NOISE INDEMNIFICATION AGREEMENT
BETWEEN
THE CHAMPLAIN VALLEY EXPOSITION. INC.

AND THE VILLAGE OF ESSEX JUNCTION
FOR CHAMPLAIN VALLEY EXPOSITION EVENTS

THIS AGREEMENT made this 15th day of May, 2009 by and between CHAMPLAIN VALLEY
EXPOSITION, INC., a Vermont corporation with its principal place of business in Essex Junction, Vermont,
(hereinafter referred to as "Indemnitor") and THE VILLAGE OF ESSEX JUNCTION, a Vermont
municipality located in Chittenden County, Vermont, (hereinafter referred to as "Indemnitee").

WHEREAS, Indemnitor desires to host one or more concerts and other events, including the Champlain
Valley Fair, on its property located within Indemnitee's municipal corporate boundaries ("Indemnitor's
premises") from May 1, 2009 to October 1, 2014; and

WHEREAS, the Essex Junction Land Development Code regulates noise performance standards to help
protect the public health, safety and general welfare; and

WHEREAS, the Essex Junction Land Development Code also regulates uses within the Planned Exposition
District, which governs the events and concerts scheduled, or to be scheduled, to be held at the CVE Property
("Events"); and

WHEREAS, as an inducement to encourage Indemnitee to approve the Events under its Land Development
Code, Indemnitor is willing to provide Indemnitee protection from any and all violations of the Noise
Performance Standards with respect to the Events on CVE Property; and

WHEREAS, CVE and the Village, in the spirit of cooperation and trust, feel that this agreement will satisfy
the intentions of the Village and the regulatory conditions of the ordinance by providing for among other
things, professional third party monitoring, and for continued discussions after each season.

NOW THEREFORE, in consideration of the above and other good and valuable consideration, the parties
hereto agree as follows:

1. Indemnitor hereby delivers to Indemnitee and Indemnitee agrees to accept and hereby
acknowledges receipt of Two Thousand Dollars ($2,000) as security for Indemnitor's faithful
compliance with the aforesaid Noise Performance Standards at all times ("Security Fund"). The
Indemnitee agrees to keep the money in a separate interest bearing account; and on or before
April 15" of each year, pay the Indemnitor any accrued interest.

2. Indemnitor further agrees to (a) provide Indemnitee access at no charge to Indemnitor’s premises
throughout the duration of each Event with such communications equipment as the Indemnitee
deems reasonably necessary to permit Indemnitee to communicate with CVE personnel on site at
the Event capable of and authorized to adjust or moderate the broadcast noise levels at the Event
if Indemnitee, its agents, employees or contractors, determine that one or more violations of the
Noise Performance Standards is occurring, and (b) to cause any such violations to be abated as
soon as possible after being notified by Indemnitee of a violation.

3. The Village of Essex Junction Administrative Procedures Regarding CVE Grandstand Event
Noise Monitoring (“Administrative Procedures”) shall be part of this Agreement attached as
Appendix A and hereby incorporated by reference. Any change to the Administrative
Procedures shall nullify the Agreement, unless otherwise agreed to in writing by both parties.
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