
2020 VIRTUAL RATE CARD

company name

contact title

authorized signature date

Payment Terms:  Payment is due in accordance with the payment schedule below.  When advertising, sponsorship and promotional opportunities 
are reserved after the 100% due date, payment is due in full with initial invoice. Rates are net and non-commissionable. All reservations with signed 
orders are non-cancelable and non-refundable. In the event of cancellation, the advertiser, sponsor or promoter is responsible for full payment. 
0DQDJHPHQW�KDV�WKH�ULJKW�WR�RHU�QHZ�SURGXFWV�RU�SRVLWLRQV�WKURXJK�WKH�VKRZ�F\FOH�WKDW�PD\�QRW�EH�OLVWHG�RQ�WKLV�VLWH�

Authorization: The individual signing here represents and warrants to Reed Exhibitions, a division of RELX Inc. (“RX” or “Management”), that he or 
she is duly authorized to execute this agreement (the “Agreement”) on behalf of the company named here (“Company” or “Sponsor”), that he or she 
has read and fully understands the Agreement, and that Sponsor agrees with and shall be bound by and subject to the terms and conditions of the 
Agreement as set forth herein, including Schedule A (“General Terms and Conditions”), incorporated herein by reference.

Payment Schedule:  With Application:              50% of Total Cost        
                     By December 31, 2020:   100% of Total Cost

BUILD VIRTUAL AWARENESS
&UHDWH�D�PHGLD�FDPSDLJQ�WKDW�LQȵXHQFHV�NH\�GHFLVLRQ�PDNHUV�HYHQ�ZKHQ�\RX�FDQȇW�PHHW�ZLWK�WKHP�LQ�SHUVRQ�

Sales Contact
Shirley Clay, Advertising Specialist 
sclay@reedexpo.com
203-822-8670

Reed Exhibitions, Americas
����0HUULWW���ȏ�1RUZDON��&7������

 Tier 1................................................................FREE*  |  $1,000
 Tier 2................................................................$500*  |  $2,000
 Tier 3.............................................................$1,000*  |  $3,000

*NHS Exhibitor Pricing | Non-Exhibitor Pricing

REMARKETING WEB BANNERS
 55,000 Impressions............................................$2,000
 125,000 Impressions.........................................$3,800

SUPPLIER WEBINARS
�:HHN�RI�6HSWHPEHU�������������������������������������������������

    (  ) Webinar 1   (  ) Webinar 2
�:HHN�RI�6HSWHPEHU������������������������������������������������

    (  ) Webinar 1   (  ) Webinar 2
�:HHN�RI�6HSWHPEHU������������������������������������������������

    (  ) Webinar 1   (  ) Webinar 2
�:HHN�RI�6HSWHPEHU������������������������������������������������

    (  ) Webinar 1   (  ) Webinar 2
�:HHN�RI�2FWREHU������������������������������������������������������

    (  ) Webinar 1   (  ) Webinar 2

OTHER WEB OPPORTUNITIES
 Featured Exhibitor.............................................$1,200
 Web Banner ....................................................... $2,000
 Homepage Sponsor...........................................$2,000

COUNTDOWN TO NATIONAL HARDWARE VIRTUAL SHOW EMAILS
 Category Sponsor.............................................................................$1,200
 Featured Product Exhibitor................................................................$700
 Top Spot Sponsor Banner...............................................................$1,000

OTHER EMAIL OPPORTUNITY
 E-Registration Sponsor ....................................................................$5,000

SPONSORED EMAIL BLASTS
�:HHN�RI�6HSWHPEHU�� .....................................................................$2,800
�:HHN�RI�6HSWHPEHU����������������������������������������������������������������������������
�:HHN�RI�6HSWHPEHU����������������������������������������������������������������������������
�:HHN�RI�6HSWHPEHU����������������������������������������������������������������������������
�:HHN�RI�2FWREHU�����������������������������������������������������������������������������������

EMAIL

3 TIERS OF VIRTUAL EXHIBITOR SHOWROOMS

WEB



SCHEDULE A
GENERAL TERMS & CONDITIONS

1. Materials.

(a) Materials. Any materials provided hereunder, including any
lists and course materials, if any (collectively, the “Materials”),
do not and will not infringe any copyright, patent, trade secret,
trademark or other proprietary rights of any third-party and shall
not violate, or cause the violation of the privacy rights of any
third-party.

(b) License. The recipient of the Materials may use the Materials
solely for the purposes set forth in this Agreement.

