be terminated as follows:

a. By either party (the “Terminating Party”) immediately upon notice to the other party if'the other
party breaches this Agreement and the breach is not cured within ten days after written notice of the
breach is given to the breaching party.

b. Either party may terminate this Agreement at any time if the Lessor, orits successors afid assigns,
cease to operate the Building, or, if applicable, a participating franchisee sélls its franchise or loses
its right to operate its Building. The foregoing rights to terminate will not apply if the Building is
sold, leased or subleased by Tessor where the purchaser, tenant or subtenant carries on a business

substantially similar to Lessor's business at that location, except on Yhe written consent of Lessee.

c. Fither party may terminate this Agreement as to any or all locations at any
i. makesan assignment for the benefit of creditors;
fi. is adjudicated bankrupt;

iii. files a voluntary petition in bankruptey or a voluntary petition or an answer seeking ’
reorganization, arrangement, readjustment of its debts or for any other relief under Title 11 of
the United States Code or any successor or other federal or state insolvency law (“Bankruptey

Law™); '

time if neither party:

iv. has filed against it an fnvolmtary petition in bankruptcy or seeking reorganization, arrangement,
- readiustment of its debts or for any-cther reliefunder

et , Bankruptey Law, which petition is not

discharged within thirty (30) days; or '
v. applies for or permits the appoinfment of a receiver or trustee for its assets.
Lessor agrees it will not have any right, tifle or inferest in or fo the ATM and any cash in the ATM. All
legal and beneficial title to and interest n the ATM and cash in the ATM will be vested in Teéssee at all

times. In the event that any of the everits listed in Section 2 (c) occu, Lessee shall have the right to enter
the Building and remove the ATM and T essee’s cash.

d. Lessee may terminate this Agreement immediately if (1) the Lessee believes that the security of an
- ATM, the ATM network or Lessee’s proprictary software or systems is threatened, or (2) ownership |
of the Lessor comes under the direct o indirect control of 2 comipetitor of Lessee. Lessee shall
fther have the right to terminate this Agreement if Lessee plans to cease operation of the ATM,
which termination shall comply with the provisions set forth in Section 3 below.

The Lessee reserves the right to terminate the Agreement with a 60 day notice, if in the opinion of

the Lessee, there is a significant diminution of transactions performed at the Bmldmg Premises
calculated on a per ATM basis. )

£ Lessee upon notice to Lessor after enactment of a law or promulgation of a regulation that purports

+0 Timit the foes or charges that could be assessed by Lessee under this Agreement or that otherwise




make Lessee's performance of its obligations under this Agreement burdensome in Tessee’s sole
judgment.

g. As othérwise exptessly provided n this Agreement.

The foregoing rights of Lessor in Section 2 (b) above to terminate will not apply if the Building is soﬁ.cL
leased or sublgased by Lessor swhere the purchaser, tenant or subtenant carries on a business substantially
similar to Lessoz’s business at that location, except on the Wii’cte‘ﬁ consent of Lessee.

Tn the event Léssor entefs into an agreement to sell, lease; or sublease an Individual Building Premiises,
Téssor shall notify Lessee of its infention to sell, lease or siiblease the Individual Building Preinises at least
30 days prier fo the effective date of the transfer. Lessee shall have the exclusive right fo negotiate a new
site lease with the transferee. If the proposed transferee is affiliated with Lessor or the transfer is more than
50% of the locations subject to this Agreement; Lesso

r snd the Individnal Building Premises shall be
continue to be bound by the terms of this Agreement. All obligations of the parties which arise prior to the

expitation or tetinination of this Agreement wiil suryive the expiration or termination of this Agreement for
any reason.

