THIS AGREEMENT (the “ Agreement”) is entered into as of the Effective Date by and between the Consultant and the

PROFESSIONAL CONSULTING AGREEMENT

[STANDARD FORM]

Nevada non-profit company (known as Company) on the following terms and conditions:
SUMMARY OF BASIC TERMS AND DEFINITIONS

The following is a summary of the fundamental terms, conditions and definitions contained in this Agreement

(“Summary”). The summary provisions set forth below are qualified by the more detailed provisions contained
elsewhere in this Agreement.

A

7Moo 0

Nevada non-profit
Company:.

Company’s Address:

City/State:
Telephone:
Consultant:

Consultant’s Address:

City/State:

Telephone: |
Effective Date:
Expiration Date:
Project:

Scope of
Services/Schedule of
Performance

Fees and Reimbursements:

Nhiggins

City of Las Vegas Redevelopment Agency

City Hall, 495 S. Main St., 6t Floor

Las Vegas, NV 89101

(702) 229-6100 Fax: (702) 385-3128

NANCY HIGGINS

7009 Arcadia Creek Street

North Las Vegas, NV §9102

702.467.3540 Fax:

April 1, 2013

June 30, 2014

Downtown Marketing Initiative - Monthly Retainer

See Exhibit A

UARANTEED MAXIMUM FEE of $82,500.00, (“Fee”) including
reimbursements invoiced at $5,500 per month for fifteen months.

OR
[ IMONTHLY TIME AND MATERIALS FEE (“Fee”) NOT TO EXCEED

$ including Reimbursements.

See Exhibit B for Consultant’s billing rates and additional payment terms
and Reimbursements.

CONSULTANT’S NOTE: No payments will be made by Company other
than the specific Fees and Reimbursements set forth in this Agreement
unless an amendment authorizing additional Services and/ or Fees and/or
Reimbursement is first entered into by the parties. To the extent a
Consultant proposal is attached as an Exhibit, only the description of
services, billing rates and specified Fee shall be made a part of this
Agreement. Any other terms and conditions contained in the Consultant’s
proposal are expressly excluded from this Agreement.
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H. Exhibits: Exhibit A - Scope of Services/Schedule of Performance

Exhibit A-1 - Consultant’s Proposal (or general description of Services) and
Billing Rates

Exhibit B - Billing Rates and Reimbursable Expenses
Exhibit C - Insurance Exhibit

1. Additional Defined Terms: All initial capitalized terms set forth in the Summary shall have the same meaning
elsewhere in the Agreement as set forth in the Summary. In addition to the terms defined in this Summary above, the
following terms shall have the meaning set out below:

(@) “" Affiliates" shall mean any person or entity, including any corporation, limited Liability
company, partnership, joint venture, division or other legal entity, directly or indirectly, in whole or in part, or
through one or more intermediaries, owning, controlling, controlled by, or under the common control with, the
Company and its officers, officials, directors, trustees, partners, managers, members, employees, agents and
representatives.

(b) “Claims” shall mean any and all direct or indirect claims, demands, actions, causes of action,
suits, rights of recovery for any relief or damages, debts, accounts, damages, taxes, assessments, fees, fines, penalties,
costs, losses, liabilities, mechanic’s liens or stop notices and expenses (including, without limitation, court or
arbitration costs, and attorneys’ fees and expenses, and other costs of defense), of any kind or nature, including,
without limitation, whether based on contract in tort, in law or equity, pursuant to any violation of any and all state
laws, rules, ordinances, regulation, by—laws, orders, decrees, permits, licenses and certificates of any federal, state or
other governmental agency or body having jurisdiction, and whether foreseeable or unforeseeable.

(c) “Confidential Information” shall mean all information acquired by Consultant, including
materials prepared by Consultant, concerning the subject of the Services or the Company's intentions with respect
thereto.

(d “Consultant Parties” shall mean Consultant and Consultant's agents, employees,
subcontractors, advisors, support consultants and other parties employed or engaged by Consultant or any of the
foregoing or for whom Consultant is liable, and any other persons performing Services on behalf of Consultant under
this Agreement.

(e “Legal Requirements” shall have the meaning set forth in Section 22.
® “Services” shall have the meaning set forth in Section 1.
AGREEMENT
1. Consultant’s Services. On fhe terms and conditions contained herein, Company hereby retains

Consultant, and Consultant hereby agrees to perform all services identified on the attached Exhibit A, together with all
other services and work product reasonably necessary to complete and/ or customarily performed in connection with
the Scope of Services identified on Exhibit A (collectively, the "Services").

2. Term. Unless earlier terminated by the express provisions hereof, the term of this Agreement
(“Term”) shall commence on the Effective Date and expire on the Expiration Date.

3. Quality of Services. Consultant shall devote Consultant’s commercially reasonable and professional
efforts consistent with other professionals in Consultant’s industry, and fully and faithfully perform the Services (i) in
an efficient and diligent manner so that the Services provided by Consultant hereunder will be timely (and in any
event in accordance with the Schedule of Performance) and of a scope and quality not less than that performed by
other professionals engaged in the performance of similar services in connection with projects of similar size, scope
and complexity, and (ii) in compliance with the Legal Requirements. Consultant shall provide, at no charge (other
than amounts payable as Fees or Reimbursements), progress copies of drawings, reports, specifications and other
necessary information, as required hereunder or as requested by Company, to Company and Company’s contractors
and other consultants. Consultant shall ascertain the requirements for the Services, shall confirm such requirements to
Company and inform Company of any additional information Consultant needs from Company or Company’s
contractors or other consultants sufficiently ahead of time to allow Company to obtain such additional information
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and shall promptly notify Company of any deficiencies in the information provided to Consultant by Company or
Company’s contractors or other consultants. Company will employ other contractors, engineers and consultants in
connection with the Project, and Consultant shall cooperate and coordinate its Services with such other contractors,
engineers and consultants as required to facilitate reasonable, orderly and timely completion of the Project; provided
that Consultant shall not be required to perform any Services other than as set forth herein and those customarily
furnished in connection therewith.