(c) No Rights Granted. The recipient agrees that nothing herein
shall be deemed a grant of any intellectual property rights or
other rights to use the Materials for any products or processes for
SUR¿W�PDNLQJ�RU�FRPPHUFLDO�SXUSRVHV�

(d) Other Obligations. The Materials will not be used in research
that is subject to consulting or licensing obligations to another
recipient, corporation or business entity unless written permission
is obtained from the discloser.

(e) Opt-Out. Each person as to whom email addresses are
provided can or will be categorized as an “opt-in” recipient by
his, her or its agreement with such Party to receive information
YLD�HPDLO�IURP�D�WKLUG�SDUW\��DQG�KDV�QRW�QRWL¿HG�VXFK�3DUW\�RI
his, her or its desire not to receive email (i.e., no such person has
“opted out” of the receipt of email from a third-party with respect
to such Party).

2. Payment Terms.

(a) Payment is due in accordance with the payment schedule
set forth above. In the event of cancellation, except as set forth
below in Section 10(c), Company is responsible for full payment.
5;�KDV�WKH�ULJKW�WR�RHU�QHZ�SURGXFWV�RU�SRVLWLRQV�WKURXJK�WKH
show cycle that may not have been selected by Company.

3. Ownership.

(a) Company acknowledges that RX is the sole and exclusive
owner of the Show and all interests related thereto, the goodwill
associated therewith and all of the tangible and intangible assets
related thereto, including, without limitation, the names, trade
dress, marks and logos of the Show as well as any new shows or
events launched in conjunction with the existing Shows.

(b) Except as expressly provided herein, RX shall have sole
authority over all aspects of the planning, promotion, production
and operation of the Shows, including without limitation,
GHWHUPLQLQJ�WKH�¿QDO�VLWH�ORFDWLRQ��VFKHGXOLQJ��UHVFKHGXOLQJ�
sponsors, endorsements, space rental rate and attendance fees.

4. Representations and Warranties. Company represents,
warrants and covenants that:

(a) Capacity. Each Party has the authority to enter into the
Agreement.

(b) Authority. The execution, delivery and performance of
WKLV�$JUHHPHQW��WKH�IXO¿OOPHQW�RI�DQG�WKH�FRPSOLDQFH�ZLWK
the respective terms and provisions thereof, and the due
consummation of the transactions contemplated thereby, have
been duly and validly authorized by all necessary corporate action

RI�VXFK�SDUW\��QRQH�RI�ZKLFK�DFWLRQV�KDYH�EHHQ�PRGL¿HG�RU�
UHVFLQGHG��DQG�DOO�RI�ZKLFK�DFWLRQV�DUH�LQ�IXOO�IRUFH�DQG�HHFW��

(c) Execution. This Agreement has been duly executed and
delivered.

(d) Enforceability. This Agreement constitutes a legal, valid, and
binding obligation, enforceable in accordance with its terms,
except as enforceability may be limited by bankruptcy, insolvency,
UHRUJDQL]DWLRQ��PRUDWRULXP��RU�VLPLODU�ODZV�UHODWLQJ�WR�RU�DHFWLQJ
generally the enforcement of creditors’ rights.

(e) Organization. Company is duly organized, validly existing and
in good standing under the laws of its State of organization;

(f) Taxes. Company will calculate, report, and remit all sales,
use, excise, or similar taxes related to its performance under this
Agreement;

(g) Non Infringement. Company is the sole and exclusive owner
of the Company Marks, and RX’s use of such Company Marks in
accordance with the terms of this Agreement will not infringe any
copyright, patent, trade secret, trademark or other proprietary
rights of any third-party.

(h) Non-Exclusivity. Company acknowledges that RX may enter
into agreements with other parties for similar services for the
Show.

(i) Compliance with Laws. Company shall at all times during the
Term comply with (i) all Applicable Laws relevant to its duties,
obligations and performance under this Agreement, including
Applicable Laws concerning bribery, including commercial bribery,
FRUUXSWLRQ�DQG�UHODWHG�PDWWHUV��DQG��LL��WKH�&RGH��DV�GH¿QHG
below). Company acknowledges that RX’s parent company has
a principal place of business in the United Kingdom, and that
English, United States, and other international anti-bribery laws
and regulations regulate RX’s activities.

