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SPECIAL EVENTS AGREEMENT
Tickets for Transit

This Special Events Agreement-Tickets for Transit (“Agreement”) is entered into on April
12, 2023, by and between Utah Arts Festival (“Sponsor”), and Utah Transit
Authority, a public transit district organized under the laws of the State of Utah (“UTA”). Sponsor
and UTA hereafter collectively referred to as the “parties” and either of the foregoing may be
individually referred to as “party,” all as governed by the context in which such words are used.

RECITALS

WHEREAS Sponsor will host a Utah Art Festival (“Event”) on the following date(s): June
23-25, 2023 and at the following location: Library Square, 200 East 400 South, Salt Lake City,
Utah 84101 (“Venue™); and

WHEREAS Sponsor desires to procure transit passes for transportation to its Event using
UTA'’s transit system; and

WHEREAS UTA is willing to accept payment-in-kind consisting of marketing and
promotional activities for the UTA transit system; and

WHEREAS the parties desire to establish a program whereby Sponsor is authorized to
procure transit passes by providing a payment-in-kind marketing package for those attending its
Event.

AGREEMENT

NOW THEREFORE, on the stated Recitals, which are incorporated herein by reference, and for
and in consideration of the mutual covenants herein and in the Agreement, the mutual benefits to
the parties to be derived here from, and for other valuable consideration, the receipt and sufficiency
of which the parties acknowledge, it is hereby agreed as follows:

SECTION I: DEFINITIONS

1.1  The term “Base Service” means public transit service as produced in UTA’s ordinary
operations and published at www.rideuta.com.

1.2 The term “Effective Date” shall mean April 12, 2023, unless the parties agree otherwise
above.

1.3 The term “Sponsor” means the business entity defined as Sponsor on the initial page of
this agreement.

SECTION II: TERMS AND CONDITIONS
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1. Tickets for Transit Program. The parties agree to establish a Tickets for Transit Program,
whereby the Sponsor procures transit passes using payment-in-kind for ticket holders to its
Event(s) (the “Tickets for Transit Pass™).

2. Authorized Users. Upon the terms and conditions contained herein, UTA agrees to allow
Sponsor to provide a Tickets for Transit Pass to ticket holders (“Authorized Users”) attending
the Event(s) at the Venue.

3. Payment-in-Kind for Fare. Sponsor agrees to provide payment-in-kind consisting of a
marketing package valued at $25,000 (see Exhibit A “Marketing Package”). The marketing
package shall promote use of UTA’s transit system and shall be subject to pre-approval by
UTA.

4. Term of Agreement. The term of this Agreement shall be from the Effective Date and runs
through June 25, 2023.

5. Pass Recognized as Fare Payment. An Authorized User’s event ticket shall also serve as a
transit pass when: (1) printed with the wording “Valid as UTA fare on the date indicated” or
similar wording approved by UTA and (2) used for fare payment on the date of the event
stated on the ticket. The Tickets for Transit Pass shall be recognized by UTA as fare payment
on all Local Bus Routes, TRAX Light Rail Routes, Streetcar Light Rail, FrontRunner
Commuter Rail Routes, and BRT Routes on the day of the event. The Tickets for Transit Pass
shall not be recognized as fare payment on Paratransit Service, Park City-Salt Lake City
Connect Service, or any other special service. (3) Issued to event attendees via email, home
delivery, or through an app. Attendees using transit to get to/from the event present acceptable
fare media upon boarding the bus or upon rail inspection. Acceptable fare media for events
includes: a printed copy of the vendor issued email displaying the attendee’s ticket, a vendor
issued ticket, or the mobile app with the ticket displayed. Fare media that is not accepted
includes: generic download from the vendor’s website, a form of ticket not provided to UTA
as an acceptable ticket type, a camera image of the ticket, or any other form not listed as
acceptable. Vendor must provide UTA with images of all the different ticket types. UTA will
use the images to verify the logo is printed and distribute to operators so they are aware of
them prior to the event.

6. Use of the UTA Logo.

a. The UTA Logo, which is attached hereto as Exhibit B, is the sole and exclusive property
of UTA. UTA hereby grants Sponsor, so long as it is not in breach of this Agreement a
limited and revocable license to use or print the UTA logo as specified herein. The
interpretation and enforcement (or lack thereof) of these terms and conditions, and
compliance therewith, shall be in UTA’s sole discretion. The UTA Logo may not be
altered in any way and must be displayed in the same form as produced by UTA. The
UTA Logo must be printed in either black or in the official color of blue and red.
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b. The UTA Logo shall be used in a professional manner on all Event tickets; on banners
around the Art Yard fencing, one VIP area, on Sponsor Tower near the Main Stage, on
sponsor page of UAF.org with link, and in mutually agreed upon advertising for the
event (may include TV, radio, and/or print).

