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Regional Insertion Order Agreement Terms and Conditions

ARENCy o media buver for 4 client. such Adveriser and 113 client shali be jonily gnd sevenily respoasible for ail payvments hercunder Adveniser Covenants that if
Adventiser at ary time fals 1o have il Nghls necessary 1o enable NCM 1o perfonm s obligations ang CAETCUC 115 11ghis under Uhis Agreement, Advertiser will obtain ail
SUCh (gts, and will be solely responsible for aay Iabulity of enner parry Arsing ot of wny clam, aliegation. u1 Of proceeding alleging that either party does not have
Such nghs

Lisbiliry. NCM PROVIDES ALL NCM CONTENT AND ALL SERVICES PERFORMED BY NCM UNDER THIS AGREEMENT
. WHETHER EXPRESS, IMPLIED OR STATUTORY,

SPECIAL, UR INCIDENTAL DAMAGES. INCLUDING WITHOUT LIMITATION ANY DAMAGES RELATING TOLOST DATA. LOST REVENUE OR
PROFITS, OR COSTS OF PROCUREMENT OF SUBSTITUTE GOODS OR SERVICES ARISING FROM DR RELATING TO THIS AGREEMENT, [ lOWEVER
CAUSED AND UNDER ANY THEORY OF LIABILITY (INCLUDING NEGLIGENCE) EVEN [F NCM HAS BEEN ADVISED OF THE POSSIBILITY O}
SUCH DAMAGES

Adveruser. (3) exhibition, dmnbu'nmn. uspley, performance, FEProduction, or olher use v NCM ol‘wam«u'mg. Advertiser Content or Promotional Materals or
9} damage o Property or injury (o of death of amy PETOn directly or ndirectly caused by B USe OF Misuse of any Advertiser Content o Advertising. Including,
without limation, and PrOTiA 0nia) materals of other PRCKAZING or materisls used in connection therewith NCM wall provige Adveniger with notce of any such laim

0“ "g‘!i""? NCM has the right 1o Participate in the defense of any such clam a1 11 epense “To the extend provided for under the Constitunion and Laws of
e Htate o eXds

i1 Terminstion a8d Remedies, NOM inay lermunate this Agreemem mmedutely upon any reach by Adveriser of this Agreement (in diLon w any olher available
femedy ) or upon not less than 30 day s notice 0 Advertiser for mny other fesson Upon lemmination for beesch by Adveruser. all fees Pesd [0¢ Advenising which has nol
been exhibited will be forfeited by Adveruses Upon any lemunation. NCM 15 nat fequired (o preserve of maintain any Advertiser Content or Adverusing I Advertiser
desues NCM 10 provide Advertiser with g copy of sny Advertger Conent or Adverusing Advertiser must notily NCM in Whling within 60 dayy of the last exhibition
of the Agy eAsng (such copy 1o be POV ided al Advertiser's sole expense)

1L Cascellation, Advertiser niay not modily or cancel this Agreement except by wiitien consent of NCM

13 Insurance Adverser will obuin a general |abiliry insurance Policy (of policies) covenng such venising, with no unusual exciusions, and with paiy hmis of
0101 less than $1.000,000 peg O curmence and $3,000,000 i the Seiregate. Adveruser will sl cbuin n adverising emors and omissions palicy with imlar coverage
NCM and its aiTiliates i) be named as additiona) imred's an wch Policy (or policies), and the Policy (or policses) will Provide that it (or they ) wal Nl be subject 1o
modification or cancellation without al least turty (30} days’ pror whitien nolce o NCM Upon request, Advertser will furrush NCM with ¥ certificaie of nsumnce
evidencing the foregoing Coverage before the shventaing is exhibied

14. Additioas! Terms. Advertiser may noj ASS1EN 07 Otherwise ransfey Uns Agreeenent of y of Advernser's
ANy anempl (0 do 39 i violation of the loregoing semence will be null and voud This Agreement wall be buding on the parties and Lpon ther hews, persanal
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Regional Insertion Order Agreement
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publicity or likenass, or other inlellactual propery or propratary nght: and (10) the Advertiser Conlenl, AdverUsing and Promational Maledals will be free
from defects, materials or workmanship. If Advertser exscules this conlrsct 83 an agency or media buyer for 3 client, such Advertiser and its ciient shal
be Jointly 8nd severslly responsibie for all payments hereunder, Adveriser covenants (hat f Advecliser al sny lime fails to have all i his necessa o
T unabla'NCM Lo perfomT s dbligalions snd exercise A3 AGIEUnGET [fis Agreement, Advertrser wiil obtain all such rights, and will be solely responsible
for any liability of sither party arising out of any claim, allegation, suil o proceeding alleging that erther party does not have such rights
9. Disclaimer and Limitation of Liabliity. NCM PROVIDES ALL NCM CONTENT AND ALL SERVICES PERFORMED BY NCM UNDER THIS
AGREEMENT "AS-IS* AND *AS-AVAILABLE." NCM MAKES NO REPRESENTATIONS OR WARRANTIES, WHETHER EXPRESS, IMPLIED OR
STATUTORY, REGARDING THE NCM CONTENT OR SUCH SERVICES, AND ADVERTISER HAS NOT RELIED ON ANY REPRESENTATIONS OR
WARRANTIES OF NCM REGARDING THE NCM CONTENT OR SUCH SERVICES. NCM EXPRESSLY DISCLAIMS ALL REPRESENTATIONS AND \
WARRANTIES REGARDING THE NCM CONTENT AND SUCH SERVICES, INCLUDING, WITHOUT LIMITATION, ANY EXPRESS OR IMPLIED 3 L
WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, TITLE, OR NON-INFRINGEMENT OF THIRD PARTY RIGHTS. L
NCM'S TOTAL CUMULATIVE LIABILITY IN CONNECTION WITH THIS AGREEMENT, WHETHER IN CONTRACT, TORT OR OTHERWISE, WILL NOT )T\l
EXCEED THE AMOUNT OF FEES ACTUALLY PAID TO NCM UNDER THIS AGREEMENT DURING THE 3 MONTH PERIOD IMMEDIATELY !
PRECEDING THE EVENTS GIVING RISE TO SUCH LIABILITY. IN NO EVENT WILL NCM BE LIABLE FOR ANY CONSEQUENTIAL, INDIRECT,

