STATE OF TEXAS
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COUNTY OF DALLAS §
EVENTS AGREEMENT

This Events Agreement (“Agreement”) is made and entered into as of the  day of
, 2015 (“Effective Date”) by and between the Town of Addison, Texas (“City”
or “Addison”) and DCO Realty, Inc., a Delaware corporation (“DCQO”) (the City and DCO are
sometimes referred to herein together as the “parties” and individually as a “party”).

Recitals:

1. Except for properties owned by the City, DCO is the owner, manager, or
otherwise has control over that area within the City that is known as Vitruvian Park and that is
generally located along each side of Vitruvian Way, south of Spring Valley Road, and east of
Marsh Lane.

2. DCO desires to conduct and present a variety of public events and activities
within that area as described herein, and the City desires to participate in the public events and
activities as set forth in this Agreement.

NOW, THEREFORE, for and in consideration of the mutual covenants and agreements
hereinafter set forth, the benefits flowing to each of the parties hereto, and other good and
valuable consideration, the City and DCO do hereby contract and agree as follows:

Section 1. Events; Term. DCO will conduct, present, manage, operate, coordinate,
and control a variety of events and activities listed on the attached Exhibit A (collectively, the
“Events” and each an “Event”) and during the periods of time set forth in Exhibit A. The Events
will be conducted at and within that area of the City depicted and described in the attached
Exhibit B (“Event Site”). A portion of the Event Site is a public park and open space area
generally referred to as Vitruvian Park, which portion is shown on Exhibit B (and is referred to
herein as the “Vitruvian Park Portion”). DCO is solely responsible for the Events.

DCO will conduct each Event in accordance and compliance with the terms and
conditions hereof and all laws, ordinances, rules, regulations, standards, guidelines, and policies
of the City or any other governmental authority having jurisdiction over the Event or the Event
Site.

This Agreement shall be effective as of the Effective Date first set forth above and
continue in effect through September 30, 2015, subject, however, to the termination provisions
of this Agreement.

Section 2. Sponsorship; Sponsorship Benefits. The City will be a sponsor of the
Events, and will pay to DCO the amount for each Event set forth in Exhibit A. Payment of each
amount shall be made to DCO within ten (10) days following the completion of each Event.

The Events will be designed to enhance the identity of the Vitruvian Park area of
Addison, which will in turn benefit retail, restaurant and housing providers in that area. The
Events will create an entertainment amenity for all Addison residents and for those that live or



work in the surrounding area. In addition to these benefits to the City, for the City’s sponsorship
of each Event, DCO will provide the City with the following benefits:

@ a listing of the City logo as a sponsor of the Events on collateral pieces, including
but not limited to posters, fliers, invitations, admission passes, tickets, brochures,
programs, etc.;

(b) a listing of the City logo as a sponsor of the Events on all print, broadcast, outdoor
and electronic advertising, including but not limited to newspaper ads, magazine ads,
radio ads, billboards, newsletters, web communications, etc.;

(© a listing of the City as a sponsor of the Events in all press releases, and other
communications regarding the Events;

(d) a listing of the City logo as a sponsor on all street banners and signs in connection
with the Events;

(e the inclusion of the Addison logo on the web site (www.vitruvianpark.com) and
links to the City’s websites (Www.addisontexas.net); and

M provide recognition of the Town of Addison from the stage at the Events.

Section 3. Event Promotion, Advertising. Any promotion or advertising by, for, or
on behalf of DCO or the City of any of the Events that references Addison or the Vitruvian Park
Portion shall, before being used for promotion or advertising purposes, first be submitted to
Addison or DCO, as applicable, for its prior review and approval (if any), which approval shall
not be unreasonably withheld, conditioned or delayed. In the event Addison or DCO, as
applicable, fails to disapprove (with specific comments regarding the reason(s) for such
disapproval) such promotion or advertising within ten (10) calendar days after the same is
submitted (or resubmitted after modifications, as the case may be) to Addison or DCO, as
applicable, such promotion or advertising shall be deemed approved. The parties agree that the
type of promotions and advertising provided for the same or similar events in the Town of
Addison prior to this Agreement are acceptable.

The City will promote the Events and will, among other things, (a) list the Events on the
City’s website (www.addisontexas.net) with a link to DCO’s website (www.vitruvianpark.com),
(b) display banners (as approved by the City, if at all and in the City’s sole discretion, and
subject to availability) across Belt Line Road advertising the Events (which banners, if any, will
be supplied by DCO to the City no later than three (3) days prior to display), and (c) promote the
Events on the City’s social media sites.