4, Licenses or Permits. If any governmental license or permit shall be required for the proper and
lawful conduct of Consultant's business, or shall be required for the Consultant Parties in connection with providing
the Services hereunder, Consultant, at its expense, shall duly procure and thereafter maintain such license or permit,
or cause such license or permit to be procured and thereafter maintained, and submit the same to the Company for
inspection. Consultant, at its expense, shall at all times comply with the requirements of each such license or permit
and shall cause any Consultant Parties providing the Services hereunder to so comply with the requirements of each
such license or permit during the Term of this Agreement. The failure of Consultant to comply with the terms of this
Section shall in no way relieve Consultant of its indemnification obligations under Section 13 of this Agreement.

5. Personnel and Other Consultants. All Consultant Parties providing the Services hereunder on behalf
of Consultant shall (i) be qualified and competent professionals experienced in rendering the Services described in the
Exhibit(s), conforming to the professional standards set forth in Section 3 and (ii) licensed to the extent required by
Section 4. Consultant shall ensure that such persons perform the Services in the manner described in Section 3 above.
If Consultant's proposal(s) identifies other persons to provide all or a portion of the Services other than Consultant,
Consultant shall provide the Company with such person's or persons' qualifications and experience. Consultant shall
nevertheless be fully responsible to Company and the indemnity set forth in Section 13 shall apply to Services
rendered by other parties to or on behalf of Consultant.

6. Fees and Reimbursements. In consideration of the performance of the Services, the Company agrees
to pay Consultant the Fees and Reimbursements, computed and presented as set out in Exhibit B hereto. Any single
cost or expense subject to reimbursement by the Company which exceeds Two Thousand Five Hundred Dollars
($2,500.00) or which is not listed on Exhibit B must be approved by the Company in advance of the obligation being
incurred in order for such cost or expenses to be reimbursed.

7. Invoices. Consultant shall bill the Company for the Services based on invoice(s) with appropriate
support documentation for the Fee and Reimbursements. Consultant shall submit invoices for the Fee and
Reimbursements broken down separately as to each item. Provided Consultant has submitted invoices with
appropriate support documentation by the first (15t) of the month, Consultant shall be paid by the thirtieth (30t) of
such month unless such invoice is disputed as described below. The format of the invoice and backup documentation
shall strictly adhere to the requirements established by Company. If the Company disputes or questions any part or
all of an invoice, the Company shall advise Consultant in writing of such questions or disputes within thirty (30) days
of the Company's receipt of such invoice. In the event of any dispute regarding the Services performed to date,
Consultant, including any of Consultant’s subcontractor(s) or agent(s) responsible for the Services, in Company’s sole
and absolute discretion, shall, so long as Company is pursuing resolution of such dispute in an expeditious manner,
continue to carry on performance of the Services and maintain their progress during any such dispute, lawsuit or other
proceeding to resolve the dispute, and Company shall continue to make payments of undisputed amounts to
Consultant in accordance with this Agreement. Except as otherwise determined by the Company, all payments for
approved advisors and support consultants will be made to Consultant for payment to the designated advisors and
support consultants.

8. Ownership of Materials. All materials produced or purchased at the Company's expense by
Consultant or its approved advisory and support consultants shall be the property of the Company. When Consultant
completes the Services and is paid in full for all approved and non-disputed Fees and Reimbursements, Consultant
shall deliver the originals of all materials produced or purchased by Consultant to the Company within thirty (30)
days. The Company shall be the owner of any and all work product (including, without limitation, all writings,
drawings, specifications, blueprints, pictures, photographs and recordings) created, produced, developed, prepared or
submitted by Consultant to the Company under this Agreement whether it be in printed or electronic form, and
Company may reproduce, modify and otherwise use the work product created for any and all purposes. The
Company shall also be the owner of all intellectual property rights in such work product, including all rights of
copyright therein. Without any additional consideration, Consultant will execute and deliver any and all further
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documents that Company reasonably determines may be desirable to perfect its ownership of any intellectual property
rights, including any copyright rights, in any of the work product. It is the intention of Consultant and the Company
that the work product is a "work for hire" as that term is used in the federal Copyright Act. To the extent that any of
the work product are not deemed “work for hire,” Consultant hereby assigns, grants and conveys and agrees to
assign, grant and convey all of Consultant's worldwide right, title and interest in and to such work product and all
rights of copyright therein. However, if the work product consists of plans and specifications for physical structures,
the Company will indemnify Consultant from any claim for property damage or personal injury arising from the use
of the plans and specifications for any purpose other than the purpose for which originally produced.

9. Company’s Intellectual Property. Consultant agrees that all trademarks, trade names, service marks,
logos, or copyrighted materials of the Company that Consultant is permitted to use in connection with the Services are
used by the consent of the Company and shall remain the sole and exclusive properties of the Company or its
Affiliates, and this Agreement does not confer upon Consultant any right or interest therein or in the use thereof.

