SPONSORSHIP AGREEMENT

Thie Sponsership Agreement ("Agreemsnt’), dated as of Juns 28, 2007 Is hereby
enlerad Into between adidas Promotlonal Retall Operations, Inc, (“adidas™, an Oregon
corparation with its principal place of business at 5055 N. Greeley Avenue, Porlland,
Oregon 87217, and The Regents of the University of Michigan, a constitutional
corporation (*Universily”},

WHEREAS, the Universily operates an Intereolleglate athlstics program invelving
several sporte.

WHEREAS, adidas wishes to supply adidas Praducts, as dafined below, to the
University’s athletic programe; to acquire thee designatlon for certain adidas Products ag
the official Products of the Univeraity In the designated categories; to acquire certain
rights from Univerally; and to support and promote Company’s progucts,

WHEREAS, University wishes 'to grant sueh righls and accept such benefs,

NOW, THEREFORE, in consideration of the prernises and representation made
hersln, the parties agree as follows:

" 1. Definiions,

The terms below are defined as follows:

A.  ‘adidas’ means adidas Promolional Retall Operations, Inc,, its Afﬁliaies
(defined below), and sny successor company.

B, "adidas Producte’ means Products (defined below) which bear any adides
Trademarka {defined below),

C. “adidas Trademarks" shall mean any name, loge, symbol, trademark or
sepvice mark, or brand licensed, owned or controlled (at any time) by adidas, Ineluding
bui not limited to the adidas name, Trefoll, 3-Stripes mark, Sport Herltage logo, Spori
Performance logo, Sport Style Lego, and Spon Paint,

D.  ‘Affliiate’ means any corporation, partnership, company or any other enfily
or person which controls, is controlled by, or is under common control with a party 1o
this Agresment, _ _

E.  "Athletic Program Stalt' mesns any and alf individuals employed by or
diracied to act on bshalf of the University's Athlstic Programs (defined below), Included

. butnotfimited to, coaches, trainers, and strength and conditioning employees,
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F. *Authentic Competition Apparel’ shall mean all en-field, on-coun, sideline,
couttside, competition or practice appare! that '8 worn or used by Athlefic Program Staff,
Coaches or Teams, Including but not fimiled lo uniforme, oouriside jackets and
sweaters, game-day warm-Ups, basketball shooting shirts, football player capes,
headwear (including weol and fitted caps), windsuits, ralnsults, and sideline or courtside
pants, shoris or shins,

G.  "Coach(es)" means the individual(s} empleyed by the University during the
Term to aot a8 head coach or assistant coach of each University Athletic Program
{defined balow).

H.  "Coach Marks" means the right to use the nams, nickname, initlals,
autographs, volce, facelmile signaturs, photograph, llkeneas, character, image or
facsimlle Image, video and film portrayals of Coach, and ather similar means of
prometion which are considered standard In the eporis marketing lndusiry, -

L "Contract Territoty” meens the entire world.

J, “Conlract Year” means any twelve month period from August 1 {o July 34
during the Term (defined bajow).

K. “Net Sales’ meana the total gross Invoice prices (in U.S, dollars) less any
reggonable and nomal quantity discounts aliowed and taken, aclual returns, freight (it
involcad separately) and applicable sales taxes. _

L. “Products” means all epparel, footwear and acgessories of an athisfic or
athleisure nature, Including but net llinftad to Authentio Competition Apparal, all sports
equipment adidas currently preduces or licenses including, but not limited to, profective
wyewear, sunglasses, eyewear with performance attributes, watches, and gporis timing
devicss, ‘

M. “Team" means thal group of students that comprises the sligible playing
personnel of each Universlty Athlete Program (deflned below).

N.  "University Athletic Program(s)’ means and includes the fallowing
organized Intercollegiate men's and women's team and individual 8poris sponsored by
the University: Baseball/Softbal], Football, Basketball, Tennis, Volleyball, Track & Fleld,
Soccer, Golf, Crew, and Cheereading/Pom Squad and all other NCAA sponsored
sports and any varsity sparts Univerelty may add.

