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In the event that Company is in matenal breach of this Agreement, the Village may terminate
this Agreement thirty (30) days after giving written notice to Company of such breach, if said
breach is not cured during said thirty (30) day period. Company will be permitted to complete
any marketing initiative initiated or planned prior to termination of this Agreement after which
time, neither Party will have any further obligations to the other and this Agreement will
terminate.

4. Consideration.

A. As consideration for such license, Company will pay to Village a License Fee as set forth in
Exhibit A ("License Fee") during the term of this Agreement. The first payment shall be due by
January 30th of the year following the conclusion of first year of the Term. Succeeding License
Fee payments shall be made on an annual basis throughout the Term and any Renewal Term,
due and payable on January 30th of the succeeding year. Village will have the right, at its sole

expense, to conduct an audit, upon reasonable notice and during normal business hours, of

D e e S e s R N R b e W - s s TarmelT e
Company's books and records pertaining to any fees due under this Agreement whale this
Agreement is in effect and for one (1) year after any termination of this Agreement.

5. Indemmification. Company hereby agrees to protect, indemnify, and hold the Village, its
elected officials, officers, employees and agents (collectively or individually, "Indemnitee")
harmless from and against any and ali third party claims, damages, losses, expenses, suits,
actions, decrees, judgments, awards, reasonable attomeys' fees and court costs (individually or
collectively, "Claim"), which an Indemnitee may suffer or which may be sought against or are
recovered or obtainable from an Indemnitee, as a result of or anising out of any breach of this
Agreement by the Company, or any negligent or fraudulent act or omission of the Company or
its officers, employees, contractors, subcontractors, or agents in the performance of services
under the Products; provided that the applicable Indemnitee notifies Company of any such
Claim within a time that does not prejudice the ability of Company to defend agamst such
Claim. Any Indemnitee hereunder may participate in its, his, or her own defense, but will be
responsible for all costs incurred, including reasonable attorneys' fees, in connection with such
participation in such defense.

6. Notice. Any notice required to be given hereunder shall be deemed to have been given when
notice is (i) recetved by the Party to whom it is directed by personal service, (i1) sent by
electronic mail (provided confirmation of receipt is provided by the receiving Party), or (ii1)
deposited as registered or certified mail, return receipt requested, with the United States Postal
Service, addressed as follows:

To: Village:
ATTN: Mayor John Carman
Village of Blanchester
318 E. Main St.
Blanchester, OH 45107
Phone: (937) 783-4702
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IN WITNESS WHEREQF, the Parties hereto have executed this Agreement on the day
and year first written above.

VILLAGE OF BLANCHESTER

w\fu.r._ﬁ@,.ﬁ ;Dar OQQJ\ ,)Df.ﬁ/
(

Name: Jolhn M. Dhi..ﬁ)mf)

Title: [ O,i ocC

UTILITY SERVICE PARTNERS PRIVATE LABEL, INC.

Name: Michael Backus

Title: Chief Sales Officer
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