10. Termination.

(a) For convenience, the Company may terminate this Agreement or any of the Services of
Consultant at any time with or without cause on seven (7) days’ prior written notice. Upon receipt of a notice of
termination, Consultant shall cease providing the Services as directed by the Company. Commitments for Services
from advisors and support consultants shall be concluded as expeditiously and economically as possible, unless
otherwise directed by the Company. If the Company selects an alternate provider of the Services, Consultant shall
cooperate with the alternate provider so that the transfer of responsibility may occur as quickly as possible without
disruption of the Company's business. Consultant shall in any case be entitled to payment in full for any non-disputed
Fees and Reimbursements in connection with all Services it performs until termination of performance has occurred.

(b) This Agreement may be immediately terminated at the election of Company with twenty-four
24) hours written notice to Consultant, upon the occurrence of any of the following events:
p y g

)] Consultant’s breach of any covenant or failure to perform any obligation under this
Agreement; or

(i) The failure of Consultant to comply with any statute, law or regulation applicable to
Consultant in performing Consultant’s Services hereunder.

11. Confidentiality. Consultant shall not disclose any Confidential Information to others without the
Company's prior written consent. Disclosure to Consultant's employees and other professional advisors who agree to
be bound by the terms of this Section is permitted when required in connection with the Services. Upon the
conclusion of the Services, Consultant shall return all Confidential Information to the Company or shall certify to the
Company that all Confidential Information has been destroyed. In addition, Consultant agrees that ideas or concepts
under consideration by the Company and disclosed to or developed by Consultant are confidential and proprietary to
the Company and may not be utilized by Consultant for any purpose other than in connection with the Services or
disclosed to any third party unless authorized in writing by the Company. Consultant shall not refer to or show the
Services provided for Company under this Agreement in any of Consultant’s marketing or promotional materials
absent Company’s prior written approval, which may be withheld in Company’s sole and absolute discretion.
Consultant agrees to commit the Consultant Parties to protect the confidential and proprietary nature of these ideas
and concepts.

12, Performance Reviews. During the Term, Consultant and the Company shall meet as frequently as
either party deems necessary to review Consultant's performance of the Services.

13. Indemnification by Consultant; Exculpatory Clause and Waiver. Consultant hereby agrees to
defend, indemnify, protect and hold harmless the Company and its Affiliates and their respective members, managers,
partners, lenders, officers, joint-venturers, directors, affiliates, representatives, agents, shareholders, attorneys and
employees, and each of them and their respective successors and assigns (collectively, the "Owner Parties") from and
against any and all Claims occurring incident to or resulting in whole or in part from, the activities of any of the
Consultant Parties in connection with this Agreement; provided however, that this indemnity shall not apply to the
extent of Company’s gross negligence or willful misconduct. This indemnity shall survive the expiration or
termination of this Agreement as to any such Claims arising out of this Agreement. Consultant shall, upon receipt of
notice of any Claim, promptly take all action necessary to make a claim under any applicable insurance policy or
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policies Consultant is carrying and maintaining. In any and all Claims against one or more of the Owner Parties by
any employee of any of the Consultant Parties, the indemnification obligation under this Section 13 shall not be limited
in any way by any limitation on the amount or type of damages, compensation or benefits payable by or for the
Consultant Parties under workers' or workmen's compensation acts, disability benefit acts or other employee benefit
acts.

14. Waiver. The failure of either party to require the strict performance of any provisions of the
Agreement in any one or more instances, or to exercise its rights hereunder or at law or in equity, shall not be
construed as and shall not constitute a waiver or relinquishment of any such provisions or rights, and such provisions
and rights shall continue in full force and effect.

15. Books and Records. Consultant agrees that it will maintain records and books of account reflecting
all Fees and Reimbursements and other charges invoiced to the Company, including supporting documentation,
according to generally accepted accounting principles consistently applied, for a period of at least two (2) years after
the Services are completed or terminated, and that the Company shall have the right to inspect and audit such books,
records and supporting documentation at Consultant's office, including any and all correspondence, contracts, books,
accounts, and other materials prepared or held by Consultant that are directly related to its performance of the
Services. If any overcharges are discovered, Consultant agrees to refund promptly the overcharge to the Company,
plus interest at the lesser of (i) eighteen percent (18%) per annum or (ii) the maximum rate allowed by law.

16. Supervision. Consultant shall supervise the performance of subcontractors or support consultants
retained by it and when requested to do so those retained by the Company in connection with the Services.

17. Releases, Licenses and Permits. Consultant shall obtain all releases, licenses, permits or other
authorizations required to use drawings, plans, photographs, copyrighted materials, art work, or any other property
or rights belonging to third parties that are required for use in performing the Services. The Company shall cooperate
with Consultant in obtaining any such release, license, permit, or other authorization.

18. . Insurance. Consultant and its advisors and support consultants of every tier shall maintain, with
companies satisfactory to the Company, any and all insurance which would otherwise be obtained in the course of
prudent business practice and shall comply with all terms and conditions thereof. Such insurance shall include,
without limitation, the types of insurance in minimum amounts as listed on the Schedule of Insurance attached to this
Agreement as Exhibit C. Consultant understands and agrees that Consultant is not covered and may make no claim
under any of Company’s insurance policies.

