THE OFF MARKET
VENDOR LICENSE AGREEMENT

Summit Park ¢ Blue Ash, Ohio

1. PURPOSE OF THIS AGREEMENT

This Vendor License Agreement ("Agreement") establishes the terms and conditions
governing participation in The OFF Market ("Event").

By submitting an application, remitting payment, or participating in the Event, Vendor
acknowledges that they have read, understood, and agree to be legally bound by the terms
of this Agreement.

Acceptance into The OFF Market constitutes a revocable license to occupy a designated
vendor space for the duration of the Event. This Agreement does not create a leasehold
interest, tenancy, partnership, employment relationship, franchise, agency relationship, or
joint venture between Vendor and The OFF Market.

The OFF Market reserves the right to modify event operations when reasonably necessary
to protect public safety, comply with governmental regulations, preserve the quality of the
Event, orimprove the overall experience for vendors and attendees.

Event Management Authority

Vendor acknowledges that the successful operation of a large public event requires
Organizer to make decisions regarding safety, logistics, vendor placement, event
operations, regulatory compliance, and the overall guest experience.

Accordingly, The OFF Market reserves the right to reasonably interpret, administer, and
enforce this Agreement and all Event rules, policies, and procedures. Organizer may adopt,
modify, orimplement reasonable operational policies before or during the Event when
deemed necessary to promote public safety, comply with governmental requirements,
protect Event property, respond to emergencies, or preserve the overall quality and integrity
of the Event.

Organizer's decisions regarding vendor acceptance, booth assignments, event operations,
safety matters, rule enforcement, and interpretation of this Agreement shall be made in
good faith and shall be final and binding upon Vendor.



Vendor agrees to comply promptly with all reasonable directions issued by Organizer or its
authorized representatives during the Event.

Failure to comply with such directions may constitute a material breach of this Agreement
and may result in immediate removal from the Event without refund.

2. DEFINITIONS
For purposes of this Agreement:
2.1 "Organizer"

Organizer means Finlay, Scout and Associates, LLC, doing business as The OFF Market,
including its owners, officers, employees, volunteers, representatives, successors and
assigns.

2.2 "Vendor"

Vendor means the individual, partnership, corporation, LLC, nonprofit organization, or
other business entity accepted to participate in the Event, including all employees,
contractors, volunteers, family members, assistants, and representatives working under
that Vendor's booth.

2.3 "Event"

Event refers to The OFF Market conducted at Summit Park, including all setup periods,
operating hours, breakdown periods, parking areas, common areas, and any other property
utilized for event operations.

2.4 "Vendor Space"

Vendor Space means the temporary area assigned by Organizer for Vendor's exclusive use
during the Event.

Vendor Space includes only the dimensions assigned by Organizer and does not include
sidewalks, aisles, neighboring booths, emergency access routes, landscaping, or common
areas.



2.5 "Released Parties"
Released Parties include:

e The OFF Market

e Finlay, Scout and Associates, LLC

e Summit Park

e City of Blue Ash

o their elected officials

o officers

e employees

e volunteers

e contractors

e sponsors

e agents

e representatives

e successors

e assigns

3. LICENSE TO OCCUPY

Organizer grants Vendor a temporary, non-exclusive, non-transferable, revocable license to
occupy the assigned Vendor Space solely for conducting approved business activities
during the Event.

Vendor acquires no ownership interest in any booth location.

Booth assignments remain the sole property and discretion of Organizer.

Organizer may relocate any Vendor before or during the Event if deemed necessary for:
i. public safety

ii. emergency response



iii. event operations
iv. utility conflicts
v. accessibility requirements
vi. vendor category balance
vii. sponsor obligations
viii. construction
ix. weather conditions
X. any other circumstance reasonably determined by Organizer.
Relocation shall not constitute a breach of this Agreement.
Vendor acknowledges that no guarantee exists regarding:
e booth location
e neighboring vendors
o traffic flow
e visibility
e customer counts

e salesvolume

4. APPLICATION & ACCEPTANCE

Submission of an application does not guarantee acceptance.

The OFF Market is a curated event.

Applications are reviewed using multiple factors including, but not limited to:
i. product originality

ii. craftsmanship

iii. product quality

iv. booth presentation

v. professionalism



vi. product category balance
vii. previous participation
viii. customer experience

ix. event diversity

x. overall fit for the Event.

Organizer reserves the absolute right to accept or reject any application for any lawful
business reason.

Organizer is under no obligation to disclose the reason an application was declined.