Termination Procedure. Unless otherwise stated, the Terminating Party shall send written notice
(“Termination Notice”) to the other party at least sixty (60) days prior to an eatly termination indicating its
intent to terminate the Agreement and specifying the proposed effective date of such termination
(“Termination Date”), which in no event shall be less than sixty (60) days after receipt of the Termination
Notice. Lessee may at its discretion continue to operate the ATM in the Terminated Location until the
Termination Date. If Lessot has not requested in wiiting at least forty-five (45) days prior to the
Termination Date that Lessee remove an ATM from a Terminated {ocation as of the Termination Date, the
tetms of this Agreemént shall rémain in full force and effect until such time as Lessee removes such ATM.

Tessee’s Use. Lessee may use and occupy the Premises for the pmpbse of operating therein two (2) ATMs
as set forth in Adderidum A, which shall dispense cash, and may, at the discretion of the Lessee at a later
date, provide other financial transactions. Lessee has caused or will cause such ATM(s) to be installed in
the Premises. Lessee and Lessor shall mutually agree on the location of the ATM. The ATM(s) shall not be
regarded as a fixtufe to real estate for any purposes. Lessee may affix to the ATM(s) informational signs
concerning the operation of the ATM(s) and the classification of persons who may use the same and any
other signs that Lessee may, in its discretion, choose to install. Such signs shall include, without limitation,
the service mark and logo of any ATM network whose cardholders have access to the ATM(s) as a result of

ement between Lessee and the network. The service tnark and logo will comply with the

siasinent hetween I essee and the network granting Lessee the.right 16 display the netwoik's

service matk and/or logo. Such signs may also include Lessee's "Express Teller" service mark and logo.
Lessee shall have the right to place such other informational signs in other locations of the Building to.
direct customers to the location of the ATM(s). Such informational signs shall be located in the Building at
locations mutually acceptable to Lessor and Lessee. ATl of Lessee’s signs shall be attractive and maintained
in a clean and good state of repair and condition, and shall conform with the requiréments of all applicable
laws, regulations and ordinances.

Building Compliance with Laws. Lessor shall promptly observe and comply with all present and future
laws, ordinances, requirements, orders, difections, nles, and regulations of all governmental authorities
having jurisdiction over the use conducted within the Building and at the Building, including but not
Tirnited to the Americans with Disabilities Act. Lessor shall not engage in any conduct which may make
void or voidable any insurance on the Preriises or the Building, including but not limited to the Americans
with Disabilities Act.

License. For the term of the Agreement, but only during periods when the Building is open for business,

Lessor hereby grants to Lessee for its use and the usé of its employees, agents and customers, in comrmon

with others entitled to use same, a nonexclusive license over the balance of the Building and common areas
for the sole purpose of ingress and egress to and from the Premisés. Lessor shall have the right at any time,
and from time to time, to make changes 10

» the licensed area, provided such changes will not unreasonably
restrict access to the Premises, or screen the front of the ATM from public view at a distarice of ten (10)



. equipment for the opération of the ATM(s) and shall

. commpimi

. feet. Lesseés ghall fiot have nor claim any Snterest in the Hcensed area in the event of eminent domain
- proceedings. ‘

Furnishines and Services. Lessee shall provide all furnishings, machinery, and other necessary

provide 2l leasehold improvements thereto, including
conduit, power circuits, corrmmica Son lines, and security and alarm circuits, whether on or off the
Premises, and Lessor hereby grants to Lesses the right to ingtall and maintain such utility and/or N
rmication lines through the balance of the Building as may be necessary for the proper opération of
the ATM(s); provided, However, that Lessor shall have the right to approve the location of such lifies.
Lessee will feview with the Lessor all significant equipment used. The installation of leasehold
inproverhents shall be subject to T essor's technical specifications and code requirements. Lessee wartants
that the ATM(s) shall be safe to operate and shall be tnaintained in an attractive condition and good }s”tafte of
repair, subject to causes beyond ifs reasonable control. Lessee shall provide the following services: i)
Lessee will install and operate one ATM at the Building Premises or, upon the mmutual agreement of both
parties, an additional mimber of ATMs at the Building; i) computer access to Express Teller Network; iif)
transaction settlément between Lessor and the participating financial institution; iv) commumication and
data line support; v) ATM Monitoring; vi) cash supply; vii) forms supply; (viii) equipment malfimction
repair; and ix) eqiipment servicing and rmaintenance: The location of an ATM will be initially determined
by mutual agreement of the parties. Once installed, no ATM may be relocated without Lessee's consent.

