SPONSORSHIP AGREEMENT FOR THE SPONSOR REF. NO.:

2011 KOMEN INLAND EMPIRE RACE FOR THE CURE®

inland Empire Affiliate

43397 Business Park Dr. Ste. D-8,

Temecula, CA 92590

TELEPHONE; (951)676-7465

FACSIMILE: (951) 676-7211

EMAIL ADDRESS: WEBSITE. www.komenie.org

SPONSOR: SPONSOR TAX ID/EIN:
ADDDRESS

CITY STATE ZIP
CONTACT: Phone: Fax

EMAIL ADDRESS: WEBSITE:

SPONSOR NAME(to appear in acknowledgements)

RACE: Komen Inland Empire Race for the Cure® RACE DATE: October 16,2011 at the Promenade Temecula

SPONSORSHIP CONTRIBUTION (check all that apply): {71 CASH payment in the amount of

(] In-kind donation described below
DESCRIPTION OF IN-KIND DONATION (attach addifional sheets if necessary)™:

Quantity Item Description Fair Market Value Total Fair Market item Necessary
Per item Value of the for Race(s)?
Donation (YIN)

(Col.1 x Col. 3)

* Komen Affiliate may require Sponsor to provide additional documentation to support the value of in-kind donations prior to accepting such donations.

TOTAL FAIR MARKET VALUE OF SPONSORSHIP CONTRIBUTION*":
** Sponsor should contact ifs tax advisor to determine the tax deductible amount, if any, of the Sponsorship Contribution for federal income
fax purposes.

VALUE OF SPONSORSHIP CONTRIBUTION FOR SPONSORSHIP LEVEL
(reflecting any reducticn due fto lack of necessity***)
> For the sole purpose of determining the Sponsorship Lavel of the Sponsor, in the event an in-kind donation is not necessary for the
Race(s), the Total Fair Market Value of the Donation may be reduced by one-half. Such reduction shall not have an impact on the fair market
vaiue or tax-deductible amount of the Sponsorship Contribution.

PAYMENT METHOD: [[] Check payable to Komen Affiliate [_] ACH transfer £] Credit card payment:

{a) Credit card type: [] Visa (] MasterCard (] Discover

(b) Name of cardholder:

(c} Credit card number:

(d) Verification code (3 or 4 digits): (e) Expiration date:




SPONSORSHIP CONTRIBUTION PAYMENT SCHEDULE:

{7 Fuil amount of Sponsorship Conéribution due and payable to Komen Affiliate upon execution of this Agreement.

{] Payment of of the Sponsorship Contribution due and payable fo Komen Affiliate upen execution of this Agreement, with
the remainder of the Sponsorship Contribution due and payable to Komen Affiliate on or hefore

(] Payment of the full amount of the Sponsorship Contribution due and payable tc Komen Affitiate on or before

[(] Other (explain schedule or atiach timeline):
» Sponsor's failure to make the contributions on the due dates indicated above shall result inr & forfeiture of those Sponsorship Benefils sef

forth on Schedule B to this Agreement.

SPONSORSHIP LEVEL: See Schedule A to this Agreement (attached) SPONSORSHIP BENEFITS: (See sponsorship grid in brochure)
KOMEN AFFILIATE PERMISSION FOR SPONSOR TO USE THE FOLLOWING MARKS (check all that apply):

™ Komen Affiliate name [J] Komen Affiliate Race for the Cure® name{s) [[] Susan G. Komen Race for the Cure® logo (must be used in
close proximity to Komen Affillate name)

« The marks selecled above (collectively, “Komen Marks”) may be used by the Sponsor during the term of this Agreement for the sole
purpose of promoting the Sponsorship.

+  Sponsor will present to Komen Affiliate for its approval {which approval shall not be unreasonably withheld), prior to printing,
distribution, publication, display, or use, any and all promotional materials and scripts of all statements, oral or written, to be made
by Sponsor, its agents or spokespersons, which use or refer to any Komen Marks.

+ Sponsor shail not use the Komen Marks in advertisements or promotions that contain a reference to any entify thaf is not an authorized local
or national sponsor of the Race(s).

+ Sponsor may only distribute sponsorship materials and statements in the following service area of Komen Affiliate (if this Agreement applies
to more than one Race, please specifically describe the distribution area for each Race):

+ Sponsorship materials and staftements must state that the Komen Marks are registered trademarks of Komen and must be consis fent with
both parties’ outstanding public images.

« Sponsorship materials and statements may only refer to each Race in the following form: “Local Sponsor of the Susan G. Komen Inland
Empire Race for the Cure” (or * -Level Sponsor of the Susan G, Komen Inland Empire Race for the Cure’).