19. Miscellaneous.

(a) Notices. All notices required to be given under this Agreement shall be given to the other
party in writing and by personal delivery, facsimile (with telephonic confirmation of receipt), or certified mail with
return receipt requested, to the address of each party given in the Summary of this Agreement and with copies to such
other parties as set forth below. Notice given by personal delivery or facsimile shall be effective when received and
notices by certified mail shall be effective the third business day after such notice is deposited in the United States mail
postage prepaid. Copies of any such notices shall be provided as follows:
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IF NOTICE IS TO COMPANY:

IF NOTICE IS TO CONSULTANT:

City of Las Vegas Redevelopment Agency
Attn: Scott Carter

City Hall, 495 S. Main St.

6t Floor

Las Vegas, NV 89101

Nancy Higgins

7009 Arcadia Creek Street
North Las Vegas, NV 89102
Telephone: 702/467-3540

Telephone: 702/229-6077

(b) Independent Contractor. Consultant is an independent contractor in the performance of its
duties under this Agreement. The detailed methods, manner and means of conducting the Services shall be under the
complete control and direction of Consultant. Consultant understands and agrees that none of the Consultant Parties
are entitled to any of the rights, privileges or benefits established for Company’s employees. Consultant understands
and agrees that Company will not pay or withhold from any amounts paid to Consultant under this Agreement any
income tax, self-employment tax, payroll tax, workers compensation or other similar payments, and all such payments
as may be required by law are the sole responsibility of Consultant. No partnership or joint venture is intended or
implied by this Agreement.

- (9 Safety. Consultant shall comply with all safety and loss prevention rules and procedures
established at each work site as well as all applicable safety and health laws and regulations including, but not limited
to, the standards and regulations promulgated by the Secretary of Labor under the Occupational Safety and Health
Act of 1970 (OSHA) and any other legislation enacted for the safety and health of Consultant's employees. Consultant
shall notify the Company immediately, by telephone with prompt confirmation in writing, of injuries and fatalities
that occur to its employees or subcontractors in connection with this Agreement and shall provide the Company with
reports of any injuries and fatalities as the Company shall deem necessary, including but not limited to copies of all
reports and other documents filed or provided to Consultant's insurers and the agencies having jurisdiction in
connection with injuries or fatalities. If the Company determines that Consultant has breached or violated the terms of
this Section 19.c., the Company shall have the right to suspend the Services or terminate this Agreement, as the
Company shall determine, in its sole discretion, and the Services shall not recommence until and unless the Company
is satisfied that the safety provisions will not thereafter be breached or violated. Nothing contained in this Section
" shall be interpreted as (i) enlarging the Company's legal duty to Consultant or to Consultant's agents, employees,
subcontractors, advisors, support consultants or third parties, or (ii) altering the status of Consultant as an
independent contractor under this Agreement.

(d) Assignment. This Agreement may not be assigned by Consultant, but may be assigned by the
Company to an Affiliate, lender, or in connection with a sale of the property which is the subject matter of the Services
hereunder.

(e) Amendment. This Agreement may be amended only by a written instrument which refers to
this Agreement and is executed by each of the parties hereto.

® Entire Agreement. This Agreement constitutes the entire agreement of the parties hereto with
respect to the subject matter hereof and supersedes any and all prior agreements with respect to such subject matter
between Consultant and the Company.

(8 Governing Law. The laws of the éity, county and state where the Project is located shall
govern and control the construction, interpretation and enforcement of this Agreement, excluding any conflict of law
rule which would refer any matter to the laws of any other jurisdiction.

(h) Non-Discrimination in Employment. During the Term of this Agreement, neither
Consultant nor the other Consultant Parties shall unlawfully discriminate against any employee or applicant for
employment because of race, religion, color, national origin, ancestry, physical handicap, medical condition, marital
status, age (over 40) or sex. Consultant and the other Consultant Parties shall assure that the evaluation and treatment
of their employees and applicants for employment are free of such discrimination. Consultant and its affiliates,
employees and agents shall give written notice of their obligations under this clause to labor organizations with which
they have a collective bargaining or other agreement. During the Term of this Agreement, Consultant, its affiliates,
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employees and agents shall conduct their respective activities in accordance with Title VI of the Civil Rights Act of
1964 and the rules and regulations promulgated therein.

] Counterparts. This Agreement may be executed in counterparts, and when all counterpart
documents are executed, the counterparts shall constitute a single binding instrument. In addition, properly executed
authorized signatures may be transmitted via facsimile and upon receipt shall constitute an original signature.

) Successors. Subject to the provisions of Section 19(d) above, this Agreement shall be binding
upon and inure to the benefit of the permitted successors and assigns of the respective parties and any person claiming
by, through or under any of the respective permitted successors or assigns.

(k) Headings. The headings used in this Agreement are inserted only as a matter of convenience
and for reference and in no way define, limit or describe the scope of this Agreement or the intent of any provision
thereof.

()] Severability. If any provision of this Agreement shall be held invalid or unenforceable, such
invalidity or unenforceability shall not affect or impair the validity or enforceability of the remaining provisions of this
- Agreement, which shall remain in full force and effect, and the parties hereto shall continue to be bound thereby.

(m) Time of the Essence. Time is of the essence of this Agreement. Consultant shall prosecute the
Services hereunder with diligence and in such a manner as is necessary to complete the Services on or before the
completion date or dates specified in the Exhibit(s), it being understood by Consultant this being of the utmost concern
and matter to the Company.

(m) Cumulative Remedies. All rights, privileges and remedies afforded the parties by this
Agreement shall be cumulative and not exclusive, and the exercise of any one of such remedies shall not be deemed to
be a waiver of any other right, remedy or privilege provided for herein or available at law or equity.