0.  “University Marks’ means the nemes “The University of Michigan,”
“Michigan," “Wolverines” and ail olher nemes, Ingos, trademarks, depictions, and/or
symbols asaoclaled with the Universliy.

2. Term, This Agreemsni shail remain in full force and effect from Augusi 1, 2008
through July 31, 2016, unless_sooner. terminated .or extended In accordance with ihe
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terms and conditions of this Agresment (the “Term"). Thig Agreement shall be
interpreted in lta entirety and not as a series of one-year agresments. University shall
have the option io extend the Tesm for five (5) additional Contract Years (e, August 1,
2016 through July 31, 2021) under the same terms and cendltions by providing writien
notios to adldas at any fime prior lo July 31, 2015, If Unlversity doss not extend this
Agreement prior 1o July 1, 2015, then adidas shall notify University of such failure to
extend and that University has an additional thirly (30) days to extond the Term for five
(5) additional Contract Years {i.e.,, August 1, 2016 through July 31, 2021) under the
sams terms and conditions by providing written notice 1o adidas at any time prier to

August 31, 2015,

3, initlal and Base Consideration,

A Wiihin thirty days of full execuilon of this Agreement; adidas shall make to
Universily zn initial paymant of six milllan five hundred thousand dellars ($6,500,000).

B,  Subject to subsection 3.C below and Universily's fulfilmen! of its

abiigations harsunder, adidas shall annually pay to Universily base cunsideration of

three millon elght hundred thousand dallars ($3,800,000) ('Base Consideration”). Each
Contract Year's Base Consideration shall be payable on September 1 of each Contraci
Year.

C. ‘The annusl Base Consideration payments dus under this Agreement shall
be edjusted annually at the beginning of the second Contract Year and each
succeeding Genlract Year during the Term and any exiension of renewals thereof by
the percentage increase, If-any, in the Consumer Price Index (as hereinafter defined) In
the calendar year Immediately preceding the Contract Year in which such adjustment is
io take effect; the annual instaliment shall be rounded to the nearesi whole dollar.
Notwithstanding the foregolng, In no event shall the annual Base Conslderalion
paymeni hereunder decrease from one Coniracl Yaar o the next. Ae used herein,
1eonsumer Price Index' means the Consumer Price [ndex for All Urban Consumers,
U.S. City Average, All liems, 1982-84 = 100, as issued by the Bureau of Labor
Statistics, United States Depariment of Labor. If at any time during the Term the United
Stales Buresu of Labor Statistics shall diseontinue the issuance of the CPI, than the
parties agrea to use any other standard, nationally recognized vost of living index then
lesued and avajlable, which [s published by the Unlied States Government, and if no
governmental Index is then published, then by any gensrally recognized privately
publlshed index of the cost of living. '

~ D, i during the Term, adidas grants to or conlrects’ with any college or
unjversity (whether a currently existing relafionship oy future relationship) that provides
jor more favorable average annual value (sponsorship payments, including slgning
bonueses, plus product provided) than the current Unlversity average arnnual value
specified in this Agreement (the average annual payment in this Agreemant excluding
paragrsph 3C is $8,86 milllon; calculated by adding ihe annual cash campensation -
$3.8 millon + annual” wholasile prodict allowance - $2.2 milion + amortized initial
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payment - $8.8 million/8), then adidas agrees to make a written offer to grant to the
Universily that seme more favorable average ahnual value on the same terms and
conditions that were offered to the other college or university within thirly (30) days of
the execution of auch other agreemeni, Wihin aixty (80) days of ke receipt of adidas'
written offer of 2 more favorable average annual value, the University will inform adlqas
in writing whether or not it accepts adldas’ offer. 1f the University accepts adidae’ offer,
then the partias agree to amend this Agresment 1o reflect the agreed-upon new terms
and conditions,

4, Payments for Rights to be Exclugive Supplier/Services Rendered,

The inltia) and base conslderation pald to the Universily (referenced in Section
3) represents royally payments for the fights to be the exclusive supplier and to use
University and Coach marks, and represenis payments for sgrvices rendered with
raspect to personal appearahces,