5. VENDOR ELIGIBILITY
Vendor represents and warrants that:
i. allinformation submitted is accurate.

ii. Vendor possesses all licenses, permits, registrations and approvals required to conduct
business.

iii. Vendor owns or has lawful authority to sell all merchandise displayed.

iv. Vendor maintains all applicable tax registrations.

v. Vendor shall comply with all applicable federal, state and local laws.

vi. Vendor shall obtain all Health Department approvals applicable to Vendor's products.
vii. Vendor's products are accurately represented to customers.

viii. Vendor shall immediately notify Organizer of any material change affecting eligibility.

6. VENDOR FEES, PAYMENT & REFUNDS

Vendor space is not reserved until Organizer has received both:
i. Acompleted application; and

ii. Full payment of all applicable vendor fees.

Organizer reserves the right to cancel any unpaid reservation at its sole discretion.



Vendor fees are non-transferable and may not be applied to another event unless expressly
approved by Organizer.

Except as otherwise stated herein, vendor fees are non-refundable.

Refund requests resulting from illness, emergencies, scheduling conflicts, weather
concerns, transportation issues, equipment failure, staffing shortages, or any other
circumstance unique to Vendor shall be considered solely at Organizer's discretion.

If Organizer is able to fill the cancelled booth space, Organizer may elect to issue a partial
or full refund; however, Organizer is under no obligation to do so.

Returned checks, disputed credit card charges, or declined electronic payments may
result in cancellation of Vendor's participation.

Organizer reserves the right to assess reasonable administrative fees associated with
returned payments or collection efforts.

7. BOOTH OPERATIONS
Vendor shall operate only within the booth dimensions assigned by Organizer.

Displays, merchandise, tents, signs, tables, trailers, chairs, equipment, product racks,
promotional materials, and inventory shall remain entirely within Vendor's assigned space
unless otherwise authorized.

Vendor shall maintain its booth in a neat, professional, and safe condition throughout the
Event.

Vendor shall keep aisles, sidewalks, emergency exits, fire lanes, and neighboring booth
areas free from obstruction at all times.

Vendor may not:

i. Extend displays into walkways.

ii. Store inventory outside the assigned space.
iii. Block neighboring booths.

iv. Interfere with emergency access.

v. Create hazards for guests.



Organizer may require immediate correction of any unsafe or non-compliant booth
condition.

Failure to comply may result in immediate closure of Vendor's booth.

8. ACCEPTABLE MERCHANDISE
Only merchandise identified and approved during the application process may be sold.
Vendor shall not substitute merchandise categories without prior written approval.

Organizer reserves the right to prohibit the sale or display of any item determined to be
inconsistent with the goals, reputation, safety, or quality standards of The OFF Market.

Organizer further reserves the right to require removal of any product that:
i. Violates applicable laws.

ii. Infringes upon another person's intellectual property.

iii. Is counterfeit.

iv. Is misleadingly advertised.

v. Creates safety concerns.

vi. Is offensive, discriminatory, obscene, or otherwise inappropriate for a family-oriented
public event.

Vendor shall immediately remove any prohibited merchandise upon request.

Failure to comply may result in immediate removal from the Event.

9. FOOD VENDORS

Food Vendors shall comply with all applicable:

Federal regulations
e State regulations
e Countyregulations
e Local regulations

¢ Health Department requirements



e Fire Marshal requirements
Vendor is solely responsible for obtaining:
i. Temporary food licenses.
ii. Food handler certifications.
iii. Fire inspections.
iv. Required permits.
v. Applicable insurance.
Vendor shall maintain all required documentation onsite throughout the Event.
Vendor shall properly label all food products where required by law.
Vendor shall maintain safe food handling procedures.

Vendor shall immediately correct any violation identified by the Health Department or Fire
Marshal.

Organizer may require immediate suspension of food sales until deficiencies have been
corrected.

10. ELECTRIC SERVICE

Electrical service is offered solely as a convenience and is nhot guaranteed.
Organizer makes no representation regarding uninterrupted electrical service.
Vendor acknowledges that electrical service may be interrupted due to:

i. Equipment failure.

ii. Weather.

iii. Excessive electrical demand.

iv. Utility outages.

v. Emergency conditions.

Vendor agrees that Organizer shall not be liable for lost sales, damaged equipment, spoiled
inventory, or other losses resulting from interruption of electrical service.

Vendor shall use only equipment suitable for shared temporary electrical distribution.



Space heaters, high-wattage appliances, or unauthorized electrical equipment may be
prohibited.

Organizer reserves the right to disconnect any equipment creating unsafe conditions or
excessive electrical demand.

11. LOAD-IN, PARKING & VEHICLE ACCESS
Vendor shall comply with all published load-in procedures.

Organizer may modify traffic patterns, loading zones, or arrival times at any time to improve
operational efficiency.