(i) 6DYH�IRU�3HUPLWWHG�([SHQVHV��DV�GH¿QHG�EHORZ��
&RPSDQ\�VKDOO�QRW�RHU��SURPLVH��SD\��JLYH�RU�DXWKRUL]H��WDFLWO\�
RU�RWKHUZLVH��DQ\�¿QDQFLDO�RU�RWKHU�DGYDQWDJH��GLUHFWO\�RU�
indirectly: (i) to any commercial contact in connection with RX’s 
EXVLQHVV��RU��LL��WR�DQ\�2FLDO��DV�GH¿QHG�EHORZ��LQ�FRQQHFWLRQ�
with either obtaining a business advantage for RX or improperly 
performing any function; in either case even if such an act is 
permitted under local law. Company represents and warrants that 
QR�VXFK�FRPPHUFLDO�FRQWDFW�RU�DQ\�2FLDO�KROGV�DQ\�¿QDQFLDO�
interest in Company, or has any remunerated connection with it, 
or owes duties to, or is owed duties, by it, save as disclosed in 
DGYDQFH�WR�5;��&RPSDQ\�VKDOO�QRW�DFFHSW�DQ\�¿QDQFLDO�RU�RWKHU�
advantage from any person as an inducement or reward for any 
act or forbearance or in connection with any matter or business 
transacted by or on behalf of RX. Company shall promptly report 
any apparent breach of the preceding clauses in this paragraph to 
RX. Company shall (i) maintain accurate and complete records of 
all expenditures related to its performance of this Agreement and 
make such records available to RX and/or any person authorized 
by RX on reasonable notice; (ii) answer, in reasonable detail, 
any written or oral enquiry from RX related to the Company’s 
compliance with this paragraph; and (iii) facilitate the interview 
RI�VWD�HPSOR\HG�E\�&RPSDQ\��RU�DQ\�DJHQW�RI�&RPSDQ\��DW�DQ\�
UHDVRQDEOH�WLPH�VSHFL¿HG�E\�5;�UHODWHG�WR�&RPSDQ\¶V�FRPSOLDQFH�
with this paragraph. 

(ii) For purposes of the preceding paragraphs, “Applicable
Laws” means all applicable laws, ordinances, codes, regulations, 
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standards and judicial or administrative orders, including, but not 
limited to, those of the United States and the United Kingdom; 
“the Code” means the RELX Code of Conduct for Suppliers, which 
is available at http://www.relx.com/corporateresponsibility/
policies/Pages/Home.aspx��³2FLDO´�PHDQV�DQ\��L��RFLDO�
or employee of any government or any instrumentality of 
government or any government-owned, operated or controlled 
entity (including without limitation state-run universities, 
KRVSLWDOV�RU�OLEUDULHV����LL��SROLWLFDO�SDUW\�RU�SDUW\�RFLDO��RU��LLL��
DQ\�FDQGLGDWH�IRU�SXEOLF�RFH��DQG�³3HUPLWWHG�([SHQVHV´�PHDQV�
UHDVRQDEOH�DQG�ERQD�¿GH�WUDYHO��ORGJLQJ�DQG�UHODWHG�H[SHQVHV�
of a modest nature, which are directly related to the promotion, 
demonstration or explanation of products or services or the 
performance of an existing contract, and provided that such 
payments are permissible under all Applicable Laws. RX shall 
have the right to terminate this Agreement on no notice, without 
liability, for breach of any provisions of this Section.

(j) 1R�&RQÀLFWV. The execution, delivery and performance of this
Agreement will not result in:

(i) $�YLRODWLRQ�RI�HDFK�3DUW\¶V�FHUWL¿FDWH�RI�LQFRUSRUDWLRQ�RU
bylaws;

(ii) A violation of any law, judgment or order applicable to
each Party; or

(iii) $�FRQÀLFW�ZLWK��RU�UHVXOW�LQ�D�EUHDFK�RI��RU�FRQVWLWXWH�D
default, or give rise to any right of termination, acceleration or 
cancellation, under any material contract.

5. &RQ¿GHQWLDO�,QIRUPDWLRQ�DQG�&RQ¿GHQWLDO�0DWHULDOV.

(a) $Q\�&RQ¿GHQWLDO�0DWHULDOV�RU�&RQ¿GHQWLDO�,QIRUPDWLRQ��ERWK
DV�GH¿QHG�EHORZ��ZKLFK�ZHUH�H[FKDQJHG�E\�WKH�3DUWLHV�SULRU
WR�WKH�(HFWLYH�'DWH�LQ�FRQQHFWLRQ�ZLWK�WKH�VXEMHFW�PDWWHU�RI
this Agreement shall be deemed to be covered by this Section
DV�LI�WKH\�KDG�EHHQ�H[FKDQJHG�DIWHU�WKH�(HFWLYH�'DWH��H[FHSW
ZKHUH�WKH�H[FKDQJH�ZDV�DOUHDG\�FRYHUHG�E\�D�FRQ¿GHQWLDOLW\�RU
non-disclosure agreement made between or otherwise governing
exchanges between the Parties.