5. Product Suppoi/On-Site Support.

A, Sublect to subsection 5B helow and Universitys fulliilmert of ite
obligations heraunder, adidas agrees to annually supply University, at no expenss, two
millon two hundred thousand dollars ($2,200,000) worth of mdidas Products (at
wholesale prices) for Universlity athlefic department activities (at Unlversity's discretion),
including but nat limited 1o “club-varsly! sports, paraonal merchandising allowances,
and for the University Athletic Programs ("Product Allowance"), Notwithstanding the
foregaing discretion, the pariies agree that: () the Product Allowance shal} be enough ta
completely ouffit the University Athletic Programs; and (ii) Universlty may require certaln
producta which are not part of the existing adides product line (e.g., hockey, basebal,
soflball equipment) and that adidas will reimburse the University for payments to third
party stippliers for such preduct and deduct it from the annual Product Allowance.
Universily understands and agress that il shall not resell any Producls supplied to
University by adldas,

B, The annhual Product Allowance provided under this Agresment shall be
adjusted annually al the heginning of the second Contract Year and sach Succeeding
Contract Year durlng the Term and any extension or renewals thereof by the
percentage increase, if any, In the Consumer Frice Index {as herelnafter defined) In the
Calendar year immediately praceding the Contract Yeay in which such adjustment is {o
take effsct; the annual Installment shell be rounded fo the nearest whole dollar,
Natwithstanding the foregoing, In no event shall the annual Product Allowance
hereunder decreage from one Contract Year to the next. As used herein, "Consumar
Price Index" means the Consumer Price Index for All Urban Consumers, U.S. Cily
Average, All ltams, 1982-84 = 100, as issued by the Bureau of Labor Statlstics, United
States Department of Labor, If at any time during the Term the United States Bureay of
Lahor Statistics shall discontinue the lssuance of the CP, then the perties agres to use
any other standard, nationally recognized cost of living Index then {eaued and avallable,
which ig published by-the: United States Gaovernmient, and Jf no governmental index is
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then publishad, then by any generally recognlzed privately published index of the cost of
ving.

- C.  adidas agrees thal all Products supplled hereunder for use by Univereity
Athfstic Programs will comply with the provisions of NCAA regulations 12,5.4 of the then
current NCAA Manual and any subssguent verslons regarding manutacturer's |ogos
and trademarks. Nolwithstanding the foregoing, if any governing bady thal has
jurigdiction over University, Including the NCAA or goveming athlstic conference of
which Univeraity is a member, enacts, replaces or amends any regulations, rules or
restriclions applicabla 1o manufacturer's loges or tradernarks (including but not limited 1o
NCAA Reguiation 12.5.4) and adidas’ logo or frademark display righis are adversely
diminished, restricted or limited by such regulation, rule ¢r restriction, then adidas shall
have the right to equitably reduce the Base Gonsideration paid to Universily under thia
Agreement bassd on the extent of such diminlehmant, restrctidn or imitation.

D.  adidas agrees 1o consult With University in the design of certain items that
adidas will supply to University, including Authentic Competition Apparel, for purposes
of ensuring that quality, color, and style of the apparel ltems are unigue 1o the University
and consistent with the University’s traditlons, '

E, adidas agrees o provide two (2) full-time adidas employees, at no eost to
Unlversity, to be located on the Unlversity campus each Contract Year. The job duties
of these employees will include without limitation, provision of administrative suppert for
implemeniation of adidee’ responsibllities under this Agreament. One (1) employee will
focus on the men's and one (1) employee will focus on the women’s Athletic Programs,

g, Use of ndidas Products,

A. University ghall make avellable to each Team the Products supplied by
adidas, and shall reguire that each Team wear andfor use exelusively such adidas
Products whanever participaling in Team activitles, including practices, gamss, clinios,
and other Unlversity functions for which Universily ordinarlly and usually suppliss
Products to the Teams. Al all such funclions, Univarslty shall prohiblt the Team
members from waaring Products manufactured by companies other than edidas, o any
such Products which have besn allered to resemble adldaa Products,