Vendor vehicles shall be removed immediately after unloading.

Only Organizer-approved vehicles may enter restricted event areas.

Organizer may require vehicle escorts within Summit Park.

Unauthorized vehicles entering restricted areas may be removed from the premises.
Vendor assumes all responsibility for damage resulting from vehicle operations.

Organizer shall not be liable for towing charges, citations, delays, or damage resulting from
Vendor's failure to comply with parking procedures.

12. SAFETY REQUIREMENTS

Vendor shall maintain its booth in a manner that protects the health and safety of the
public.

Vendor shallimmediately comply with any safety directive issued by:
e Organizer
e Summit Park
e Blue Ash Police
o Fire Marshal
e Health Department

e Emergency Medical Personnel



All tents shall be adequately weighted.
Tent stakes are prohibited unless specifically authorized by Summit Park.

Generators, propane cylinders, cooking equipment, extension cords, electrical cords,
lighting, and heating equipment shall comply with all applicable safety regulations.

Organizer reserves the right to remove any equipment determined to create an unsafe
condition.

13. WEATHER & FORCE MAJEURE

The OFF Market is conducted rain or shine.

Vendor understands that weather conditions may change rapidly.
Organizer reserves the right to:

i. Delay opening.

ii. Suspend operations.

iii. Modify operating hours.

iv. Evacuate the event.

v. Cancel the event.

Such decisions shall be made solely in the interest of public safety.

Organizer shall not be liable for lost income, inventory damage, travel expenses, lodging
expenses, labor costs, or other consequential damages arising from severe weather or any
circumstance beyond Organizer's reasonable control.

Force Majeure events include, but are not limited to:
e Severe weather
e Lightning
e Flooding
e Tornadoes
e Natural disasters

o Utility failures



e Government orders

¢ Public health emergencies
e Civilunrest

e Terrorism

e Labordisputes

o Parkclosures

e Any other event beyond Organizer's reasonable control.

14. INSURANCE REQUIREMENTS

Vendor acknowledges that participation in a public event involves inherent business and
operational risks.

Organizer strongly recommends that Vendor maintain Commercial General Liability
Insurance with limits appropriate for Vendor's business operations throughout the Event.

Food Vendors, mobile kitchens, alcohol vendors, and vendors utilizing cooking equipment,
propane, generators, trailers, or potentially hazardous equipment are strongly encouraged,
and may be required, to maintain liability insurance naming their business as the insured.

Organizer reserves the right to request proof of insurance from any Vendor at any time
before or during the Event.

Failure to provide requested documentation may result in denial of participation or
immediate removal from the Event.

Vendor understands that Organizer does not provide insurance coverage for Vendor,
Vendor's employees, merchandise, equipment, vehicles, trailers, inventory, or business
operations.

15. ASSUMPTION OF RISK
Vendor acknowledges that participation in The OFF Market is voluntary.

Vendor understands and accepts that outdoor public events involve risks that cannot be
completely eliminated despite reasonable precautions.

Such risks include, but are not limited to:



i. Weather conditions.

ii. High winds.

iii. Rain.

iv. Lightning.

v. Uneven walking surfaces.
vi. Slips, trips, and falls.
vii. Crowds.

viii. Motor vehicle traffic.
ix. Equipment failure.

X. Theft.

xi. Vandalism.

xii. Acts of third parties.
xiii. Emergencies.

xiv. Utility interruptions.

Vendor voluntarily assumes all risks associated with participation in the Event, whether
known or unknown, foreseeable or unforeseeable.

Vendor further assumes responsibility for protecting Vendor's property, employees,
volunteers, contractors, customers, and invitees.

16. LIMITATION OF LIABILITY

To the fullest extent permitted by applicable law, Organizer shall not be liable for any
indirect, incidental, consequential, special, exemplary, or punitive damages arising from
participation in the Event.

Organizer shall not be responsible for:
i. Lost profits.
ii. Lost business opportunities.

iii. Lost sales.



iv. Loss of goodwill.

v. Inventory damage.

vi. Equipment failure.

vii. Product spoilage.

viii. Theft.

ix. Vandalism.

X. Weather-related losses.
xi. Power interruptions.
Xii. Internet interruptions.
xiii. Customer attendance.
xiv. Government actions.
xv. Event modifications.

Vendor agrees that Organizer's total liability, if any, shall never exceed the amount of
vendor fees actually paid by Vendor for the specific Event giving rise to the claim.