20. Dispute Resolution. Any dispute or claim between the Company and Consultant relating to or
arising out of this Agreement and/ or the Services performed by Consultant under this Agreement shall be subject to
the provisions of this Section 20.

(a) Company and Consultant shall first submit all claims, disputes and other matters in question
arising out of or relating to this Agreement or the actual or alleged breach thereof (collectively, “Dispute”) to
non-binding attempts at mediation before a neutral third party mediator, unless participating in the mediation would
cause the dispute to be barred by the passing of any applicable statute of limitations or barred by any legal
requirements. Unless the parties mutually agree otherwise, such mediation shall be conducted in accordance with the
Construction Industry Mediation Rules of the American Arbitration Association currently in effect. Such mediation
shall include all necessary parties and proceedings by consolidation to resolve the dispute, including, but not limited
to, all Consultant Parties. If any Dispute has not been resolved within forty five (45) calendar days after submission
thereof to mediation, any party may initiate arbitration in accordance with the following paragraph.

(b) Except as provided in paragraph (c) below, any Disputes which cannot be resolved by the
‘parties through mediation as provided for above, including but not limited to the validity, interpretation of
performance or non-performance of this Agreement and the jurisdiction of the arbitrator, shall be subject to and
decided by binding arbitration in accordance with the Construction Industry Arbitration Rules of the American
Arbitration Association currently in effect (the “Rules”). Such arbitration shall take place at a location determined by
Company in the State in which the Project is located. If the amount in controversy in the Dispute does not exceed One
Hundred Thousand Dollars ($100,000), the arbitration and hearing shall be conducted without any rights to discovery
and the parties hereby knowingly waive any rights to discovery in connection with such Dispute. If the amount in
controversy is in excess of One Hundred Thousand Dollars ($100,000), all discovery shall be completed within one
hundred twenty (120) days of a demand for arbitration. Subject to the foregoing, discovery may be obtained in
accordance with the Rules. Except as set forth in paragraph (c) below, no arbitration arising out of or relating to this
Agreement shall include, by consolidation, joinder or in any other manner, an additional person or entity not a party
to this Agreement, except by written consent containing a specific reference to this Agreement signed by Company
and Consultant and any other person or entity sought to be joined. Consent to arbitration involving an additional
person or entity shall not constitute consent to arbitration of any claim, dispute or other matter in question not
described in the written consent. The foregoing agreement to arbitrate and other agreements to arbitrate with an
additional person or entity duly consented to by the parties to this Agreement shall be specifically enforceable in
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accordance with applicable law in any court having jurisdiction thereof. In no event shall a demand for arbitration be
made after the date when institution of legal or equitable proceedings based on such Dispute would be barred by the
applicable statutes of limitations and/or provisions of law relating to timing for stop notices and mechanics' liens. In
rendering its decision, the arbitrator shall prepare written findings of fact and conclusions of law. The award rendered
by the arbitrator or arbitrators shall be final and binding and not subject to appeal or review. Judgment may be
entered upon the arbitrator’s decision in accordance with applicable law in any court having jurisdiction thereof. The
fees and expenses of the arbitrator shall be paid in the manner allocated by the arbitrator. The arbitration shall be
conducted and completed not later than one hundred eighty (180) days from the date of demand for arbitration by a
party and the award shall be rendered within thirty (30) days of completion of the arbitration. The arbitrator shall
have no authority to award punitive or exemplary damages.

(© Notwithstanding the foregoing, if Company is involved in any Dispute, arbitration, judicial
reference, litigation or other legal or administrative action with a person or persons other than Consultant, which
Company believes involves or may involve Consultant, then Company shall have the sole and exclusive right, but not
the obligation, to consolidate proceedings in any Dispute, mediation, arbitration, judicial reference, litigation or other
legal or administrative action with Consultant into the Dispute, arbitration, litigation or other legal or administrative
action between Company and such other person(s). Consultant hereby consents to such consolidation. Further, if
such dispute resolution procedure provides that the decision of the court, referee or arbitrator will be final, binding
and not subject to appeal or review, then Consultant agrees to be so bound by such decision. Consultant also agrees to
* attend and participate fully at any mediation which Company believes involves or may involve Consultant, and to
participate equally with other parties in sharing costs of such mediation. Notwithstanding any provision herein,
pending any decision in arbitration, judicial reference, mediation or litigation, Consultant shall continue to perform all
obligations under this Agreement, unless terminated by Company as provided herein.

(d) If either party institutes any action or proceeding against the other relating to the provisions
of this Agreement or any default hereunder, the nonprevailing party in such action or proceeding shall reimburse the
prevailing party for the reasonable expenses of such attorneys’ fees and all cost and disbursemeénts incurred therein
and in any mediation respecting the subject matter of such action or proceeding and including any appeal from such
action or proceeding. Subject to the provisions of local law, the prevailing party shall recover all such fees, costs or
disbursements as costs taxable by the court, arbiter or mediator in the action or proceeding itself without the necessity
for a cross-action by the prevailing party.

(e) Each party to this Agreement hereby waives its respective right to a trial by jury.