(b) For purposes of this Agreement, “&RQ¿GHQWLDO�0DWHULDOV”
means any and all tangible media which is either clearly
PDUNHG�³&RQ¿GHQWLDO´�RU�ZRXOG�EH�GHHPHG�FRQ¿GHQWLDO�E\�D
reasonable person receiving such information and is provided
by one Party to the other in connection with this Agreement.
“&RQ¿GHQWLDO�,QIRUPDWLRQ” means any information contained
LQ�DQ\�&RQ¿GHQWLDO�0DWHULDOV�RU�ZKLFK�D�UHDVRQDEOH�SHUVRQ
ZRXOG�FRQVLGHU�FRQ¿GHQWLDO�EDVHG�RQ�WKH�FLUFXPVWDQFHV�RU�WKH
QDWXUH�RI�WKH�LQIRUPDWLRQ��VXFK�DV�EXVLQHVV��¿QDQFLDO��WHFKQLFDO�
sales or customer information, product development plans,
VRXUFH�FRGH��WHFKQRORJ\��VSHFL¿FDWLRQV��SURFHVVHV��GLDJUDPV�
manuals, unpublished content and personal data, and which is
disclosed by or on behalf of one Party (the “'LVFORVLQJ�3DUW\”)
to the other Party (the “Receiving Party”) in connection with
WKLV�$JUHHPHQW��EXW�&RQ¿GHQWLDO�,QIRUPDWLRQ�VKDOO�QRW�LQFOXGH
any such information which (i) was in the public domain prior to
the execution of this Agreement, (ii) becomes part of the public
domain through no wrongful action by the Receiving Party; (iii)
was already known by the Receiving Party without an obligation
RI�FRQ¿GHQWLDOLW\��RU��LY��LV�LQGHSHQGHQWO\�GHYHORSHG�E\�WKH
5HFHLYLQJ�3DUW\�ZLWKRXW�WKH�XVH�RI�RU�DFFHVV�WR�WKH�&RQ¿GHQWLDO
Information.

(c) 7KH�5HFHLYLQJ�3DUW\�VKDOO�KROG�&RQ¿GHQWLDO�,QIRUPDWLRQ�LQ
FRQ¿GHQFH�XVLQJ�WKH�VDPH�GHJUHH�RI�FDUH�DV�LW�QRUPDOO\�H[HUFLVHV

WR�SURWHFW�LWV�RZQ�FRQ¿GHQWLDO�RU�SURSULHWDU\�LQIRUPDWLRQ��EXW�LQ�
no event shall it use less than reasonable care, and it shall not 
GLVFORVH�RU�WUDQVIHU�&RQ¿GHQWLDO�,QIRUPDWLRQ�ZLWKRXW�WKH�SULRU�
ZULWWHQ�FRQVHQW�RI�WKH�'LVFORVLQJ�3DUW\��H[FHSW�WKDW�&RQ¿GHQWLDO�
Information which is included in any Work Product may be 
disclosed or transferred by RX in its sole discretion. The Receiving 
3DUW\�PD\�XVH�&RQ¿GHQWLDO�,QIRUPDWLRQ�VROHO\�IRU�WKH�SXUSRVH�
of exercising its rights or performing its obligations under this 
$JUHHPHQW�DQG�PD\�GLVFORVH�&RQ¿GHQWLDO�,QIRUPDWLRQ�WR�LWV��
DQG�LWV�DOLDWHV¶��HPSOR\HHV��FRQWUDFWRUV�DQG�VXEFRQWUDFWRUV��
solely on a need-to-know basis. The Parties agree that any 
breach of this provision would cause irreparable injury not 
adequately compensable with monetary damages. Accordingly, 
in addition to any rights otherwise available at law, in equity or 
by statute, the non-breaching Party is entitled to seek injunctive 
DQG�RWKHU�HTXLWDEOH�UHOLHI�RQ�EHKDOI�RI�LWVHOI�DQG�LWV�DOLDWHV��
$W�DQ\�WLPH��WKH�'LVFORVLQJ�3DUW\�PD\�SURYLGH�D�ZULWWHQ�UHTXHVW�
to the Receiving Party requiring the Receiving Party to destroy 
RU�UHWXUQ��DW�WKH�5HFHLYLQJ�3DUW\¶V�GLVFUHWLRQ��DQ\�&RQ¿GHQWLDO�
,QIRUPDWLRQ�RI�WKH�'LVFORVLQJ�3DUW\�LQ�WKH�SRVVHVVLRQ�RU�FRQWURO�
of the Receiving Party and certify the completion of such to the 
'LVFORVLQJ�3DUW\���

(d) Company (as a Receiving Party) will fully assist RX (as a
'LVFORVLQJ�3DUW\��LQ�DOO�PDWWHUV�UHODWLQJ�WR�WKH�SURWHFWLRQ�IURP
XQDXWKRUL]HG�GLVFORVXUH�RI�&RQ¿GHQWLDO�,QIRUPDWLRQ�RI�5;��,Q
particular, Company will: (i) enter into or have in place a non-
disclosure or equivalent agreement with each of its employees
(including, but not limited to, the Company personnel) who will
KDYH�RU�PD\�KDYH�DFFHVV�WR�&RQ¿GHQWLDO�,QIRUPDWLRQ�RI�5;�DQG
ensure that such agreement contains adequate provisions for
WKH�SURWHFWLRQ�RI�&RQ¿GHQWLDO�,QIRUPDWLRQ���LL��UHPLQG�&RPSDQ\
personnel of their non-disclosure obligations during employment
and at exit interviews; (iii) notify RX immediately upon the
discovery of any Company personnel’s alleged breach of his/her
obligations; and (iv) provide all reasonable assistance to RX in
any proceeding brought by RX to prevent disclosure or further
GLVFORVXUH�RI�&RQ¿GHQWLDO�,QIRUPDWLRQ�

(e) If the Receiving Party is requested or required by law (by oral
questions, interrogatories, requests for information or documents,
subpoena, civil investigative demand or similar process) to
GLVFORVH�DQ\�&RQ¿GHQWLDO�,QIRUPDWLRQ��WKH�5HFHLYLQJ�3DUW\
VKDOO�SURYLGH�WKH�'LVFORVLQJ�3DUW\�ZLWK�SURPSW�QRWLFH�RI�VXFK
UHTXHVW�V���LI�SHUPLWWHG�E\�ODZ��VR�WKDW�WKH�'LVFORVLQJ�3DUW\�PD\
seek an appropriate protective order or other appropriate remedy
DQG�RU�ZDLYH�FRPSOLDQFH�ZLWK�WKH�FRQ¿GHQWLDOLW\�SURYLVLRQV�RI
this Agreement. If such protective order or other remedy is not
REWDLQHG��RU�LI�WKH�'LVFORVLQJ�3DUW\�JUDQWV�D�ZDLYHU�KHUHXQGHU��WKH
Receiving Party may furnish that portion (and only that portion)
RI�WKH�&RQ¿GHQWLDO�,QIRUPDWLRQ�ZKLFK�WKH�5HFHLYLQJ�3DUW\�LV
legally compelled to disclose and will exercise its commercially
UHDVRQDEOH�HRUWV�WR�REWDLQ�UHOLDEOH�DVVXUDQFH�WKDW�FRQ¿GHQWLDO
WUHDWPHQW�ZLOO�EH�DFFRUGHG�WR�WKH�&RQ¿GHQWLDO�,QIRUPDWLRQ�VR
furnished.

6. Use of Trademarks.

(a) Company hereby grants to RX a limited, non-transferable,
non-exclusive worldwide royalty-free right and license to use,
publish, reproduce, and distribute, in any medium or form
ZKDWVRHYHU��&RPSDQ\¶V�DQG�LWV�DOLDWHV¶�QDPHV��WUDGHPDUNV�
logos and service marks and the names and likenesses of
LWV�RFHUV��WKH�³Company Marks”). However, Company shall
have the right to approve all uses of the Company Marks in
promotional materials prior to use by RX, which approval by
Company shall not be unreasonably withheld or delayed and shall
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be deemed automatically granted if Company does not convey 
LWV�GLVDSSURYDO�WR�5;�ZLWKLQ�¿YH�EXVLQHVV�GD\V�RI�&RPSDQ\¶V�
receipt of a written or e-mail request for approval together with 
a copy of the proposed promotional materials. Notwithstanding 
the foregoing, the Company Marks and the goodwill associated 
therewith at all times shall remain the sole and exclusive property 
of Company. 

7. Marketing.

(a) If applicable, a Party shall use such other Party’s email lists
solely to promote the Show.

(b) For promoting on a Party’s assets (including, but not limited
to, marketing emails, publication advertisements and web
banners): (i) the other Party shall provide the promotional copy to
the asset owner on or before such deadlines as the asset owner
may establish, (ii) such copy shall be subject to the approval of
the asset owner, which approval will not be unreasonably withheld
or delayed, and (iii) the dates of the promotion shall be mutually
agreed upon by the Parties.

8. Publicity. Neither Party shall issue any press release or other
public announcement related to this Agreement, written or
oral, without the prior written consent of the other party,
except as required by law or a court order.