Section 4. Termination.

@ Either party may terminate this Agreement if the other party commits a material
breach of this Agreement, and

() such breach remains uncured for a period of 10 calendar days after notice thereof
(which notice shall specifically identify the breach) is received by the breaching
party, or


http://www.addisontexas.net/
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(i) if the breach cannot with diligence be cured within said 10 day period, if within
such period the breaching party provides the non-breaching party written notice of
the curative measures which it proposes to undertake, and proceeds promptly to
initiate such measures to cure such breach, and thereafter prosecutes the curing of
such breach with diligence and continuity, the time within which such failure may
be cured shall be extended for such period as may be necessary to complete the
curing of such breach with diligence and continuity, not to exceed 30 calendar
days following the occurrence of the breach unless otherwise agreed by the
parties,

Upon termination of this Agreement by Addison pursuant to this subsection 4(a), Addison will
pay to DCO any amounts then due pursuant to this Agreement through the date of such
termination, but no further or additional payments will be made (and if any payment has been
made for which services have not been provided, DCO will reimburse to Addison proportional
amount of such payment equal to the value of the services not received). Upon termination of
this Agreement by DCO pursuant to this subsection 4(a), Addison will pay to DCO the then
unpaid portion of the full amount set forth in the attached Exhibit A (such full amount being
$185,000).

(b) This Agreement may also be terminated by either party hereto for any reason or
for no reason upon giving at least thirty (30) days written notice of such termination to the other
party hereto. If Addison terminates this Agreement pursuant to this subsection 4(b), Addison
will pay to DCO the then unpaid portion of the full amount set forth in the attached Exhibit A
(such full amount being $185,000). If DCO terminates this Agreement pursuant to this
subsection 4(b), Addison will pay to DCO any amounts then due pursuant to this Agreement
through the date of such termination but no further or additional payments will be made (and if
any payment has been made for which services have not been provided, DCO will reimburse to
Addison proportional amount of such payment equal to the value of the services not received).

(© Payment obligations under this Section 4 shall survive termination of this
Agreement.

Section 5. Insurance. At all times in connection with this Agreement, DCO shall
purchase and maintain in a company or companies lawfully authorized to do business in Texas
such insurance coverages set forth in Section 67-16(b)(4) of the Code of Ordinances of the City,
a copy of which is attached as Exhibit C to this Agreement (with the addition that the
requirement for commercial general liability shall also include coverage for death); provided,
however, that the City Manager may waive the requirement of any of such insurance where, in
the sole opinion of the City Manager, such insurance is not necessary to cover or protect a
function or purpose of this Agreement.

In addition to the provisions of Section 67-16(b)(4), DCO shall specifically endorse
applicable insurance policies as follows:

(1 The Town of Addison, Texas shall be named as an additional insured with respect
to General Liability and Automobile Liability.

(i) All liability policies shall contain no cross liability exclusions or insured versus
insured restrictions applicable to the claims of the Town of Addison, Texas.



(i) A waiver of subrogation in favor of the Town of Addison, Texas, its elected
officials, its officers, employees, and agents shall be contained in each policy
required herein.

(iv)  Reserved.

(v) All insurance policies shall be endorsed to the effect that the Town of Addison,
Texas will receive at least sixty (60) days' notice prior to cancellation or non-
renewal of the insurance.

(vi)  All insurance policies, which name the Town of Addison, Texas as an additional
insured, must be endorsed to read as primary coverage regardless of the
application of other insurance.

(vii)  Required limits may be satisfied by any combination of primary and umbrella
liability insurances.

(viii) DCO may maintain reasonable and customary deductibles, subject to approval by
the Town of Addison, Texas.

(ix)  Insurance must be purchased from insurers that are financially acceptable to the
Town of Addison, Texas and licensed to do business in the State of Texas.

Certificates of Insurance shall be prepared and executed by the insurance company or its
authorized agent, delivered to DCO and the City prior to the commencement of each Event, and
shall:

Q) List each insurance coverage described and required herein. Such certificates will
also include a copy of the endorsements necessary to meet the requirements and
instructions contained herein.

(i) Specifically set forth the notice-of-cancellation or termination provisions to the
Town of Addison.

Upon request, DCO shall furnish the Town of Addison with complete copies of all
insurance policies certified to be true and correct by the insurance carrier.