SPONSOR PERMISSION FOR KOMEN AFFILIATE TO USE THE FOLLOWING SPONSOR MARKS:

 Prior to the date of June 4, 2011, Sponsor must provide to Komen Affiliate a high-resolution, digital image of the Sponsor's marks set forth
above (collectively, “Sponsor Marks"). Sponsor's failure to submit the images required on the due date indicated above shall result in a
forfeiture of those Sponsorship Benefits set forth on Schedule B to this Agreement.

By executing this Agreement, Sponsor agrees to be bound by the Standard Terms and Conditions as set forth on Page 2 of this
Agreement and all attachments hereto, which are hereby incorporated herein as if set forth in their entirety. All terms set forth in all
bold and capitalized letters herein shall have the meaning specifically designated above, The signatories to this Agreement hereby
warrant that they have read and agree to the terms, conditions and provisions of this Agreement, including the Standard Terms &
Conditions and Scheduies, and have full power and authority to sign for and bind their respective organizations.

EFFECTIVE DATE EFFECTIVE DATE:
{"Komen Affiliate”} ("Sponsar’)
By: By:

Name/Title: Name/Title




STANDARD TERMS AND CONDITIONS

I.8Susan G. Komen for the Cure. Komen Affiliate is a non-profit organiza-
tion exempt {rom federal income tax pursuant to Internal Revenue Code
$301(c)(3). Komen Afiiliae is allitiated by agreement with The Susan G.
Komen Breast Cancer Foundation, Inc. d/b/a Susan G, Komen for the Cure
(“Komen™). Sponsor and Komen Affiliate agree that Komen is an intended
third party beneficiary under this Agreement.

2. Term of Agreement. The term of this Agreement shall begin on the
Effective Date and shall end en compietion of the last Race set forth on
Page | of this Agreement; provided, however, that the provisions of Sections
3,6,7, 10, 12, 13, 14, and 15 shali survive termination of this Agreement.

3. Sponsor Contributions. Sponsor shall receive the Sponsorship Benefits
set forth in Schedule B of this Agreement in consideration for the Sponsor-
ship Contribution. Komen Affiliate may require Sponsor to provide
additional documentation Lo support the value of in-kind donations prior
to accepling such donations as credit toward the Sponscrship Contribution.
The total value of any goods and scrvices provided by Sponsor as part of
its sponsorship of the Race(s) shall be designated in this Agreement. As
indicated on Page | of this Agreement, ail cash Sponscrship Contributions
shall be either (1) sent to Komen Affiliate by check at the address set forth
on Page 1 of this Agreement; or (i) transmitted through ACH transfer to
an account designated in writing by Komen Affifiate. All cash payments
made o Komen Affiliate, whether by cheek or ACH transier, shall reference
the Sponsor Ref. No. set forth on Page | of this Agreement. All in-kind
Sponsorship Contributions shall be delivered o Komen Affiliate in
accordance with the delivery insuructions provided by Komen Affiliate to
Sponsor. In the event Sponsor has a presence at a Race, Sponsor shall
present to Komen Affiliate for prior approval alt items that are (o be distrib-
uted by Sponsor at such Race.

4. Komen Marks. Komen Affiliate is a licensee of Komen with respect (o
the Komen Marks. Komen Affiliate grants 10 Sponsor a limited,
non-exclusive sublicense to use the Komen Marks during the term of this
Agreement. Sponsor may use the Komen Marks solely (o promote its
sponsorship of the Race(s) in conjunction with promoticns, marketing and
advertising, as agreed upon in advance by Komen Affiliate and in
accordance with the terms of this Agreement, Sponsor shall not change or
aiter the Komen Marks in any way, including without limitation, in appear-
ance or spelling or change the case of the letters. Sponsor is prohibited
from transferring, sublicensing or assigning its rights (¢ use the Komen
Marks. AL its sole discretion, Komen Affiliate may reguire the removal of
the Komen Marks at any time from any materials developed in connection
with the Race{s). Sponsor acknowledges and agrees that asy materiais,
advertisements, promotional items, brochures, signage or other Komen-

branded ntems provided by Komen Affiliate may not be used, reproduced,
diswibued or disseminated except as specifically authorized by Komen
Affiliate and solely in accordance with Komen's standard terms of use, as
may be amended from e to time. Komen Affiliate and Sponsor agree
that all right, title and interest in and to the Komen Marks shall inure to the
sole benefit of Komen.