9. Termination. Either party shall have the right at any time
WR�WHUPLQDWH�WKLV�$JUHHPHQW��HHFWLYH�XSRQ�WKH�RWKHU�SDUW\¶V
receipt of termination notice, without prejudice to any other
legal rights to which such terminating party may be entitled,
upon the occurrence of any one or more of the following: (i)
upon material default by the other party in performance of
any of the provisions of this Agreement, which default is not
cured within 30 days following written notice of such default,
or if such default occurs during the Show, such default is not
cured within two hours of delivering actual notice of such
default; (ii) the admission in writing by the other party of the
inability to pay debts generally as they become due or the
taking of any corporate action tantamount to such admission;
(iii) the other party’s ceasing to do business as a going
concern or (iv) the other party making any assignment for the
EHQH¿W�RI�FUHGLWRUV�

10. Force Majeure.

(a) Neither Party shall be deemed to be in breach or default of
this Agreement as the result of any delay or nonperformance
which is caused by circumstances beyond the Party’s reasonable
FRQWURO��LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��ÀRRG��¿UH��VWRUP�
earthquake, or other Act of God, war acts of the public enemy,
riot, civil disturbance, strike, lockout, labor dispute, power failure,
or equipment failure, but this shall not apply where the delayed
or non-performing Party is under a duty under this Agreement
to take certain backup, business continuity or disaster recovery
measures but has failed to take such measures.

(b) ,I��ZKLOH�WKLV�$JUHHPHQW�UHPDLQV�LQ�HHFW�5;�GHWHUPLQHV
that it is impossible or commercially unreasonable by reason of a
cause or causes described in subsection (a) above to conduct a
Show:

(i) the Show (including any conferences) shall be postponed
until a period in which RX determines that it is feasible and 
commercially reasonable to hold such Show, the term of this 
Agreement shall, if necessary, be extended accordingly for a 
SHULRG�RI�WLPH�VXFLHQW�WR�KROG�VXFK�SRVWSRQHG�6KRZ��DQG�VXFK�

postponement shall not be deemed to be a breach or violation of 
the terms of this Agreement; or

(ii) the Show shall be cancelled, and such cancellation shall
not be deemed to be a breach or violation of the terms of this 
Agreement.

(c) Non-Force Majeure Cancellation.  All obligations hereunder
with respect to a Show shall automatically terminate if, for any
reason whatsoever, RX cancels such Show. Such termination shall
not constitute a material breach hereunder and each party shall
EH�KHOG�KDUPOHVV�IURP�DQ\�SHQDOWLHV��¿QDQFLDO�REOLJDWLRQV�DQG
legal actions. If the cancelled Show is the only Show covered
by the terms of this Agreement, then RX may terminate this
Agreement by written notice upon cancellation of the Show and
RX shall refund in full all payments made by Company.

11. ,QGHPQL¿FDWLRQ.

(a) 8SRQ�QRWL¿FDWLRQ�E\�5;�RI�DQ\�FODLPV��VXLWV��RU�SURFHHGLQJV
(“Claims”) brought by a third party that allege any aspect of
the services or deliverables infringes a third party’s intellectual
property right, Company shall defend (if requested by RX),
IXOO\�LQGHPQLI\�DQG�KROG�5;�DQG�HDFK�RI�LWV�DOLDWHV��GLUHFWRUV�
RFHUV��HPSOR\HHV��DJHQWV��VKDUHKROGHUV��VXFFHVVRUV��FXVWRPHUV
and other end users of the deliverable, work product and/or
services (“RX Indemnitees”) harmless from and against any and
all actual or alleged claims, liabilities, losses, damages, costs, fees
and expenses (including, but not limited to, legal and attorney
fees and expenses) (collectively, “Liabilities”) that are incurred
by any RX Indemnitee in connection with such Claims. Company
shall have the right, with the approval of RX, which approval shall
not be unreasonably withheld, to settle any such claims on terms
and conditions of Company’s own selection which are not in
FRQÀLFW�ZLWK�WKH�WHUPV�DQG�FRQGLWLRQV�RI�WKLV�$JUHHPHQW�DQG�GR
not obligate or restrict any RX Indemnitees in any material way.

(b) Company shall indemnify, defend and hold harmless RX
Indemnitees from and against any and all actual or alleged
Liabilities to third parties arising out of or in connection with:
(i) performance of Company under this Agreement or breach
by Company of any representation, warranty or obligation
contained in this Agreement, (ii) the negligence or intentional
acts or omissions of Company or any Company Personnel, (iii)
any contract or commitment entered into or made by Company
with any third party that provides goods, materials or services
to Company, (iv) any other claim involving the services except
to the extent solely attributable to the fraud, gross negligence
or willful misconduct of RX, in each case as determined by
a court of competent jurisdiction, or (v) any death, injury or
damage to any person or property alleged to have been caused
by the deliverable and/or services (including Company’s or
any of Company personnel’s manufacture of the deliverable or
performance of the services).