AGREEMENT, HOWEVER CAUSED AND UNDER ANY THEORY OF LIABILITY (INCLUDING NEGLIGENCE]. EVEN IF NCM HAS BEEN ADVISED OF
THE POSSIBILITY OF SuGH BANAPNAs ; HE CONSTILTICN AND LAWS oF Tae <1
10, Indemnification! PAbveliser is responsibld for sad &u'hblm%yweﬁo. J‘-&%{M Fasrmines NN i T auf:s‘amar)m @nibiors and affiates,
= and their owners, officers, directors, smployses and agents, from and against any and all direct and indirect losses, damages, liabilties, costs ang | & ¥
expenses (including ressonable altomeys' fees) resulting from or arising oul of any. (1) actual or alieged breach by Advertisar of 8 prowision of Lhis
Agresmant; (2) negligence or willful misconduct on the pant of Advertiser; (3) exhibilion, distribution, display, perdormance, reproduction, of other use by
NCM of the Advertising, Advertiser Content or Promolional Materials; or (4) camage lo property or injury 1o or death of any person airectly or Indirectty

the delense of any such claim al its expense. WA
11. Termination and Remedies. NCM may leaninale Uvs Agreement immedialety upon any bruach by Advertiser of this Agreement (In addion lo any -"A
other avaltable remedy) or upon nol less than 30 days notice lo Advertisar for any other reason. Upon termination for breach by Advestisar, all fees paid

for Agvedising which has nol been exhibited wAll be forfailed by Advertiser. Upon any termination, NCMisrmmqumpmsarwormamm.inany
Advectiser Content or AdverUsing. If Advertiser dasires NCM Lo provide Advertiser with Copy of any Advertiser Content or Adverlising, Adveriser mus!

nolify NCM in wriling within 60 days of the last exhibition of tha Advertising (such copy to be provided at Adveriser's soie expense).

12. Canceilation. Advertiser may nol modiy of cancel Ihis Agreement excepl by wrillen consent of NCM.
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14. Additional Terms. Adverliser may not assign or otharwise transfer this Agresment or any of Advertiser's rights hereunder without the prior

pemmission of NCM. Any attempt 1o do 50 in violation of the foregoing senlence will bs null and void. This Agreement will be binding on Lhe parties and
upon thelr heirs, personal representalves, execulors, administralors, successors and assigns. The parties agree for lhemselves and their heirs,
personal representatives, execulors, adminisiralors, sUCCESSOrs or assign lo execule any inslruments and lo perform any acls that may be necessary of
proper o cary out the purposes of Lhis Agreement. This Aqnnfhanlwﬂ{b-agomnodby!hulawsdmosmledCobredouxnludinq its conflict of laws
principles. The parties herety lrrevocably consent lo Lhe exclusive jurisdiction and venue either In the stale and lederal courts sitting in Denver,
Colorada, or in the stale and federal couns where Advertser Is localed, as selecled by NCM in s sole discretion for any dispute conceming Lhe
interpretaion or offect of this Agreement. In all such dispules ansing under this Agreement, the parties expressly waive all constitulional and slalutory
rights to trial by Jury. In any action lo enforce the lerms of this Agreement, Lha prevailing pary will be antitled 1o recover all of its costs relavng thereto,
including, withoul imitation, reasonabile attomeys’ fees, courl cosls and any olher costs of collection. The relationship between the parties under this
Agreement is one of Independent contractors. The waiver by either parly of & breach of any provision of this Agreement will nol operale of be
interpreted as a waiver of any other or subsequenl breach, If any provision of this Agreament is deemed unenforceable, such provision will be changed

continua In full force and effect. Any fallure or dalay in performance by NCM will be excused (and will nol constilute a braach of this Agreement) Lo the
extent due lo any causa nol reasonably within NCM's contro, Including, without limitation, third party acts, omissions or faliures, casualty, labor dispules,
govemmental actlon or acts of God. This Agreement sets forth the anlire understanding of tha partles and supersedes eny and all prior oral and written
agreaments or understandings between the partias regarding the subject malter of this Agreement.
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EXCEED THE AMOUNT OF FEES Aé‘rt.im.:.v PAID TO.NCM UNDER THis AGREEMENT DURING THE 3 MONTH PERIOD IMMEDIATELY /Y

CEDING THE EVENTS GIVING RISE TO! S{K:H;LIABN.NY. IN NO EVENT WILL NCM BE LIABLE FOR aANY CONSEQUEM, INDIRECT, ~

Y, PUNITIVE, SPECIAL, OR'WDENTAL OAMAGES, INCLUDING WITHOUT LIMITATION ANY DAMAGES RELATING TO LOST pATA,

LOST REVENUE DR PROFITS, OR COSTS OF PROCUREMENT OF SUBSTITUTE GOODS OR BERVICES, ARISING FROM DR RELATING TO THIS

AGREEMBH'. HOWEVER CAUSED AND UNDER ANY THEORY OF LIABILITY (INCLUDING liGUGENCE) EVEN IE#GH HAS BEEN
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