5. Sponsor Marks. Sponsor grants Komen Affitiate a iimited,
non-exclusive license o the Sponser Marks during the term of this Agree-
ment, soiely for acknowledging Sponsor’s sponsorship of the Race(s).
Sponsor represents and warrants thatitewns the Sponsor Marks and Komen
Affiliate’s use of such marks in accordance with the terms of this Agreement
shall not infringe on the rights of any third party. Komen AfRliate shall not

sublicense or transfer the use of the Sponsor Marks to any person or entity
without the prior written consent of Sponsor. Itis Sponsor’s responsibility
to inform Komen Affitiate of any changes in the Sponsor Marks that occur
following execution of this Agreement. Upon notice of such changes,
Komen Affiliate shall make good faith efforts to make the necessary changes
to new Race materials it creates, but shall not be required to make any
changes to any Race materials that have already been created or are in the
process of being created at the time such notice is given. Kemen Affitiate
and Komen agree that all right, title and interest in and to the Sponsor Marks
shail inure to the sole benefit of Sponsor.

6. Confidentiality. Each party agrees to held in strict confidence, during
and for three (3) years after the term of this Agreement, ali information,
material, and data that have been disclosed one 1o the other during the term
of this Agreement and is marked “Confidential”, including the terms of this
Agreement (other than Sponsorship Levels). Each party agrees that it will
notuse any such confidemial information ¢f the other party for any purpose
not directly associated with the former party’s obligations hereunder,
without prior approval from the other party; provided, however, thal each
party may disctose such information without prior approval if required by
law or court order,

7. Indemnuification. Each party (the “Indemmnitor”) agrees to indemnify
and hold harmless the other party (the “Indemnitee,” and in the event
Komen Affiliate is the Indemnitee, such (erm (o include Komen) from and
against any and all costs, losses, demands, claims or expenses {including
court costs and reasonable attorneys’ fees) whalsoever brought by a third
party against, orincurred by, the Indemnitee arising {rom: a) the negligence,
intentional or witlful misconduct of the Indemzitor; by indemnitor’s perfor-
manee or failure to perform pursuant to this Agreement; or ¢) any claim
arising ouf of, or in connection witly, any service or product sold or obliga-
tions hereunder provided by the Indemnitor in connection with the Race(s).
In no event shall either party be liable to the other party for any indirect,
special, or conseguential damages (including, without limitation, damages
for loss of profits or expected savings or other economic losses) arising owt
of or in connection with this Agreement or its subject matter, regardiess of
whether such party knows or should know of the possibility of such
damages. The foregoing exclusions and limiations shall apply to ail claims
and actions of any kind, whether based on contract, tort (including, but not
limited to, negligence}, or any other grounds, regardless of the form of
action.

8. Insurance.

(A) Sponsor shall maintain during the term of this Agreement commercial
general liability insurance in the minimum amount of $1,000,000.00 per
occurrence Lo cover liability for bodily injury, property damage, death and
advertising injury arising out of Sponsor’s activities in connection with the
Race(s).

(B In the event (i) Sponsor's contribution includes an in-kind donation;
and/or (ii) Sponsor (or its products) has a physical presence at a Race
(excluding signage), Sponsor shall maintain during the term of this Agree-
ment the following insurance in addition to the insurance coverage required
in Subsection (A) above: (a} workers’ compensatien insurance in the
amount required by the law of the state(s) in which the party’s workers are
located and employers liability insurance with limits of not less
$1,000,660.00; (b) business automobiie liability insurance with a minimum



STANDARD TERMS AND CONDITIONS

combined single limit of $1,000,000.00 covering all owned, hired, rented,
subcontracted and non-owned vehicles and equipment used by Sponsor;
and (c¢) excess/umbretla insurance, excess to the insurance coverage
required in Subsections (A) fgeneral liability insurance] and {(B)(b)
{business automobile liability insurance} above, with alimit of not less than
$5,000,000.00. Sponsar’s workers™ compensation insurance shall include
a waiver of subrogation in favor Komen and Komen Affiliate with respect
to any losses arising from work performed by or on behalf of Sponsar. In
the evenl a Sponsor is subject Lo the insurance requirements of this Subsec-
ton (B), Sponsor agrees o name Komen and Komen Affiliate as additional
insureds on its commercial general liability insurance policy and any other
policies required under this Subsection (B}, solely with respect to the
Race(s). Sponsor shall furnish a certificate of insurance to Komen Affiliate
showing that such insurance policies are in place within thirty {30) days
after the Effective Date of this Agreement. Furthermore, in the event a
Sponsor is subject o the insurance requirements of this Subsection (B},
Komen or Komen Affitiate shall nanze Sponsor as an additional insured on
its commercial general liability insurance policy solely with respect to the
Race(s) upon written request from such Sponsor. Unless due to the gross
negligence or willful misconduct of cither Komen or Komen Affiliale,
neither Komen nor Komen Affiliate shalt be responsible for any loss or
damage to Sponsor’s property.