(c) Upon the assertion of any claim or the commencement of
any suit or proceeding against a party by any third party that
may give rise to any liability under subsection (a) above (a “Third
Party Claim´���WKH�SDUW\�VHHNLQJ�LQGHPQL¿FDWLRQ�VKDOO�SURPSWO\
notify the other party of the existence of such claim and shall
give the other party reasonable opportunity to defend and/
RU�VHWWOH��VXEMHFW�WR�WKH�LQGHPQL¿HG�SDUW\¶V�SULRU�DSSURYDO��WKH
Third Party Claim at its own expense and with counsel of its own
VHOHFWLRQ��7KH�LQGHPQL¿HG�SDUW\�VKDOO�DW�DOO�WLPHV�KDYH�WKH�ULJKW
fully to participate in such defense with its own counsel and shall
not be obligated to approve any settlement which it reasonably
EHOLHYHV�ZRXOG�KDYH�DQ�DGYHUVH�HHFW�RQ�LWV�EXVLQHVV��(DFK
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party agrees to render to each other such assistance as may be 
reasonably requested in order to ensure a proper and adequate 
GHIHQVH��$W�LWV�RSWLRQ��WKH�LQGHPQL¿HG�SDUW\�PD\�DVVXPH�VROH�
responsibility of the defense and/or settlement of the Third Party 
Claim; however, the settlement of any Third Party Claim which 
might give rise to liability of the indemnifying party hereunder 
shall require prior written consent of the indemnifying party (such 
consent not to be unreasonably withheld or delayed).

12. Limitation of Liability. RX SHALL NOT BE LIABLE TO
&203$1<�81'(5�7+,6�$*5((0(17�)25�$1<�,1',5(&7�
63(&,$/��,1&,'(17$/��&216(48(17,$/��(;(03/$5<�25
381,7,9(�'$0$*(6�$5,6,1*�)520�7+(�3(5)250$1&(�25
NONPERFORMANCE OF THIS AGREEMENT, WHETHER SUCH
&/$,0�,6�%$6('�,1�&2175$&7��7257�25�$1<�27+(5�/(*$/
7+(25<��7+(�(;&/86,216�$1'�/,0,7$7,216�2)�/,$%,/,7<
,1�7+,6�6(&7,21�'2�127�$33/<�72��,��$1<�/,$%,/,7,(6
25�2%/,*$7,216�81'(5��L��7+(�)2//2:,1*�6(&7,216
2)�7+,6�$*5((0(17��&21),'(17,$/�,1)250$7,21�$1'
&21),'(17,$/�0$7(5,$/6��,1'(01,),&$7,21��&203/,$1&(
:,7+�/$:6���,,��$1<�&/$,06�)25�'($7+�25�3(5621$/
INJURY; (III) ANY CLAIMS RESULTING FROM GROSS
1(*/,*(1&(�25�:,/)8/�0,6&21'8&7�25�)5$8'�2)�$
PARTY; OR (IV) ANY OTHER FORMS OF LIABILITY WHICH BY
/$:�&$1127�%<�/,0,7('�25�(;&/8'('�

13. Relationship of the Parties. The parties are independent
contractors and have no power or authority to assume or
create any obligation or responsibility on behalf of each other.
This Agreement shall not be construed to create or imply
any partnership, agency, joint venture or employer-employee
relationship between the parties.

14. Dispute Resolution. Any controversy or claim arising out
of or relating to this Agreement shall be settled by arbitration
in accordance with the Commercial Arbitration Rules of the
American Arbitration Association, and judgment upon the
award rendered by the arbitrator(s) may be entered in any
court having jurisdiction.

15. Notices.

(a) Form of Notice. All notices, requests, claims, demands and
other communications between the parties shall be in writing.

(b) Method of Notice. All notices shall be given (i) by delivery in
person (ii) by a nationally recognized next day courier service, (iii)
E\�¿UVW�FODVV��UHJLVWHUHG�RU�FHUWL¿HG�PDLO��SRVWDJH�SUHSDLG���LY�
by facsimile or (v) by electronic mail to the address of the party
VSHFL¿HG�LQ�WKLV�$JUHHPHQW�RU�VXFK�RWKHU�DGGUHVV�DV�HLWKHU�SDUW\
may specify in writing.