c. Notwithstanding the foregoing, the UTA Logo may not be used in any manner that, in
the sole discretion of UTA: discredits UTA or tarnishes its reputation and goodwill; is
false or misleading; violates the rights of others, violates any law, regulation or other
public policy; or mischaracterizes the relationship between UTA and the user, including
but not limited to any use of the UTA Logo that might be reasonably construed as an
endorsement, approval, sponsorship or certification by UTA of Sponsor, Sponsor’s
business or organization, or Sponsor’s products or services or that might be reasonably
construed as support or encouragement to purchase or utilize Sponsor’s products or
services.

d. Use of the UTA Logo shall create no rights for Sponsor in or to the UTA Logo or their
use beyond the terms and conditions of this limited and revocable license. The UTA
Logo shall remain at all times the sole and exclusive intellectual property of UTA. UTA
shall have the right, from time to time, to request samples of use of the UTA Logo from
which it may determine compliance with these terms and conditions. Without further
notice, UTA reserves the right to prohibit use of the UTA Logo if it determines, in its
sole discretion, that Sponsor’s UTA Logo usage, whether willful or negligent, is not in
strict accordance with the terms and conditions of this license, otherwise could discredit
UTA or tarnish its reputation and goodwill, or Sponsor is otherwise in breach of this
Agreement.

7.  Pass Distribution. Sponsor shall be solely responsible for issuing Tickets for Transit Passes to
Authorized Users.

8. Public Transit Services. The Parties understand that the transit services being used under this
Agreement are public transit services. As such, Authorized Users must comply with all UTA
rider rules and rules governing the use of public transit services. Authorized Users must
present their Tickets for Transit Passes as proof of fare payment to UTA bus operators and
fare inspectors. Authorized Users who do not have possession of a Tickets for Transit Pass
must pay the regular fare for the transit service they use. UTA reserves the right to modify its
service and schedules as it deems appropriate in its sole discretion.

9. Indemnification. Each party hereby agrees to be responsible and assume liability for its own
negligent or wrongful acts or omissions or those of its officers, agents or employees to the full
extent required by law and agrees to indemnify and hold the other party harmless from any
such liability, damage, expense, cause of action, suit, claim, judgment, or other action arising
from participation in this Agreement. Both parties are subject to the provisions of the Utah
Governmental Immunity Act. Neither party waives any legal defenses or benefits available
to them under applicable law, and both agree to cooperate in good faith in resolving any
disputes that may arise under this Agreement.
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10.

1.

12.

13.

14.

Termination. This Agreement shall continue in full force and effect during the term of this
Agreement unless it is terminated earlier by either party. Each party may terminate this
Agreement in its sole discretion by giving the other party written notice of termination at least
forty-five (45) days prior to the termination date. If UTA terminates this Agreement before
the Event ends, Sponsor shall pay a prorated amount for the concerts for which UTA provides
transportation services. Sponsor may also terminate all or part of this agreement in the event
the Covid-19 pandemic precludes performance of all or part of the concert series and pay
UTA a pro-rated amount only for the shows performed.

Nondiscrimination. Sponsor agrees that it shall not exclude any individual from participation
in or deny any individual the benefits of this Agreement, based on race, color, national origin,
creed, sex, or age in accordance with the requirements of 49 U.S.C. §5332.

Third Party Interests. No person not a party to this Agreement shall have any rights or
entitlements of any nature under it.

Entire Agreement. This Agreement contains the entire agreement between the parties hereto
for the term stated and cannot be modified except by written agreement signed by both parties.
Neither party shall be bound by any oral agreements or special arrangements contrary to or in
addition to the terms and conditions as stated herein.

Costs and Attorney's Fees. If either party pursues legal action to enforce any covenant of this
Agreement, the parties agree that all costs and expenses of the prevailing party incident to
such legal action, including reasonable attorney fees and court costs shall be paid by the non-
prevailing party.

Remainder of page left intentionally blank
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IN WITNESS WHEREOQF, the parties have executed this Agreement as of the date first set forth

herein.
SPONSOR UTAH TRANSIT AUTHORITY
DocuSigned by:
By: I\M(b? Bitton Date: 3/15/2023 By: Date:
9B3B42A0CFBF4DS. . Name:
Title

Name: Molly Bitton

Title: Development Director

By: Date:
Name:
Title:

Approved as to Form:

DocuSigned by:
By:| Mike ol _ Date:3/14/2023
MIC TO0E33A415BA44F6...

Assistant Attorney General

Counsel for UTA



DocuSign Envelope ID: 24B68C98-A0E5-4BA3-B17F-292459B49037

Exhibit “A”
Example Marketing Package

Value of Package: $25,000

Details of Package:

PRESTIGIOUS PARTNER — 525,000 — $49,000
All recognition benefits listed above, plus:

Logo recognition on our commercial, which will run on local television in the weeks leading up to
the Festival.

Opportunities for program exclusivity or category exclusivity.

Brand activation opportunities associated with selected program prior to or during the Festival.

Possibility of an on-site booth will be based on planned activities and alignment with Festival
programming. Limited availability.

200 general admission tickets to the Utah Arts Festival.

50 VIP Day Passes with access to all three VIP areas for one day of your choice.
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Exhibit “B”
UTA Logo

UTA =