B, Universlty acknowledges that “spating,” taping, or otharwize soverlng up
any portlans of any adlidas logo of trademark on athistic footwear supplied by adidas is
inconsistent with the purpose and terms of this Agreement. Univetslty agrees that it will
not permit such “spatting” of taping unless It has been medically prescribed and sdidas
has been so advisad, :

G,  =adidas agrees to work with any Team member experienclng problems in
connaction with the fit or performance of adidas shoes, In the event any Team member
ghall at any time suffer any physical injury, pain, or discomfort aliributed to the use of
adidas shoes which |z serldUs 8nough o afiéél the athiete’s performance or poses a
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medically verified (by an independant doctor) safety risk, or it any Team member has
nol recelved adidas shoes which fit properly, then Unlversity shall eo advise edidas and
atford adldas the opporlunity to remedy the problam. If adldas is unable io provide such
Toam memnbar with adidas shoes that can be worn satisiactorily, then adidas shall
waive the excluslvily requirement of this Section & In such a specific case uniil adidas
can ramedy the problem, provided however, that such Team member shall completely
cover ajl non-adidas logos, trademarke and brand Indlcia of any non-adidas shoes while
wearing 8uch nen-adidas shoes, adidas further acknowledges that regardless of its
offorts to provide Team members with suilable adidas shoes, il may be medically
necessary In certain ciroumstances for a player to “apat” or fape his feet and/or ankles
io allow such player io remain In competiion, withoul opporunlty for such nelice to
adidas, Such medieally necessary procedure, should it oceur, shall not consilftute 2
hreach of this Section 8. Unlversity agress that University and its Coaches ghall work
with adidas io eliminate the need for any unauthorized spatlting oriaping in the event it
occyrs duting the term of this Agreement. Notwithstanding the foregoing, adidas agrees
that # will not terminete this Agreement or reduce any amounte paid or provided
hereundet in the event of any incident, pattern or practice of apatling or taping.

D, University agrees to require its Athletic Program Stalf to wear adidas
Pioducts exclusively during the Term when acling In thalr official capacities as Coach or
staff in activiies whete alhletlec or alhlelsure attite Is appropriate, Ingluding but not
limited to, practices and gamses, sports camps, baing filmed on motion plcture or videe
tape, and posing for pholographa. The Athletle Program Stefl shall not, durlng ihe
course of its employment responsibilities, wear, use or in any way promote Products
manufaolured by or idenlifiable with any competitor of adidas, adidas hereby
acknowledges that the wearing of other than athlelic or athleisure shoes and appare] by
any ceach or staff in connection with their offlclal duties as coach or staft of a Universily
Afhlefic Program shall not constiiute a breach of this Section 6, It Is agreed and
recagnized thal In certain cijcumatances, Athlelic Program Staff are expecied to wear
business or casyal attire when appearng In public for presentation, dinners, speeches,
Certaln coachss (8.g. basketball, volleyball, among ofhers) normally do not wear athletlc
or athisisure attire in the course of ceaching at competition, In these seilings described
and others where it is not custornary for the Athletle Program $taff to wear athletic or
athlelsure attire, the Athletic Program Stalf shall be under no obllgation ta wear adidas
Producis but In ne event shall Athletic Program Staff wear or uae Products which are
not adidas Products. Universily shall not enter info or approve any endorsement
contiact between a member of the Athletic Program Staif and a competitor of adidas,

and shall exerclse its best efforts to prevent any member of the Athletic Program Staif
from entaring into such a conirac,

E.  Unlversity agrees that it shall not permit the trade nams, tradamark, logo,
or any oiher Identification of any person, company, or business entity other than adidas,
Universlty, or, sublect to adldas’ reaconable right of approval, any recognized governing
athletic conference of which Univeraily Is a member, io appear on adidas Products worn
or used by Coaches, Staff or Team members.- Univarsity agress that in no event shalt- -
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the irade name, trademark, logo, or othar [dentification of any manufaciurer ar seller of
Products other than adidas be permitted to appear on any such adidas Products.