Lessee will make redsonable efforts t6 have the ATMs installed and operational as soon as possible after
exécution of this Agreement. The cash supplied to an ATM will be the exclusive property and interest of
Lesses. Lessee shall be solely responsible for cleaning and servicing the ATM(s). '

e Lesgee shall have the right to install and maintain during the term of this Agreement an "Express
Teller" or si tenam the exterior of the Building. The sign shall conformte-# 'mle laws and
ordinances and shall be maintamedtr-geod condition and wo g order by Lessee. Lessee shall bear the
risk and expense of maintaining the sign, exceptas GH rise provided in a wiitten agreemment between
Lessor and LesSee. The signshalite Pplaced in a location mutually agreeable-to Lessor and Lessee, but once

installed, shallnotBe relocated without Lessee's consent. For electrical signs, Lessor i

: W électrical
seTvice to opetate the sign at Lessor's expense. :

Service Mark “Express Teller”. Lessor acknowledges that Lessee is the owner of the service maxk )

“]_*pri:e_ss Teller” and that this Agreement does not confer upon Lessor any license, right ofuse, or
ownership of the service mark.

Operation of Business. Lessor wariants that it shall operate its tegular and customary business at the
Building during normal business hours. . .

10.

11.

12.

Rent. See Addendum B for Rent. Rent shall be payable in arrears on the fifteenth day of each month
commencing in the second full month of this Agreement and on the samé day of each month thereafier.

Maintenance of Buildings and Premises. Custodial service shall be firnished by Lessor without cost to

Jessee on a schedule normally available in the Building. Lessor agrees to maintain the Building free from

all dangerous or hazardous conditions and to make all necessary repairs to the interior of the Building and
the Premises, including but not limited to plumbing, heating, and air conditioning; and to keep the lighting
equiprnent, drains and sewers for the Building in good working order. .

Destruction, Damage, and Interruption of Service. If the Building is destroyed or damaged by wind,
fire, stnoke, rain of other casualty or vandalism to such an extent that public access to the Building :
Premises shall be substantially restricted for a period of more than sixty days, then Lesseé shall have the
option to terminate this Agreément with respect to the Building effective upon the exercise thereof, which
option shall be exercised if at all, by Lessee giving written notice to the Lessor at any time after such
destruction or damage, but prior to the resumption of normal public access 10 the Building Premises. If
neither party exercises its option to termrinate hereunder, Lessee's Tent for use of the Bujlding Premises, if
any, shall abate on a prorate basis (based upon a 365 day year) for each day that public access to the .
Building Premises is substantially restricted. Lessor shall be responsible or liable to Lessee for any loss or
damage that may be occasioned by or through the acts or omissions of persons occupying adjoining space

or any part of the space adjacent to or conmected with the Premises or any part of the Building, or present in




13.

14,

15.

16.

17.

 services owned or controlled by an entity other than Lessee shall be permitted within

the Builditig for any other purpose, or for any Joss or damage resulting to Lessee or its property from buzst,

stopping or leaking water, sewer, sprinkler or steam pipés or plurbing fixtures or from any failure or defect
in any electric line, circuit or facility.

Utilities. Lessor shall arrange at Lessor's cost to provide the Premises with hedt and air cofndiﬁoning ata
Tevel consistent with and in kind like other portions of the Building. Lessor sha]l firrnish all other utility .
setvice, and will satisfy Lessee's electrical power Tequirements, at Lessor's cost.

