
PROFESSIONAL SERVICES AGREEMENT

BETWEEN

THE TOWN OF FOUNTAIN HILLS

AND

VICI MEDIA, INC.

THIS PROFESSIONAL SERVICES AGREEMENT (this "Agreement") is entered into as
of January 3, 2018 between the Town of Fountain Hills, an Arizona municipal corporation (the
"Town") and Vici Media, Inc, a Kentucky corporation (the "Consultant").

RECITALS

A. The Town issued a Request for Proposal, TD-2018-1 (the "RFP"), a copy of which
is on file in the Town Clerk's Office and incorporated herein by reference, seeking proposals from
vendors for Digital Retargeting and Marketing Services (the "Services").

B. The Consultant responded to the RFP by submitting a proposal (the "Proposal"),
attached hereto as Exhibit A and incorporated herein by reference, and the Town desires to enter
into an Agreement with the Consultant for the Services.

AGREEMENT

NOW, THEREFORE, in consideration of the foregoing introduction and recitals, which
are incorporated herein by reference, the following mutual covenants and conditions, and other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
the Town and the Consultant hereby agree as follows:

1. Term ofAgreement. This Agreement shall be effective as of the date first set forth
above and shall remain in full force and effect for a period of one year, until January 3, 2019 (the
"Initial Term"), unless terminated as otherwise provided in this Agreement. After the expiration
of the Initial Term, this Agreement may be renewed for up to four successiveone-year terms (each,
a "Renewal Term") if (i) it is deemed in the best interests of the Town, subject to availability and
appropriation of funds for renewal in eachsubsequent year, (ii) at least30 dayspriorto the endof
the then-current term of this Agreement, the Consultant requests, in writing, to extend this
Agreement for an additional one-year term and (iii) the Town approves the additional one-year
term in writing(including anyprice adjustments approvedas part ofthis Agreement), as evidenced
by the TownManager's signature thereon, whichapproval may be withheld by the Town for any
reason. The Consultant's failure to seek a renewal of this Agreement shall cause this Agreement
to terminate at the end of the then-current term of this Agreement; provided, however, that the
Town may, at its discretion and with the agreement of the Consultant, elect to waive this
requirement and renew this Agreement. The Initial Term and any Renewal Term(s) are
collectively referred to herein as the "Term." Upon renewal, the terms and conditions of this
Agreement shall remain in full force and effect.

2. Scope of Work. Consultant shall provide the Services as set forth in the Scope of
Work, attached hereto as Exhibit B and incorporated herein by reference.
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