(C) All insurance coverage shall be placed with insurers who have an AM
Best’s Insurance rating of A-VII or better. The minimum amounts of
insurance coverage required in this Section 8 shali not be construed to create
& limit of Sponsor's liability with respect 1o its indemnification obligations
under this Agreement.

9. Cancellation or Delay of a Race. Komen Affitiate will use its good faith
diligent efforts to conduct the Race{s) on the Race Date(s) set forth on Page
i of this Agreement; provided, however, that Komen Affiliate shall not be
responsible for damages that result from delays or postponements of a Race
due 1o circumstances beyond is reasonable control; and in the event that a
Race does not ake place, the Sponsorship Confribution shall be treated as
a donation to Komen Affiliate and shatl not be refunded.

10. Relationship of Parties. The partics to this Agreement are not joint
venturers, pariners, agents, nor representatives of each other and such
partics have no legal relationship other than as contracting parties to this
Agreement. All individuals provided by or associated with Sponsor who
perform services at the Race(s) shalt perforin such services at the divection
of. under the supervision and control of, and for the berefit of Sponsor.
Such individuals shall not perform such services on behalf of Komen
Afifiliate and shall not be agents or representatives of Komen Affiliate.
Sponsor shall be responsible, as between Sponsor and Komen Aftiliate, for
any injuries or damages caused by or to said individuals,

11. Assignment. Neither party may assign, divectly or indireetly, by opera-
tion of law, change of contro! or otherwise, this Agreement or any rights
or obligations hereunder, without the prior written consent of the other
party, whicl: shall not be unrcasonably withheld; provided, however, that
Komen Affiliate may assign this Agreement 1o Komen or a Komen affiliate
al any time without prior writlen consent. Any atternpt to assign this Agree-
ment in contravention of this Section 11 shall be void and of no force and
effect.

12. Dispute Resohution. Inthe event ofany dispute arising out of (his Agree-
ment, the partics shall use good faith efforts to resolve their differences
amicably. In the event they are unsuccessful, the parlies agree not (o
commence litigation until attermpting to resolve their dispute through
mediation. Either party may initiate the mediation process with thirty (30)
days’ prior written notice to the other party. The dispute shall be submitted
o mediation in the city in which Komen Affiliawe’s principal place of
business is located. Costs of mediation shall be borne equally by the parties.
Mediation of (he dispule shall be completed wiihin fifieen (15) days of
commencement, unless the parties extend the time by mutual agreement
or unless the mediator declares the parties to be at an impasse. Notwith-
standing the above, in the event that either party believes that immediate
injunctive relief is reguired to protect its Marks, such party may invoke the
immediate powers of the appropriate court of law without the requirement
to first mediate the dispute.

{3. Governing Law and Venue. This Agreement shall be goversed by the
laws of the State in which Komen Alfiliate’s principal place of business is
located (“Staie of Choice™) without regard to conflict of laws principles
that may require the application of the laws of any other jurisdiction. With

respect L any suil arising out of or in connection with this Agreement that
is nol resolved under Section 12 of this Agreement, each parly consents
and submits (o the exclusive jurisdiction of competent state and federal
courls in the State of Choice for any litigation or dispute arising under this
Agreement and to the venue of such Litigation or dispute in the city or county
in which Komen Affiliate’s principal place of business is located.

14. Notice. Any notice shail be in writing and shal} be effective (i) when
personally delivered or transmitied via facsimile with receipt confirmed;
{iidthe nex1 business day following deposit with a reputable courier service
for overnight delivery: or (iii) five business days following deposit in the

United Stwales mail, postage prepaid, registered or certified. All notices
shall be forwarded to the address of each parly lisied on Page | of this
Agreement.

5. Entire Agreement. This Agreement shall constitute the entire
agreement of Sponsor and Komen Atfiliate 0 be binding upon the pastics
as of the Effective Date. This Agreement supersedes any prior understand-
ings or oral agreements between Spensor and Kemen Affiliate regarding
the Race(s)yand constitutes the entire understanding and agreement between
the partics with respect to the Race(s). There are no agreements, understand-
ings, represeniations or warranties between the parties other than those set
forth in this Agreement. Should any section, or portion thereef, of this
Agreement be held invalid by reason of any law, slatute or regulation
existing now or in the future in any jurisdiction by any court of competent
authority or by a legally enforceable directive of any governmental body,
such section or portion thereof shali be validly reformed so as to approxi-
mate the intent of the parties as nearly as possible and, if unreformable,
shall be deemed divisible and deleted with respect to such jurisdiction; and
this Agreement shali not otherwise be affected,

16. Counterparts. This Agreement may be exceuted in lwo or more
counterparts, cach of which shall be considered an original instrument.
Each counterpart will be considered a valid and binding original. Once
signed, any reproduction of this Agreement made by reliable means (e.g..
photocopy, facsimile) is considered an original.