Exclusive License. Lessee has negotiated for and Lessot hereby agrees that from and éﬁ’e; the date hereof,

110 other tmmanned ATMs or manned financial stations used for the distribution of cash or other financial.

in the Building covered
or contémplated by this Agreement, or any extensions or renewals of this Agreement or in any adjacent
areas owned or controlled by Lessor. This Section shall not apply to the acceptance by Lessor of debit or
credit cards for payment of goods and services in the operation of Lessors normal and customary business.

Liens.: Lessee shall at all times keep the Premises fiee and clear from all liens and encumbrances created
by or through Lessee, and Lessee shall defend, indemnify and save Lessor harmless from and againstall -
loss, attorney's fees and other costs and expenses incurred or expended in connection with any such lien or
encumbrance, or the prosecution or defense of any suit, action or proceeding relating to the same. If a lien
as herein described is filed against the Building Premises, Lessee shall posta bond releasing the Building
Premises and any other real estate encumbered thereby from the attachment of the lien. "

Insurance. Lessor shall during the full term hereof, keep continually in fuli force and effect a
comprehensive general lability policy covering occurrences iri, on or about the Building and the Premises,
with such reasonable limits of loss as may from time to time be required by Lessee, but in ng event less

than a combined single limit for personal injury and property damage of $1,000,000 for each occwrence..
Said policy shall name Lessée as an additional insured.

Release and Waivet of Subrogation. Each party (the "Releasing Party") hereby releases and waives for
itself and-on behalf of its insurer, the other party (the "Released Party™) from any Hlability for loss or
damage to property of such Releasing Party located at or within any portion of the Buildings (including,
without limitation, loss or damage to the Buildings or the Premises, or to property of either party located
within the Buildings), which loss or damage is an insurable interest under a standard extended coverage
endorsement for the state whete the building is located, irrespective of any negligence on the part of the
Released Party which may have contributed to or caused such loss. Each party agrees to use its best efforts
1o obtain, if needed, appropriate endorsements to its policies of insurance with respect to the foregoing

release; it being understood, however, that failure to obtain such endorsements shall not affect the release
herein above given. ' - '

1s.

19.

20.

Assignment. Lessee shall have the right assign this Agreement or any interest herein or in the Premises. In
addition, Lessee may share use of the ATM(s) with other financial institutions. No assignment or subletting
by Lessee shall relieve Lessee of its obligations hereunder unless Lessor expressly so agrees in writing.

Use of Name. Lessee may use Lessor's name, Lessor's trade name and the name of the Building in
referring to the Building within which the ATM(s) are located in any advertisements, location guides,
receipts, statements to customers, similar printed matter or other advertising if such name js used merely to
déscribe location; provided, however that samplés of such advertising; etc., shall first be ﬁnnished to -
Tessor for its comments. Lessee nmst obtain written approval from the Lessor for any other use. At the
termination of this Agréement, Lessee agrees to delete from its advertising material referénce to the
Premises within a reasonable time thereafter. Lessor shall not use Lessee’s name or the name "Express

Teller" mn any advertising or other written, printed or recorded material without Lessee's pricr written
consent. :

No Employment Discrimination. Lessor and Lesses agree and warrant that they will not discriminate, or
petmit discrimination, in the operations or employment practices relative to the Prerises and the Building,
against any person or group of persons on the grounds of Tace, color, religion, natural origin, or sex or in

any other manner prohibited by the laws of the United States or of the state wherein the Building is located.




21 »

22.

* Network such that the individuals using the

Surrender of Premisés. Upon fermination of this Agreement, Lessee shall vacate and deliver up the
Premises to the Lessor in the same condition that the Premises were in at the time Lessee entered into
possession hereunder, reasonable wear and tear and damage by casualty excepted. The Lessee shall have
the right to remove the ATM and any firrnishings, machinery and equipment appurtenant thereto placed in,
irpon, or affixed to the Premisés or the Building by Lessee within forty-five (45) days after termiination of
this Agreement; provided, however that Lessee shall at its sole expense repair any damage fo the Premises
or the Building caused by such rémoval, provided, however, Lessee may leave any electrical ouflets
iristalled for the ATM or signs in place. Lessor waives any and all rights with respect to the ATM and
further agrees to execute and deliver any document reasonably requested by Lessee for the prupose of
confirming such relinquishiment of any tighits that Tessor may have or acquire with respect to same.