Section 6. Responsibility, Assumption of Risk. In connection with the Events and
this Agreement and for the consideration set forth herein, DCO agrees to assume and does
hereby assume all responsibility and liability for any and all damages or destruction of any
property or personal injuries (including death) to any person of whatsoever kind or nature
caused by, arising out of, or in connection with DCO’s conducting, presentation,
management, operation, coordination, and control of the Events as set forth in Section 1 of
this Agreement or by any act or omission of any DCO Persons (as defined in Section 7,
below). Addison assumes, and shall have, no responsibility for any property placed by
DCO or by any DCO Persons on the Event Site, and DCO hereby RELEASES Addison
and all Addison Persons from any and all claims or liabilities of any kind or nature
whatsoever for any loss, injury or damages whatsoever to persons or property that are
sustained by reason of the occupancy of the Event Site.




DCO, for itself and the DCO Persons do hereby ASSUME THE RISK of all
conditions, whether dangerous or otherwise, in and about the Vitruvian Park Portion, and
waive any and all specific notice of the existence of any defective or dangerous condition in
or about the same. The provisions of this paragraph shall survive the termination of this
Agreement and the Events.

The provisions of this Section shall survive the expiration or termination of this
Agreement.

Section 7. DCO’s INDEMNITY OBLIGATION. For the consideration set forth
in this Agreement, DCO covenants and agrees to FULLY DEFEND, INDEMNIFY AND
HOLD HARMLESS Addison, its elected and appointed officials, its officers, employees,
representatives, and volunteers, individually or collectively, in both their official and
private capacities (collectively, “Addison Persons” and each an “Addison Person”), from
and against any and all claims, liability, judgments, lawsuits, demands, harm, losses,
damages, proceedings, suits, actions, causes of action, liens, fees, fines, penalties, expenses,
or costs, of any kind and nature whatsoever made upon or incurred by the City or any
other Addison Person, whether directly or indirectly, (the “Claims”), that arise out of,
result from, or relate to:

1) DCQO’s conducting, presentation, management, operation, coordination, and
control of the Events as set forth in Section 1 of this Agreement,

2 representations or warranties by DCO under this Agreement,

3) any personal injuries (including but not limited to death) to any DCO
Persons (as hereinafter defined) arising out of or in connection with DCO’s
conducting, presentation, management, operation, coordination, and control of the
Events, and/or

4) any other act or omission under, in connection with, or in performance of
this Agreement by

Q) DCO or by any of its owners, partners, officers, directors, managers,
employees, agents, representatives, consultants, contractors, subcontractors,
licensees, invitees, or concessionaires, or any other person or entity for whom
DCO is legally responsible, by

(i)  any Affiliate of DCO or any Affiliate’s owners, partners, officers, directors,
managers, employees, agents, representatives, consultants, contractors,
subcontractors, licensees, invitees, or concessionaires, or of any other person
or entity for whom such Affiliate is legally responsible, and/or by

(i)  the respective owners, partners, officers, managers, employees, directors,
agents, representatives, consultants, contractors, subcontractors, licensees,
and concessionaires of the entities and persons described in the foregoing (i)
and (ii) (the entities and persons described in the foregoing (i), (ii), and (iii)
being collectively “DCO Persons”).



SUCH DEFENSE, INDEMNITY AND HOLD HARMLESS SHALL AND DOES
INCLUDE DAMAGES ALLEGED OR FOUND TO HAVE BEEN CAUSED IN WHOLE
OR IN PART BY THE NEGLIGENCE OF ADDISON AND/OR ANY OTHER ADDISON
PERSON, OR CONDUCT BY ANY ADDISON AND/OR ANY OTHER ADDISON
PERSON THAT WOULD GIVE RISE TO STRICT LIABILITY OF ANY KIND, BUT
DOES NOT INCLUDE ANY CLAIMS FOUND TO BE CAUSED BY THE GROSS
NEGLIGENCE OR WILLFUL MISCONDUCT OF ADDISON AND/OR ANY OTHER
ADDISON PERSON. However, DCO?’s liability under this clause shall be reduced by that
portion of the total amount of the Claims (including defense fees and costs) equal to the
Addison Person or Addison Persons’ proportionate share of the negligence, or conduct that
would give rise to strict liability of any kind, that caused the loss.

For purposes hereof, “Affiliate” means (a) all persons, corporations, and other entities, if any,
controlled by DCO, (b) all persons, corporations, and other entities which control DCO
(“Parent”), and (c) all persons, corporations, and other entities controlled by a Parent; and
“control” means the possession, directly or indirectly, of the power to direct or cause the
direction of the management and policies of an entity, whether through ownership of voting
securities or partnership interests, by contract, or otherwise.