21. Acknowledgment and Understanding; Interpretation. Each of the parties hereto specifically agrees
that it has a duty to read this Agreement and agrees that it is charged with notice and knowledge of the terms of this
Agreement; that it has in fact read the Agreement and is fully informed and has full notice and knowledge of the
terms, conditions and effect of this Agreement; that it has been represented by independent legal counsel of its choice
throughout the negotiations prior to its execution of this Agreement and has received the advice of its attorney in
entering into this Agreement; and it recognizes that certain of the terms of this Agreement result in one party
assuming the liability inherent in some aspects of the transaction and relieving the other party of its responsibility for
such liability. In addition, each party agrees that this Agreement shall not be construed against Company merely
because of Company’s involvement in its preparation and the parties hereto agree that such fact shall not create a
presumption, construction, or interpretation favoring the position of either party in interpreting the Agreement.
Further, the parties agree that any deletion of language from this Agreement shall not be construed to have any
particular meaning or to raise any presumption, construction or implication, including without limitation, any
implication that the parties intended thereby to state the opposite of the deleted language.

22. Compliance with Laws. Consultant agrees, at its own expense, to comply and to cause the Consultant
Parties to comply with all requirements of any existing federal, state and local laws, rules, regulations and
requirements (“Legal Requirements”) at all pertinent times in connection with the performance of the Services
hereunder.

23. Exhibits. If there are any terms and conditions contained in any exhibit(s) attached hereto which are
inconsistent with the terms and conditions contained in this Agreement, the terms and conditions of this Agreement
shall prevail. All exhibits attached hereto are incorporated herein by this reference.
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24. Conflict of Interest. Consultant hereby agrees to notify Company and seek Company’s approval prior to
Consultant’s retention by any other individuals or entities, which either directly or indirectly may create a conflict of
interest in Consultant’s Services under this Agreement. Company may deny any such approval for Consultant’s
retention set forth above, in the event Company, in Company’s sole and absolute discretion, should conclude that such
retention would have an adverse affect on Consultant’s Services under this Agreement or on the Project generally.

25. Fair Housing. Consultant acknowledges that Company and its Affiliates are (i) pledged to the letter and
spirit of U.S. policy for achievement of equal housing opportunity throughout the nation and (ii) encourage and
support community development programs in which there are no barriers to obtaining housing because of race, color,
religion, sex, handicap, familial status or national origin.

BALANCE OF PAGE INTENTIONALLY OMITTED
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IN WITNESS WHERECF, the parties hereto have executed this Agreement as of the Effective Date.

CONSULTANT COMPANY
NANCY HIGGINS CiTY OF LAS VEGAS REDEVELOPMENT AGENCY
a SOLE PROPRIETOR
By:
By: Carolyn G. Goodman, Chair
Name:
Title: Aftest:

Nhiggins
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Beverly K. Bridges, Secretary

Approved as to Form:

v , )O ot C(\ms. ég().
Date: ‘g ~ \_, [3
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EXHIBIT A
SCOPE OF SERVICES/SCHEDULE OF PEREORMANCE

Consultant shall fully and faithfully perform all Services reasonably necessary for the Project, including without
limitation, the following:

a. Coordinate all consulting activities with Company’s designated representative for the Project;

b. Submit a monthly, or more frequently as requested by Company, written status/ progress report of all
activities conducted by Consultant for the Project; and

c. Perform the services as described on Exhibit “A-1” which is attached hereto and made a part hereof.
d. Estimated date for completion of Services: June 30, 2014

e. With respect to any reports or work product produced under this Agreement, Consultant shall issue any
such reports and/or work product to: “Company and any Affiliate or other entity managed, either directly
or indirectly, by Company.”

[INTENTIONALLY LEFT BLANK]
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EXHIBIT A-1

Proposal of Services
Scope of Work for Monthly Retainer

Marketing Director Consultant

Downtown Marketing Initiative

DELIVERABLES/MEASURABLES

Manage the marketing process and budget for the Downtown Marketing Initiative.
o Measured by plan’s goals being met, projects on-time and on-budget.
o Entire budget not-to-exceed total proposed. All expenses backed-up with POs and deliverables.

e  Work closely with Faiss Foley Warren (FFW) on all public relations and social media activities, including
press releases, pitches, blogs and Linkedin, FB page and YouTube set-up and ongoing work (posts, images,
etc.).

o Measured by goals being met in each of these plans (see marketing plan for specifics).

e Manage the transfer of symphonypark.com to city Server, and continue to manage this website’s content.
Manage creation of new Ilvdowntown.com website. Manage updates for both sites.
o Measured by completion, hits and usage.

e Manage Noteworthy database.
o Measured by total number of subscribers.

o Edit monthly Noteworthy copy and images and upload to both blogs and e-blasts.
o Measured by number of subscribers, analytics re readership and click-throughs.

¢ Produce Symphony Park Lecture Series (2 annually) and work with FFW on event logistics.
o Measured by attendance, publicity and sponsorships.

¢ Build a stronger relationship with the Downtown Las Vegas Alliance (DLVA) by proposing new partnerships
and sponsorships.
o DLVA’s involvement in the LVIR downtown special section, sponsorships of lectures, etc.

e Supervise all design, production and (if needed) printihg of creative tools.
o Measured by on-target, on-time and on-budget.

e Manage the Capture Downtown photography competition, including ad schedule to promote the
photography competition, all work with photographers’ entries, website management, etc.

o Measure Capture Downtown! entries, as well as usable photos from the competition.
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OB]J

ECTIVES

Continue building on the current momentum of positive publicity for the downtown Las Vegas area.

Recommend strategies and tactics and supervise marketing planning for the Downtown Marketing

Initiative {includes al! of downtown Las Vegas).

Direct and implement marketing activities for the Downtown Marketing Initiative through approved
strategic plans.

Supervise and coordinate marketing processes, budgets and team, including Faiss Foley Warren Public
Relations, graphic designers, printers, paid media, website developers, etc.