17. INDEMNIFICATION

Vendor agrees to indemnify, defend, and hold harmless The OFF Market, Finlay, Scout
and Associates, LLC, Summit Park, the City of Blue Ash, and each of their respective
owners, officers, directors, employees, volunteers, sponsors, contractors, representatives,
successors, assigns, and agents (collectively, the "Released Parties") from and against
any and all claims, demands, causes of action, liabilities, damages, losses, judgments,
settlements, fines, penalties, costs, and expenses, including reasonable attorneys' fees,
arising out of or relating to:

(i) Any act, omission, negligence, recklessness, or willful misconduct of Vendor or Vendor's
employees, contractors, volunteers, family members, assistants, agents, or
representatives.

(ii) Vendor's setup, operation, occupancy, or use of its booth or any portion of the Event.



(iii) The manufacture, preparation, storage, transportation, display, labeling, marketing,
sale, sampling, or distribution of Vendor's products, food, beverages, merchandise, or
services.

(iv) Bodily injury, illness, death, or damage to real or personal property caused in whole or
in part by Vendor.

(v) Any violation of federal, state, county, or local laws, regulations, licensing requirements,
health codes, fire codes, accessibility standards, tax obligations, or Event rules by Vendor.

(vi) Any claim alleging infringement, misappropriation, or unauthorized use of copyrights,
trademarks, patents, trade dress, trade secrets, publicity rights, or any other intellectual
property associated with Vendor's merchandise, branding, advertising, or services.

(vii) Any employment-related claim brought by Vendor's employees, contractors,
volunteers, or representatives.

(viii) Any tax obligation, wage claim, unemployment claim, workers' compensation claim,
payroll dispute, or employment classification issue involving Vendor.

(ix) Any injury to Vendor's employees, volunteers, contractors, or invitees occurring during
participation in the Event.

Vendor's duty to defend shall arise immediately upon written notice of a claim and shall
survive the conclusion of the Event.

The obligations contained within this Section shall survive termination of this Agreement.

18. RELEASE OF LIABILITY

Vendor, on behalf of itself and its owners, employees, contractors, volunteers, heirs,
successors, insurers, and assigns, hereby releases and forever discharges the Released
Parties from any and all claims, liabilities, demands, causes of action, damages, losses,
costs, or expenses arising from participation in the Event, except to the extent prohibited by
applicable law.

Vendor understands that this Release is intended to be interpreted as broadly as permitted
under the laws of the State of Ohio.

19. DAMAGE TO PARK PROPERTY



Vendor accepts full financial responsibility for any damage caused by Vendor's actions,
employees, contractors, volunteers, vehicles, tents, trailers, equipment, displays,
merchandise, generators, cooking equipment, or invitees.

Vendor agrees to reimburse Organizer or the property owner for all reasonable costs
associated with repairing damaged property.

This includes, but is not limited to:
e Landscaping
o Sidewalks
e lrrigation
o Utilities
e Pavement
e Buildings
o Park fixtures
e Signage
o Electricalinfrastructure
o Trees
e Lighting
e Othervendors' property

Organizer may invoice Vendor following the Event for any documented damages.

20. VENDOR CONDUCT

Vendor agrees to conduct business in a professional, courteous, and respectful manner at
all times.

Vendor shall not engage in any conduct that, in Organizer's reasonable judgment:
(i) Creates an unsafe condition.

(ii) Disrupts Event operations.



(iii) Harasses, intimidates, or threatens another vendor, attendee, volunteer, employee,
contractor, sponsor, or public official.

(iv) Uses abusive, discriminatory, obscene, or profane language or behavior.
(v) Violates any federal, state, or local law.

(vi) Damages the reputation or integrity of The OFF Market.

(vii) Interferes with another vendor's ability to conduct business.

Vendor is responsible for the conduct of all employees, family members, volunteers,
assistants, contractors, and representatives associated with Vendor's booth.

21. DEFAULT & IMMEDIATE REMOVAL

Organizer reserves the right to suspend or revoke Vendor's participation immediately,
without prior notice or refund, upon any material breach of this Agreement.

Grounds for immediate removal include, but are not limited to:
(i) Selling unapproved merchandise.

(ii) Failure to maintain required licenses or permits.

(iii) Unsafe booth conditions.

(iv) Failure to follow Organizer instructions.

(v) Unauthorized use of electricity.

(vi) Failure to maintain required clearances.

(vii) Violation of Health Department or Fire Marshal requirements.
(viii) Threatening or abusive conduct.

(ix) Criminal activity.

(x) Misrepresentation during the application process.

Removal from one OFF Market event may result in denial of participation in future OFF
Market events.