F. Univerelty agrees that at any sporis camp or ¢linic it oonducts or sponsors
under the direction and supervislon of any Coach, # will not sponsor, co-sponsgor, of
endorse Preducts manuiaciured or sold by eny branded athletlc footwsar or apparsl
manufaciurer other than adidas, : '

Q.  adidas shall not be llable to University for any Injury or damage suffered |
from wearing or using adidas Products, except injury or damage resuiting from adidas'
negligent or willful acts,

H.  Nolwithstanding the foregolng, University is allowed to use aguatic appatel
(for water polo and men's and women's swimming and diving) and competitive foctbails
and basketballs from other manufacturers and may renew the sponsor relationship wilh
Speedo. In addition, to the exient thal adidaa does nat provide comparable product,
other varsity sports teams (sugh ae baseball, softball and hockey) are allowsd to use
equipment and enter in sponsor arrangemente from other - manufacturers,
Noiwithstanding the above, University shall be able to secure a third-party bat and glove
relatlonship, With reepect {o all nen-adidas products used pursuani to this subssetlen
8.H, Unlveraity agrees that such products fram other manufecturers shall not be from
Nike or Under Armour, or any of thelr respective subsidiaries or affiliates.

7. -University Marks.

A. University granis to adidas the right and license during the Term to use
the Unlversity Marks within the Confract Territory In connaction with the advertisement,
promofion, and sale of adidas Products as limited and provided by this Agreement,
Except as otherwise provided herein, University shall retain alf rights in and to
Unlversity's marks including all rights with respect to the names “University of
Michigan”, "Michigan”, "Wolverines” and ail other names, logog, trademarks, deplcticns,
andfor symbals associsted with the University nol specifically granted to sdidas
hereunder, Without limling the genarallty of the foregolng, Unlversity may use or grant
licenses fo others to use the trademerks, logos, and tradenames and other Indicla in
any other manner or In cennection with any goods or eervices University deemed
appropriate and may sublicense cthers to do so, without restriction o limitation, other
_then Unlversity may not enler into an agreemenl with another supplier of athletic or
~ alhlsisure producte during the term of this Agreement, Any rights 1o use the University

Endorsement shall terminate immediately upon termination of this Agreement: for any
reason, ‘

B.  adidae shall have the exclusive right throughout the Term o advertlse,
publicly reprasent, markel, and otherwise promete the fact that it is the exclusive
supplier fo Universily of the designated Products, including by idenlifying or referiing to
its Products a8 the “officlal [designated Product(s)] of the Univarsity of Michigan” of
similar représantatians, T T

7. - SPONSORSHIP AGREEMENT




C.  University, on behalf of the Coach of each University Athtetic Program,
grants to adidas the exclusive right and license durlng the Term and within the Contract
Terrltory to use the Coach Marks In connectlon with the adveriisernent, promotion and
sale of Products. adidas agrees that the Coach Marks ghall not be used In connaction
with any adveriissment, whathet |n elsctronic of print media, that requires the Coach to
make an express personal recommendation that consumers purchase or use adidas
Products. Except as provided abova with respect to Preducls, each Coach shall retaln
all othet rights in and to his or her name and endarsement, and neither University nar

any Coach shall be prevented from using, permitting, or llesnsing others to use his o

her name or endorsemsnt in connection with the advertisement, promotion, or sale of
any product or sarvica.

D.  Any use by adidas of the University Marks or the Coach Marks must be
apploved In advance by Univarsity, which approval shall not be unreascnably withheld,

8.  Licensed Products, Unlversity shall enter into or shall cause ils licensing
agent(s) to enter Inlo and rnaintaln In full force and effect durlng the Term, a retall
licenss(s) granting adidae: () the exclusive right throughout the Coniract Tertitory to