MEETINGS AND CLIENT COORDINATION

Meet with EUD staff semimonthly, setting schedule each quarter. Maintain ongoing communications
regarding approvals, strategies, etc. via phone and email.

Meet with multi-department city team on an as-needed basis.

Meet both formally and informally with downtown stakeholders and stakeholder groups.

Meet with FFW every week for PR project management meeting.

Meet with vendors (includes designers, printers, media sales people, etc.) as needed.

Support downtown events.

Provide necessary reports, updates and valuations of marketing program actions.

PLANNING AND BUDGET

Create, update and maintain marketing plan and budget.
Manage marketing budget and scheduling of activities within approved guidelines.
o Obtain city approvals for line items over $5,000

o Issue vendor contracts and POs on behalf of FFW for the city of Las Vegas.
o Review invoices, approve and schedule for payment.
o Update marketing budget spreadsheets monthly.
o Provide monthly billing binder to city of Las Vegas staff.
PUBLIC RELATIONS

Work closely with FFW to ensure public relations activities are consistent with goals and objectives as noted
in the marketing plan. As marketing liaison for the project, marketing director will manage the activities of
the public relations agency, Faiss Foley Warren (FFW), and coordinate with city staff on public relations
activities.
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o Work closely with FFW regarding formulation of messaging and public relations strategies for
Downtown Marketing Initiative, including:

»  Press releases and pitches

=  Symphony Park Press Kit (updated at least once annually)

= Art production revisions and any printing of press kits

= New public relations initiatives

= Publicity for downtown photo competition, lecture series
and other events relevant to downtown campaign

= Media relations and editorial review

=  Community relations

WEBSITE/ONLINE/SOCIAL MEDIA/ DATABASE MANAGEMENT

Websites
e Manage the transfer of symphonypark.com, Noteworthy and database to RDA servers and content
management system.
s Supervise approved development and expansion of lvdowntown.com {(currently being used for Capture
Downtown! online entries).

e Update website symphonypark.com, analyze visitation and manage technical work as needed.
* Write copy and obtain images for website updates and revisions and upload to website.

e Edit monthly e-newsletter, Noteworthy, as written by FFW.
e Upload final Noteworthy articles and images to the Symphony Park website news section.
¢ Manage the scheduling and technical process of creating Noteworthy.

Social Media and Videos
e  Work closely with FFW staff on planning and photography for downtown social media programs, including
videos.

.Database
¢ Manage and maintain Noteworthy database.

COMMUNITY RELATIONS
e Produce Symphony Park Lecture Series (working with FFW, vendors and event partners.
Manage content, budget and scheduling.
o Research and obtain potential sponsors for the lecture series (in addition to KNPR and CityLife).

e Update and create PPT presentations and scripts for both downtown marketing initiative and Symphony
Park. Make PPT presentations as needed, as well as assist other presenters. Coordinate with city personnel
and other stakeholder’s marketing staff if needed.

¢ Continue to strengthen the partnership with the Downtown Las Vegas Alliance and other downtown
organizations.
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CREATIVE AND COLLATERAL DEVELOPMENT AND PRODUCTION

e Supervise all design, production and (if needed) printing of creative tools, including (but not limited to):

o Downtown creative marketing tools, as needed (currently ID, tagline, website, posters, etc.)
Fence panel program for Symphony Park (including maintenance and revisions)
Advertising for Downtown Marketing Initiative and lecture series
Writing and delivery of radio spots and KNPR e-blasts for lecture series
Lecture series save-the-dates, invitations, signage, etc.
o Other creative projects on an as-needed basis.

e Manage and maintain all images, creative tools, etc. — both physical and online.
e Work with city staff on other design projects as needed.

o O O O

MEDIA PLANNING AND BUYING
e Manage all aspects of lead generating media for downtown marketing initiative.

e Research and recommend advertising vehicles within marketing budget parameters.
o Negotiate rates and added-value.

COMPENSATION:

$82,500 FOR APRIL 2013 THROUGH JUNE 2014.
BILLED MONTHLY: $5,500 PER MONTH WITH BACK-UP TIMESHEETS.
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EXHIBIT B
Fees and Reimbursements

Fees: Consultant’s Billing Rates are attached hereto as Exhibit “B-1” and made a part hereof.
Reimbursements: |

1. Out of Pocket Expenses.

Consultant is to be reimbursed for all reasonable and actual (without mark-up) out-of-pocket expenses
directly associated with Consultant’s performance of the Services. These services will be reimbursed by
Faiss Foley Warren as part of their consultant contract, including but not limited to:

a. Materials for the Symphony Park lectures;

b. Materials for the photo competition;

c. Misc. marketing materials for general downtown and/or Symphony Park marketing.

Such out-of-pocket expenses shall not exceed $2,500 without Company’s prior written approval.

2. Travel Expenses.

Consultant is to be reimbursed for all reasonable out-of-town travel expenses (without mark-up) directly -
associated with Consultant’s performance of the Services, including, but not limited to [specify dates and
trips, if possible]:

d. Air fare (coach class only);

e. Ground transportation;
Hotel (business class);

g Meals.