Liability. Lessée’s only obligatiori under this Agreement is to provide access to the Express Teller

I ATM with valid credit or debit cards will be able to effect
transactions with the Express Tefler Network through ATMs covered under this Agreement. The
obligations of Lessee and Lessor will be subject to the following additional terms, limitations and
conditions, which will survive termination or éxpiration of this Agreément.

1 Lessee agrees and warrants that it will exercise reasonable care in providing services under

this Agreement, and that its employees will engage in no fraudulent or dishonest acts in the
- performance of Lesses’s obligations wunder this Agreement. THE FOREGOIN G
WARRANTY ISTN

LIEU OF ALL OTHER WARRANTIES, EXPRESS OR IMPLIED.

Tessee makes no other agreement or warranty as to the performance or quality of the
services 1o be provided by Lessee under this Agreement, and assumes no other obligation
for erxot or loss, all such risks of error and loss being expressly assumed by Lessor. Lessee
will be responsible for all direct damages resulting from the breach of its obligations and
warranties under this sectidn, provided that Lessee’s liability for all breaches occutring in a
calendar year at ATMs covered under this Agreement will not exceed the total transaction
fees earned by Lessee from such ATMs during the previous calendar year, or $10,000,

_ whichever is léss. THE FOREGOING REMEDY IS THE EXCLUSIVE REMEDY FOR
LESSEE’S BREACH OF THIS AGREEMENT: LESSEE MAKES NO OTHER
WARRANTY, EXPRESS OR IMPLIED, IN CONNECTION WITH THIS AGREEMENT.

LESSER DISCLATMS ANY WARRANTY OF MERCHANTABILITY OR FITNESS
FORUSE. :

LESSEE WILL IN NO EVENT BE LIABLE FOR ANY CONSEQUENTIAL DAMAGES

TO LESSOR, INCLUDING BUT NOT LIMITED TO LOST PROFITS OR BUSINESS
INTERRUPTION LOSS. : .

23.

‘Notices. All notices, consents, approvals and cther commmuic

ations between the Lessor and Léssee
required or permitted by this Agreement ghall be in writing and sufficient for putpose of notice if delivered
personally or sent by reputable overnight carrier or sent by certified or registered U.S. Mail, return-receipt
requested, postage prepaid, to the party at the address designated below or to such other address as either
party may designate by subsequent written notice o

f change of notice address:
Lessor: J%ff J‘thson
. City of Minneapolis
Convention Center
1301 Second Avenue South

Tessee: Minneapolis, MN 55402

TCF National Bank |

801 Marquette Avenue
Minneapolis, MN 55402
ATTN.: Express Teller Division
MS: EXO-01-F




24.

25.

26.

With a copy fo: -

TCE Natignal Bank
200 YLakeStreet Hast
Wayzata, M 55351
Attn: General Counsel

Notice by mail shall be effective upon deposit in the tnails, with postmark :1;0 control the
date of deposit. Notice by oveiright delivery shall be effective upon delivery.

Ouiet Enjoyment. Lessor covenatits that it has the right to make this Agreemeént for the term aforesaid and
covehants that Lessee shall during the full tertn of this Agreement freely, peacedbly and quietly océupy and
enjoy the Preniises, subject to the provisions hetein contained, without hindrance by the Tessor or any party
claiming by or through Lessor. o ‘

Taterest. Any amiount dug under this Agreement which is not paid when due or within any applicable

grace periods shall bear interest at the rate of twelve percent (12%) simple interest from the date due until
paid; provided, however, the payment of such interest shall ot excuse or cure the default upon which'such -
interest accrued. '