. manufacture and seli Authenlic Competition Apparel that {zatures the Universily Marks

through any channel of retall distribution; and (li} the non-exclusive righ! to manufaciure
and sell throughout the Conlract Territory Products (other than Authentic Compelition
Apparel) that faature the University Marks through any channel of retail distribution,
Each Contract Year, adidas agrees to pay Univeraity a guaranieed minimum royalty of
gix hundred thousand dollars ($600,000). The royalty owed by adidas to University
pursuant to this Section 8 shall bo at the University's siandard royalty rate of ten percent
(10%) and applled agalnst the above guarantesd minimum royally amounts,
Throughout the Term, adidas agress 1o comply with labor code snd monitofing
requiremenls established by the Univarsity and e sei forth in The Colleglate Licensing
Company Speciel Agreement Regarding Labor Codes of Conduct, adidas also agrees
lo provide access lo a designated University officlal to archived and contemporary
inspection and manitofing reports for all facllities preducing goods for the University
(whether iogo’d or blanks), Such access shall be on a confidential basis, provided the
Unlversily officlal may share the content of the inapection and monitoring reperts solsly
and exclusively with the executive officers of the University (subject to open records
laws with the State of Michigan). University shall be entitied to terminate the retall

license granted by the rotail license egreement(s) if this Agreement ls terminated tor any
[eason of expiras.

5.  Disparagement of Preducts, University shall not, during the Term and for a
period of Wwo (2) years following the termination or oxpiration of this Agreement,
disparage the adidas brand name, adidas Products, or adidas. This paragraph shall
survive the termination or expiration of this Agreernent,

10. Spongership Elemaents/Benefits. adidas agrees that it will. not recelve any
complimenlary” spensarship elerents/benedits (s.g., lickets, hospitality, venus signags,
publications ads),
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41,  Righis of Termination.

A,  adlidas shell have the right to terminate this Agreament immediately upon
wrilten noties o University In the event that:

1. Univereity fails o perform any material abligations provided for in
this Agreement, provided, howsver, that adidas shall have flrst lesued writien notles to

Unlverslty of any such viclation, which viclation shall then recur during the same -

Contract Year; or

2, The NCAA, or any cther governing body of intercolleglate sporis,
prohibite the football or men's or women's basketball tearn members from wearing
adidas athletic footwear displaying the adidas name or any adidas trademark or logo.

B.  The Universlty shall have the right lo terminate thls Agresment
immedlately upon wrillen notlee to adidaa in the event that:

1. adidas is adjudicated insolvent or declares bankruptey; or

2. adldas breaches any malerial torme of this Agreement {other than
rmonetary) and falls o cure such breach within thirty {30) daye of wrltlen notice from
_ University; or

3. adidas fails to make payment to the Univeralty of any sum dye to
this Agresment within ten (10) days following adidas' receipt of such written notice from
the University that such payment ia due.

C.  in the event of any termination by adidas pursuant to this Section 12,
University shall not be enfifled to any furlher oonsideration hereunder, except any
unpaid Base Consideration eamed prior {o ihe effective date of termination, pro-rated
and caleulated to the effectlve date of ferminafion. Alternatively, adidas shall have the
right to recelve from Univetsity relmbursement for Base Cons|deration, if any, paid In
&xcess of the amount to which University would be eniitied if the Base Consideration
were pro-rated over the Contract Year, calculated to the effective date of larmination,
Any such payment shalf be due within thirty (30) days of the date of tarmination,

12, Assignabliity, Neither parly may assign this Agresment without the express
writlan approval of tha other party; provided, however, that adidas may assign Ite rights
under this Agreemenl 1o any corporatian, parnership or other entity or pergon which
controls, is controlled by, or is under common control with adidas.

18.  Confidentlaijty. University acknowledges that the contents of this Agreement
contain certaln confidential matters, including propristary end commercial information
beleng to adidaa, Universily shiall fot disslese the ferma of ihfs Agreement to any third
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party without adidas' prior written conzent, unlpss Univamiiy_ i8 requirad by law to do o
by Michigan open recorda jaws, Notwilhstanding the foregoing, Univeraily may dlsclose
the terms hersol to its profesaional, financlal and similar adviaors provided ihat such
other persens or firms are bound by agreement or law not to further disclese such
information to any third party, :