(c) Receipt of Notice��$OO�QRWLFHV�VKDOO�EH�HHFWLYH�XSRQ��L��UHFHLSW
E\�WKH�SDUW\�WR�ZKLFK�QRWLFH�LV�JLYHQ��RU��LL��RQ�WKH�¿IWK�GD\
IROORZLQJ�PDLOLQJ��ZKLFKHYHU�RFFXUV�¿UVW�

(d) Change of Address. Any party to this Agreement may notify
any other party of any changes to the address or any of the other
GHWDLOV�VSHFL¿HG�LQ�WKLV�SDUDJUDSK��SURYLGHG��KRZHYHU��WKDW�VXFK
QRWL¿FDWLRQ�VKDOO�RQO\�EH�HHFWLYH�RQ�WKH�GDWH�VSHFL¿HG�LQ�VXFK
QRWLFH�RU�¿YH�EXVLQHVV�GD\V�DIWHU�WKH�QRWLFH�LV�JLYHQ��ZKLFKHYHU�LV
later.

(e) 5HIXVDO�RI�'HOLYHU\. Rejection or other refusal to accept or the
inability to deliver because of changed address of which no notice
was given shall be deemed to be receipt of the notice as of the
date of such rejection, refusal or inability to deliver.

16. Governing Law. 7+,6�$*5((0(17�6+$//�%(�*29(51('
%<�7+(�/$:6�2)�7+(�67$7(�2)�1(:�<25.��,1&/8',1*�
6(&7,216��������$1'��������2)�7+(�1(:�<25.�*(1(5$/
2%/,*$7,216�/$:�%87�(;&/8',1*�72�7+(�0$;,080
(;7(17�3(50,77('�%<�/$:�$//�27+(5�&21)/,&7�2)
/$:�3529,6,216��$1'�7+(�2%/,*$7,216��5,*+76
$1'�5(0(',(6�2)�7+(�3$57,(6�+(5(81'(5�6+$//�%(
'(7(50,1('�,1�$&&25'$1&(�:,7+�68&+�/$:6��)25�7+(
$92,'$1&(�2)�'28%7��7+(�5,*+76�$1'�2%/,*$7,216
OF THE PARTIES�81'(5�7+,6�$*5((0(17�6+$//�127�%(
*29(51('�%<�7+(�3529,6,216�2)�7+(�81,7('�1$7,216
CONVENTION ON CONTRACTS FOR THE INTERNATIONAL
6$/(�2)�*22'6��($&+�3$57<�+(5(%<�68%0,76
7+(06(/9(6�72�7+(�-85,6',&7,21�$1'�9(18(�2)�$1<
APPROPRIATE COURT IN THE BOROUGH OF MANHATTAN
$1'�67$7(�2)�1(:�<25.�72�5(62/9(�$1<�$1'�$//
',6387(6�+(5(81'(5�

17. Miscellaneous.

(a) Assignment. Neither this Agreement nor any license granted
herein may be transferred by one Party without the advance
written permission of the other Party, which consent shall not be
XQUHDVRQDEO\�ZLWKKHOG��H[FHSW�WKDW�5;�RU�DQ\�DOLDWH�PD\�DVVLJQ
this Agreement or any license pursuant to a divestiture, merger
or reorganization, or due to the sale of substantially all of its
stock or assets.

(b) Amendment. This Agreement may be amended only by a
written instrument signed by the Parties.

(c) Severability. If any provision of this Agreement is judged to
EH�LQYDOLG�RU�XQHQIRUFHDEOH��WKH�GHIHFWLYH�SURYLVLRQ�VKDOO�¿UVW�EH
revised, limited or amended, consistent with the general intent
of the provision, such that it is valid and enforceable, and the
UHPDLQLQJ�SURYLVLRQV�RI�WKLV�$JUHHPHQW�VKDOO�EH�XQDHFWHG�DQG
shall remain enforceable.

(d) Interpretation. Each party has had adequate opportunity to
review this Agreement. Any interpretation of this Agreement shall
be made without regard to authorship or negotiation.

(e) Entire Agreement. This Agreement constitutes the entire
agreement between the parties with respect to its subject
matter and constitutes and supersedes all prior agreements,
representations and understandings of the parties, written or
oral.

(f) Survival. Any provision of this Agreement which imposes an
obligation after termination or expiration of this Agreement shall
survive the termination or expiration of this Agreement.

(g) Waiver. The failure of either Party to require strict compliance
with any term of this Agreement shall not be deemed to be a
waiver of that or any other term of this Agreement.

(h) Headings. The section headings contained in this Agreement
DUH�IRU�UHIHUHQFH�SXUSRVHV�RQO\�DQG�VKDOO�QRW�LQ�DQ\�ZD\�DHFW
the meaning or interpretations of this Agreement.

(i) Counterparts. This Agreement may be signed in counterparts,
each of which shall be deemed an original but all of which shall
be deemed to constitute a single instrument.
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