Such out-of-town travel expenses shallnotexceed$_ 0 =~ pertripand $_0 in the
aggregate, without Company’s prior written approval.
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ExdiBIT C

SCHEDULE OF INSURANCE
PROFESSIONAL AND CONSULTING SERVICES AGREEMENT

Consultant shall carry and maintain, and shall cause any and all approved advisors and support consultants to
carry and maintain, at all times during the term of this Agreement, and thereafter if so designated hereinafter, at no
cost to the Company, the following insurance coverages in amounts not less than those shown below, through insurers

authorized to conduct business in the state where the Services are to be performed and with an A.M. Best & Co. rating
of no less than A VIII, and shall comply with all of the provisions in this Schedule of Insurance: ‘

a. TYPE OF INSURANCE MINIMUM LIMITS

I.  Workers' Compensation. - Not Required

II. Commercial General Liability (“CGL”) insurance Not less than $1,000,000 per

written on an occurrence policy form (“modified occurrence, $1,000,000 personal
occurrence” and claims made forms are not and advertising injury, $2,000,000
acceptable), including premises-operations general aggregate limit, and
coverage (including explosion, collapse and $2,000,000 products-completed
underground coverage) and products-completed operations aggregate limit, or
operations coverage. The CGL policy or policies limits carried, whichever are
shall provide, without limitation, severability of greater.

interests (full separation of insureds), contractual
liability coverage (including, without limitation,
coverage to the maximum extent possible for the
indemnification contained in this Agreement),
broad form property damage coverage (including
completed operations).

II.© Commercial Automobile Liability including, $1,000,000 per accident.
without limitation, liability arising out of all
owned, non-owned, leased and hired
automobiles, trucks and trailers, or semi-trailers,
including, without limitation, any machinery or
apparatus attached thereto.

b. Waiver of Subrogation. All policies listed under Section a. I, I and III shall be endorsed to provide
that each insurer thereunder waives its right of subrogation against or contribution from the Company, its Affiliates,
the Project Owner, or any of their insurers.

c. Additional Insureds. The policies listed above under Section a. II & III shall name the Company, its
Affiliates, and any lender identified by Company as (i) additional insureds under the CGL policy required above, by
issuance of both ISO Form CG 20 10 10 01 and CG 20 37 10 01 additional insured endorsements, or equivalents
acceptable to Company, and (ii) as additional insureds under the commercial automobile Hability insurance.

d. Primary Coverages. All policies shall be primary insurance for Consultant Parties and the Company,
Company’s lender(s), the Owner Parties and such other persons and entities as may from time to time be designated
by Company. Such policies shall contain a clause stating: “It is further agreed that such insurance as is afforded by
this policy for the benefit of the additional insureds shall be primary insurance, and any insurance maintained by or
available to the additional insureds shall be excess and noncontributory with the insurance provided hereunder.” The
coverage provided to the additional insureds must be at least as broad as that provided to Consultant Parties and may
not contain any exclusionary language or limitations applicable to the additional insureds.
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e Deductibles and Self-Insured Retention. No deductible or self-insured retention shall exceed $50,000
per occurrence for the coverages required above. Consultant may seek written approval by Company of a deductible
or self-insured retention exceeding $50,000 per occurrence, which Company may (but is not obligated to) grant in its
sole discretion.

f. Verification of Coverage. Prior to commencing the Services, Consultant shall deliver to Company the
required endorsements and waivers of subrogation referred to in this Exhibit C, as well as certificates of insurance

evidencing the coverages referred to in this Exhibit C. Promptly upon Company’s request, Consultant shall deliver to
Company a copy of any and all of the insurance policies and other insurance documents required by this Exhibit C. In
the case of policies expiring while work is in progress, a renewal certificate with all applicable endorsements must be
received at the business office of Company prior to the expiration of the existing policy or policies.

Permitting Consultant to start or continue services, or releasing any progress payment prior to compliance
with these requirements shall not constitute a waiver thereof. If at any time Consultant’s insurance fails to meet the
requirements stated herein, all payments may be held until the deficiency has been resolved.

Each certificate and endorsement must be executed by an authorized agent of the respective insurers. All
certificates of insurance must, and the policies shall be endorsed to, provide Company with not less than thirty (30)
days advance written notice of cancellation, intent to non-renew, or adverse material change in or reduction of
coverage. Consultant shall, immediately upon receipt, provide Company with a copy of any notice of cancellation,
intent to non-renew, adverse material change in or reduction of coverage or rescission. The “endeavor to” and “failure
to mail such notice shall impose no obligation or liability of any kind upon the Company, its agents or representatives”
wording from the cancellation provision of all said certificates will be lined through and initialed by an authorized
agent of each insurer.

g Acceptability of Insurers. All insurance carried in accordance with this Schedule of Insurance shall be
provided through insurers authorized to conduct business in the state where the Services are to be performed and
with an A.M. Best & Co. rating of no less than A:VIIL

h. Failure of Compliance with these Provisions. The failure of Consultant to carry and maintain the
insurance coverages under this Schedule of Insurance, including, without limitation, the failure to maintain the
Professional Liability (Errors and Omissions) during the term the Services are performed and for three (3) years
thereafter, shall not be deemed to limit Consultant's liability or in any way limit, modify or otherwise diminish
Consultant's indemnification obligations contained in this Agreement. The insolvency, bankruptcy or failure of any
insurance company issuing insurance for Consultant, or the failure or refusal of any insurance company to pay claims
shall not be held to waive any of the provisions of this Agreement. In the event Consultant fails to carry and maintain
the insurance specified herein, the Company may, at its option, but without the obligation to do so, secure such
insurance, and the cost thereof, plus a five percent (5%) administrative charge, shall be paid by the Consultant to the
Company within ten (10) days after demand from the Company to Consultant, or, at the Company's discretion, offset
such amount against any amounts due from the Company to Consultant.
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