Each party shall promptly advise the other party in writing of any claim or demand
against any Addison Person, DCO, or any DCO Person related to or arising out of DCO’s
activities under this Agreement, and, to the extent required under this Section 7, DCO shall see
to the investigation and defense of such claim or demand at DCO’s sole cost and expense. The
Addison Persons shall have the right, at the Addison Persons’ option and at own expense, to
participate in such defense without relieving DCO of any of its obligations hereunder.

The provisions of this defense, indemnity, and hold harmless obligation shall survive the
termination or expiration of this Agreement.

Section 8. Miscellaneous.

@ Notices. For purposes of this Agreement and except as otherwise provided for in
this Agreement, notices and all other communications provided for herein shall be in writing,
addressed as provided hereinafter to the party to whom the notice or request is given, and shall
be either (i) delivered personally, (ii) sent by United States certified mail, postage prepaid, return
receipt requested, or (iii) placed in the custody of Federal Express Corporation or other
nationally recognized carrier to be delivered next business day. Notice shall be deemed given
when received if delivered personally or if sent by Federal Express or other nationally
recognized carrier; or seventy-two (72) hours after deposit if sent by certified mail.

Addresses for notices and communications are as follows:

To DCO: To Addison:
¢/o UDR, Inc. Town of Addison, Texas
1745 Shea Center Drive, Suite 200 5300 Belt Line Road
Highlands Ranch, CO 80129 Dallas, Texas 75254

Attn: Legal Department Attn: City Manager



From time to time either party may designate another address within the United States for
all purposes of this Agreement by giving the other party not less than ten (10) days advance
notice of such change of address in accordance with the provisions hereof.

(b) Independent Contractors. This Agreement shall not be deemed to create a joint
venture, joint enterprise, partnership, principal-agent, employer-employee or similar relationship
between DCO and Addison. DCO and Addison are and shall be acting as independent
contractors under this Agreement.

(© Assignment; Binding Agreement. DCO shall not, and has no authority to, assign,
sell, pledge, transfer, encumber, or otherwise convey (any of the foregoing, and the occurrence
of any of the foregoing, a “Conveyance”) in any manner or form whatsoever (including by
operation of law, by merger, or otherwise) all or part of its rights and obligations hereunder
without the prior written approval of the City. Any Conveyance of any kind or by any method
without the City’s prior written consent shall be null and void. This Agreement shall be binding
on and inure to the benefit of the parties, their respective permitted successors and permitted
assigns.

d) Construction of Terms. For purposes of this Agreement, (i) “includes” and
“including” are terms of enlargement and not of limitation or exclusive enumeration, and use of
the terms does not create a presumption that components not expressed are excluded, and (ii)
“day” or “days” means calendar days. The use of any gender in this Agreement shall be
applicable to all genders, and the use of singular number shall include the plural and conversely.
Article and section headings are for convenience only and shall not be used in interpretation of
this Agreement.

(e) Rights, Remedies; Waiver. Except as set forth in or otherwise limited by this
Agreement, the remedies and rights set forth in this Agreement: (a) are and shall be in addition
to any and all other remedies and rights either party may have at law, in equity, or otherwise, (b)
shall be cumulative, and (c) may be pursued successively or concurrently as either party may
elect. The exercise of any remedy or right by either party shall not be deemed an election of
remedies or rights or preclude that party from exercising any other remedies or rights in the
future. Any rights and remedies either party may have with respect to the other arising out of
this Agreement shall survive the expiration or termination of this Agreement. All waivers must
be in writing and signed by the waiving party.

)] Entire Agreement; Amendment. This Agreement represents the entire and
integrated agreement between DCO and the City with regard to the matters set forth herein and
supersedes all prior negotiations, representations and/or agreements, either written or oral. Any
amendment or modification of this Agreement must be in writing and signed by authorized
representatives of DCO and the City or it shall have no effect and shall be void.

(9) No Third Party Benefits. This Agreement and each of its provisions are solely for
the benefit of the parties hereto and are not intended to create or grant any rights, contractual or
otherwise, to any third person or entity.

() Immunity. Notwithstanding any other provision of this Agreement, nothing in this
Agreement shall or may be deemed to be, or shall or may be construed to be, a waiver or
relinquishment of any immunity, defense, or tort limitation to which the City, its officials,



officers, employees, representatives, and agents are or may be entitled, including, without
limitation, any waiver of immunity to suit.

Q) Severability. The terms, conditions, and provisions of this Agreement are
severable, and if any provision of this Agreement shall be held to be invalid, illegal or
unenforceable by a court of competent jurisdiction, the validity, legality and enforceability of the
remaining provisions shall in no way be affected or impaired thereby.