22. INTELLECTUAL PROPERTY



Vendor represents and warrants that all products, artwork, branding, logos, photographs,
packaging, promotional materials, and merchandise offered for sale are owned by Vendor
or lawfully licensed.

Vendor shall not sell counterfeit merchandise or products that infringe upon the
copyrights, trademarks, patents, trade dress, publicity rights, or other intellectual property
rights of any third party.

Organizer reserves the right to require immediate removal of any product reasonably
believed to violate another person's intellectual property rights.

23. PHOTOGRAPHY, VIDEO & MEDIA RELEASE

Vendor grants The OFF Market, Finlay, Scout and Associates, LLC, and their respective
employees, contractors, photographers, videographers, marketing representatives,
sponsors, successors, and assigns the irrevocable, perpetual, worldwide, royalty-free right
to photograph, videotape, record, reproduce, edit, publish, distribute, display, and
otherwise use Vendor's:

¢ Name

e Business name

e Booth

e Merchandise

e Displays

¢ Employees

¢ Representatives

e Logos

o Trademarks

¢ Promotional materials

for advertising, promotional, editorial, educational, documentary, social media, website,
print, television, streaming, and other lawful purposes.

Vendor waives any right to inspect, approve, or receive compensation for such use.



24. INDEPENDENT CONTRACTOR STATUS
Vendor participates solely as an independent business.
Nothing contained within this Agreement shall be construed as creating:
¢ Anemployment relationship;
e A partnership;
e Ajointventure;
e Anagency relationship;
e Afranchise;
¢ Alandlord-tenant relationship.

Vendor remains solely responsible for:

Payroll

e Employment taxes

e Workers' compensation
e Insurance

e Licensing

¢ Employees

e Business operations

25. NO GUARANTEE OF SALES
Vendor acknowledges that participation in The OFF Market does not guarantee:
e Attendance
e Customer traffic
e Booth visibility
e Revenue
e Salesvolume

¢ Profitability



Vendor assumes all financial risks associated with participating in the Event.

26. GOVERNING LAW & VENUE

This Agreement shall be governed by and construed in accordance with the laws of the
State of Ohio, without regard to its conflict of law principles.

Any legal action, claim, or proceeding arising out of or relating to this Agreement or
Vendor's participation in The OFF Market shall be brought exclusively in a state or federal
court of competent jurisdiction located in Hamilton County, Ohio.

Vendor knowingly and voluntarily submits to the exclusive jurisdiction of those courts and
waives any objection based upon venue or forum non conveniens.

27. SEVERABILITY

If any provision of this Agreement is determined by a court of competent jurisdiction to be
invalid or unenforceable, the remaining provisions shall remain in full force and effect.

Any invalid provision shall be interpreted to most closely reflect the original intent of the
parties while remaining enforceable under applicable law.

28. WAIVER

Failure by Organizer to enforce any provision of this Agreement shall not constitute a waiver
of Organizer's right to enforce that provision or any other provision in the future.

29. ENTIRE AGREEMENT

This Agreement constitutes the complete understanding between Organizer and Vendor
concerning Vendor's participation in The OFF Market.

It supersedes all prior discussions, proposals, representations, communications,
advertisements, or understandings relating to Vendor's participation.

No modification to this Agreement shall be effective unless made in writing by Organizer.

30. ELECTRONIC ACCEPTANCE



Vendor acknowledges that submission of an application, payment of vendor fees,
electronic acceptance of these terms, or participation in The OFF Market constitutes
Vendor's agreement to be legally bound by this Agreement.

Electronic signatures, online acknowledgments, and digital acceptances shall have the
same force and effect as an original handwritten signature.

Limitation of Recovery

Regardless of the nature of any claim, Vendor agrees that Organizer's total cumulative
liability shall never exceed the amount of vendor fees actually paid by Vendor for the Event.

Vendor expressly waives any claim for:
e Lost profits
e Lost business opportunities
¢ Consequential damages
¢ Incidental damages
e Special damages
e Punitive damages
o Emotional distress
e Loss of goodwill

to the fullest extent permitted under Ohio law.
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Vendor Code of Conduct

Treat customers respectfully.

Treat neighboring vendors respectfully.
Maintain a professional booth.

No smoking inside booth.

No excessive alcohol consumption.
No aggressive sales tactics.

No offensive displays.

Keep aisles open.

Help create a positive atmosphere.

Vendor Checklist
Before arriving:

v Vendor license

v Health permit

v Insurance

v Tent weights

v Fire extinguisher [ if applicable ]
v Extension cords
v Tables

v Chairs

v Product labels

v Payment systems
v Trash cans

v Lighting

v Sidewalls