14, Dispute Resolution, The pariles agree that any disputs concerning the
interpretation, consiruction, or breach of this Agreement. shall be submied 1o a
medialor agieed upon by the pariies for nonbinding cenfidentlal mediatien in Ann Arbor,
Michigan. Uniess otherwise raquired by law, nelther parly shall disciose any aapect of
the dispute or the medlation wiihout the other party's ptlor written consent. It the parties
falt to resolve their dispute through mediation, then the partles agres \hat the dispute
shall be submitted to final and binding confidential arbitration before the American
Arbitraiion  Assoclation In Ann Arbar, Michigan pursuant to the then-prevailing
Commercial Arbitration Rules of the Assoclation or any succesgor thereto, by one
arbltrator appolnted In accordance with such rules. Any award of the arblirator shall be
in writing. The arbitration award shall be binding upeon the parties and may be entered
and enforesd in any aourt of compelent jusisdiction. Subject to the right of enforcemant
pravided by the foregoing sentence and_unleas otherwise required by law, nelther party
shall disclose any aspeel of the dispute or the arbitration without the ather party's prior
written congent,

This Agreement shall be govemed by the laws of the State of Michigan, Any claims,
demands, or actlons asserted against the University shall be brought In the Michigan
Court of Claims, as it is the courl with exclugive jurisdiction over claims against the

University of Michigan, a Michigan constitutional corporation.

15.  University/adidas Heiagionshig. Each party's perormance of services

hefeunder la in It capacity as an Independent comractor. Accordingly, nothing
contalned In this Agreement shall be constfued as establishing an employar/employee,
parinership or jolnt veniure relatlonship hetwesn University and adidas, University shall
be solely reapansible for the payment of ali taxes on any consideration received Under
this Agreement, Provided, howevar, the University shall enly be responsible for taxes
irmposed directly upon i, '

16,  Walve, Fallure of sither party to enforce any provislon of this Agreement shail
nof be conelrued io be a walvay of such provision or otherwige limit the parties right to
subsequently enforce such provisiun.

17.  Right of Eirat Dealing. Beglnning September 1, 2014 {2020, if this Agresment
s extended ag provided abave) and for a perlod of ninety (80} days thereaiter (the "Fist
Dealing Perlad”), Universlty shall meet with adidas to negotiate in good faith the fenewa|
of this Agrestment. }f Universliy and adldas are unable o reach agreement with respect
lo the renewal of this Agreement by the expiration of the First Dealing Period, then
Unliversity may enter into negetiations and contrasi with a third party compstitor, _Except .

as expressly provided in-Seclion 8, Univeisity shall nat {nor shall Unlversity permit lia
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agents, allorneys, accountants, representatives or employees t0) engage in discussions
or negotiations with any third pary regerding University wearing, sponsoring, prometing,
advertising or endarslng, or providing consulting or similar servines with respest to, any
Products at any time up o and during the First Dealing Periog.

18, Nolicer, All notices and siatements provided for hereln ghall be in writihg and
shall be given in writing by overnight dellvery {(e.g., Fed Ex or UPS) and shall be -
deerned given upon receipt, A party may change its address by giving notice thereef to
the other party as provided herein, '

To Univeraity: Athleiic Director
' University of Michigan
1000 South State Sireet
Ann Arbor, M) 48108-2201

fo adidas: adidas Promotlonal Relail Cperations, Inc.
5058 N, Greeley Avenue
Portland, OR 87217
Atin: Legal Department

19, Entire Agreement. This Agreement constiiutes the entire understanding
between the pariies with reapect lo the subject matter hereof and cannot be amended
or modified except by an agresment |n writing, signed by each of the parties, All
pravious understandings of agreements betwsen the parties shall have no further force
and effect,

20. Severablilly. Every proviglon of this Agreement i3 seversble, If any term or
provision hereof is-held io be illegal or invalid for any reason whatsoever, such flisgality
or invalidity shall not sffecl the validity of the remainder of this Agreement or any other
pravision.

IN WITNESS WHEREOF, the underslgned authorlzed repreaéntaﬁves of the
parties have duly exscuted this Agreement as of the dale first above wrltten,

adides Promolional Retail The Universlty! of Michigan:
Operatjions, Inc.: ;

e e William C, Marfin
B R ‘Athletic Director

Paul Enrlich,
General Counssl

_ElZ

11 - SPONSORSHIP AGREEMENT