Confidentiality. Lessor agrees that all information received by Lessor from Lessee or fiom any other
source on Lessee’s behalf is “Confidential Information” and shall be mainfained in confidence and Hot
disclosed, nsed or duplicated, except as described herein. Confidential Information includes, without
limitation, all lists of customers, applicants, Lessee

_ Internet site visitors; and prospective ciastomers, and all -
. information relating to or identified with such persons;

business volumes or usage; financial information;
pricing information; software; software documentation; and information conceining business plans or
business strategy. )

Lessor may use Confidential Information only in connection with performance under this Agreement, and
Lessor shall not copy Confidential Thformation or disclose Confidential Information to any third person,
inchuding employees of Lessor who do not nieed Confidential Information in order to perform under this

Agreement. Confidential Information shall be returned o Lessee or destroyed upon request of Lessee once -
the services contemplated by this Agreement haveé been completed. ' LT

Lessor shall not advelﬁée, market, or otherwise make known to others any information relating to the
subject matter of this Agreement, including meritioned or implying the name of Lesse. If Lessor proposes
{o discloge Confidential Information to a third party in o;der to performunder this Agieement, Lessor must

First obtain the written consent of Lessee to inake such disclosure, and Lessor must enter into a

confidentiality agreement with such third party under which that third party would be restricted from
disclosing, using, or duplicating such Confidential Tnformation, except as consistent with this
paragraph. ’

If requested by Lessée, any employee, representative, agent or subcontractor of Lessor’s shall enter into a
non-disclosure agreement with Lessee to protect the Confidential Information satisfactory to Lessee. A
breach by Lessor of its confidentiality obligations or the use by Lessor of Lessee’s name without prior
consent may cause Lessee to suffer irreparable h

! arm in an amount not easily ascertained. Lessor agrees that
any breach of these provisions concerning Confi

i dential Information, whether threatened or actual, will give
Lessee the right to terminate this Agreement immediately, obtain equitable relief, i.e.; obtdin an infunction .
to restrain such disclostre or use, and pursue all other remedies Lessee may bave at law of in equity:

Lessor understands and agrees that, to the extent applicable under the provisions of the Bank Service
Company Act (“BSCA™), 12 U.S.C. § 1867(c) and (d), it will be subjéct to examination by the Office of the
Comptrolter of the Cutrency (“OCC”) for the transactions arising in commec

addition, Lessor shall comply

tion with this Agreement. In
with the requirements of 12 CFR. Part 30, and any other applicable law or
regulation, by implementing and/or rmaintaining appropriate measures designed to: (1) ensure the security

and confidentiality of Lesses’s Confidential Information which it receives; (2) protect against any

anticipated threats or hazards to the security or integrity of such information; and (3) protect against

mauthorized access to or use of such information that could result in harm or inconvenience fo any of
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28.
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. 1easonzble time (in no event to exceed t

the oécurrence of any one or more

Tessee’s customers, These confidentiality and security picvisions shall survive the termination of this
Agreement. :

Expense of Enforcement. Should Lesses or Lessor at any time () be i default hereunder with respect to
the payment due hereunder, and should such default continue for a period of ten days after notice to the
other party, or (ii) be in default in the prompt and full performance of any other of its prorises, covenants
or agreemen-’ré herein contained and should such default ox breach of performance continue for more thana
en (10) days) after wiittén notice thereof to the other party .
specifying the particulars of such default or breach of performance, then the non breaching party may treat
. of the foregoing events as a breach of this Agreement, and in addition to
any or-all other rights or remedies provided hereunder and by the law proyided, the non-breaching party
shall have, at its option and without further notice or demand of any kind, the right to declare the terms

hereof ended. If either party hereto be made or becomes a party to any litigation commenced by or against
the other party involving the enforcement of any of the rights and remedies of such party, or arising on
account of the default of the other party in the performance of such party's obligations hereunder, then the
prevailing party in any such litigation, or the party becoming fvolved in such litigation because of a claim

against such other party, as the case may be, shall receive from the other party all costs and reasonable
attorney's fees incurred by such party in such litigation.