() Governing Law; Venue. This Agreement and performance hereunder shall be
governed by and construed in accordance with the laws of the State of Texas, without regard to
choice of laws rules of any jurisdiction. Any and all suits, actions or legal proceedings relating
to this Agreement shall be maintained in the state or federal courts of Dallas County, Texas,
which courts shall have exclusive jurisdiction for such purpose. Each of the parties submits to
the exclusive jurisdiction of such courts for purposes of any such suit, action, or legal proceeding
hereunder, and waives any objection or claim that any such suit, action, or legal proceeding has
been brought in an inconvenient forum or that the venue of that suit, action, or legal proceeding is
improper.

(k) Recitals; Exhibits. The Recitals to this Agreement are incorporated into this
Agreement and made a part hereof for all purposes. All appendices and exhibits to this
Agreement referenced in this Agreement are incorporated herein by reference and made a part
hereof for all purposes wherever reference is made to the same.

() Authorized Signatories. The officers and/or agents of the parties hereto executing
this Agreement are the properly authorized officials or representatives and have the necessary
authority to execute this Agreement on behalf of each of the respective parties, and each party
hereby certifies to the other that any necessary resolutions or other act extending such authority
have been duly passed and are now in full force and effect.

(m)  Counterparts. This Agreement may be executed in any number of counterparts,
each of which shall be deemed an original and constitute one and same instrument.

In Witness Whereof, the parties hereto have executed this Agreement effective as of
Effective Date.

TOWN OF ADDISON, TEXAS DCO REALTY, INC.

By: By:
Lea Dunn, City Manager Typed name: Harry G. Alcock
Title:_Senior Vice President
Date: Date:




EXHIBIT A

2015 Vitruvian Park Events

Date Event Addison Payment
June 4, 2015 Vitruvian Nights Live $12,333.34
June 6, 2015 Vitruvian Salsa Festival $12,333.34
June 13, 2015 Vitruvian Salsa Festival $12,333.34
June 18, 2015 Vitruvian Nights Live $12,333.34
June 20, 2015 Vitruvian Salsa Festival $12,333.34
June 27, 2015 Vitruvian Salsa Festival $12,333.33
July 2, 2015 Vitruvian Nights Live $12,333.33
July 4, 2015 Vitruvian Salsa Festival $12,333.33
July 11, 2015 Vitruvian Salsa Festival $12,333.33
July 16, 2015 Vitruvian Nights Live $12,333.33
July 18, 2015 Vitruvian Salsa Festival $12,333.33
July 25, 2015 Vitruvian Salsa Festival $12,333.33
July 30, 2015 Vitruvian Nights Live $12,333.33
August 13, 2015 Vitruvian Nights Live $12,333.33
August 27, 2015 Vitruvian Nights Live $12,333.33

TOTAL

$185,000




EXHIBIT B
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EXHIBIT C

Section 67-16(b)(4), Code of Ordinances

(4) Insurance. The promoter of a district event or host of a non-district event held on public
property and all contractors and subcontractors shall purchase and maintain insurance at
their own expense during the event and its setup and teardown in the following
minimum amounts:
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Statutory limits of workers compensation insurance.
Employers liability $1,000,000.00.

Commercial general liability $1,000,000.00.

General aggregate $2,000,000.00.

Product/completed operations aggregate $2,000,000.00.
Personal injury and advertising $1,000,000.00.

Per occurrence $1,000,000.00.

Medical coverage $5,000.00 per person.

Fire liability $50,000.00 per fire.

Liquor liability endorsement $1,000,000.00 per claim.

Comprehensive automobile liability $1,000,000.00 (owned, leased, non-owned and
hired automobiles).

The committee shall review the sufficiency of required policies and, based on the
nature of the event, request reasonable changes or increases in coverage. Upon such
request, the promoter shall immediately increase the limits of such insurance to an
amount satisfactory to the town and make other reasonable changes requested. The
amount required by the committee shall be commensurate with other events of the
nature of the subject event.

Required policies shall be issued by a carrier that is rated "A-:VII" or better by
A.M. Best's Key Rating Guide and licensed to do business in the State of Texas,
name the Town of Addison as an additional insured on a primary basis in all
liability coverages, and include a waiver of the subrogation endorsement in all
coverages in favor of Addison.

Certificates of insurance shall be delivered to the special event manager at least 30
days prior to the first day of the district event. Each such certificate must provide
that it shall not be canceled without at least 30 days written notice thereof being
given to the Town of Addison. Certified copies of insurance policies shall be
furnished to the Town of Addison upon request.