Equitable Relief for Violation. Lessor agrees that the proyisions contained herein are necessary to protect
the legitimate interests of Lessee, and that any violation or breach of the provisions will result in irreparable
injury to Lessee for which a temedy at law would be inadequate and that, in addition to any relief at law
which may be available to Lessee for such violation or breach and regardless of any other provision
contained in fhis Agreement, Lessee shall be entitled to injunctive or other equitable relief as a court grant

. 1o enforce the terims contained herein.

Applicable Law. This Agreement shall be construed under the laws of the state where the Building is
located. If any provision of this Agreement, or portion thereof, or the application thereof to any petson or
circunistance shall, to any extent, be invalid and wnenforceable, the remainder of this Agreement shall not
be affected thereby and each provision of this Agreement shall be valid and enforceable to the fullest extent
of the law. ' .

Force Majeure. The time within which any of the parties hereto shall be required to perform any act or
acts under this Agreemerit shall be extended to the extent that the performance of such act or acts shall be
delayed by acts of God, fire, windstorm, flood, explosion, collapse of structures, riot, war, labor disputes,
delays or restrictions by governmental bodiés, inability to obtain or use necessary materials, or any cause

31.

beyond the reasonable control of such party (any such delay beifig called "unavoidable delay" m this
Agreement); provided, however, that the party entitled to such extension hereunder shall give prompt
notice to the other party of the occurence causing such delay.

No Partnership. Any intention to create a j oint venture, partnership or agency relation between the parties
hereto is hereby expressly disclaimed.

[SIGNATURES ON FOLLOWING PAGE]




‘TN WITNESS WHEREOF, the parties have set their hands on the date and year first
written above.

TCF National Bank, 2 pational banking association
By 7 f/MéM/]z Wmﬂ[

Name WVD\[ M éwaﬂLQJ
Gedvoric. %@;JQV\%

Title \/&9 P%}Q«:‘ i ru

N% g‘f‘ﬁ\eﬁ‘ E. g‘{"LﬂBP
Title: Bxec vkipe PioeoTar
Federal Tax ID No.




Addendum A

Tessee shall occupy approximately twenty (20) square feet inLobbies B and C on the ground level (level one) of
the Mimneapolis Convention Center building Tocated at 1301 Second Avenue South, Minneapolis, MN.

o  Minneapolis Convention Center — Information

¢  Minneapolis Convention Center — Lobby C




Addendum B

Rent

T essee agrees 10 pay monthly rent based, i pazt, on the mumber of Access Fee transactions at the ATM machines
(“tansaction rent”). Lessee shall share Access Fee revenue with Lessor based on the number of Access Fee

* transactions pet month, as follows: , .

i. Guaranteed minimum base fee of $10,000 per year for the Leased Premises.

i, Inaddition to the guaranteed minimum rent, a portion of Access Fees received by Lessee from the Leased

Premises will bé paid to Lessor as calculated on a per ATM and per month basis using the following
formula: : ‘

a. 50% of the Access Fees collected for the first 1,000 chargeable transactions each month per

" machine; and

b. 70% of the Access Fees collected above 1001 each month per machine

fii. Rent shall be payable in arrears on the fifteenth day of each month. Tenant shall pay 1/12 of the guaranteed
minimum rent each month on the date set forth above.

7

Access Fee Definition

Access Feés may be charged directly to U.S. cardholders at the time of the transaction for withdrawals or credit
card cash advances. Access Fees may not be charged to customers of TCF National Bank or its Express Teller
Network members who are using an ATM or Debit Card to access an account in accordance with the agreemends
between. such parties and TCE. The amount of the Access Fee, as well as whether to impose, discontinue or
change the terms of the Access Fee, will be solely deternined by Lessee. '




