MICHIGAN STATE UNIVERSITY ALL-SPORT SPONSORSHIP AGREEMENT

THIS 15 AN AGREEMENT made and entered into by and between Michigan State
University, for its Athlstic Department, having its principal place of business at 243 Jenison
Field House, East Lansing, Michigan 48824-1025 {"UNIVERSITY"), and NIKE USA, inc.
{("NIKE"), an Oregon corparation, having its principal place of business at One Bowsrman
Drive, Beaverton, Oregon 97005.

WITNESSETH

WHEREAS, UNIVERSITY flelds and maintains nationally recognized athletic teamns
in numerous sports (and retains the coaches and staff in connection therewith) and owns all
right, title and interest in and to the names, nicknames, mascots, trademarks, service marks,
logographics and/or symbols, and any other recognized reference to the Michigan State

University of or its intercolleglate athletic programs; and

WHEREAS, NIKE is a sports and fitness company engaged in the manufacture,
distribution and sale of athletic and athielsure footwear, apparel and related accessories, and -
desires to support UNIVERSITY and certain of its intercolleglate athlefic programs as
described below,

NOW, THEREFORE, in consideration of the mutual promises, terms and conditions
set forth herein, it is agreed as follows:

1. DEFINITIONS,
As used in this Agreement, the terms set forth below shall be defined as follows:

{@) "NIKE Group" shali mean NIKE USA, Inc., NIKE Retail Services, Inc. (dib/a
NikeTown), their parent company NIKE, Inc., their licensees, distributors,
subsidiaries and any successor company.

{b) "UNIVERSITY Marks" shail mean the identification Michigan State University,
the nickname “"Spartans”, and all other names, nicknames, mascots,
identifications,. trademarks, service marks, logographics andfor symbols, and
any other recognized reference to UNIVERSITY or its athletics programs.

(c) "Covered Program{s)' shall mean the following varsity intercollegiate athletic
programs which are flelded by UNIVERSITY and have full-time coaches and
scholarship athletes: baseball; basketball (men’s and women's); field hockey;
football; gymnastics; ice hockey; golf (men's and women's); rowing (women's);
soccer (men’s and women's); tennis {men’s and woemen's); cross country and
track & field (men's & women's); softball; swimming & diving (men's &
women's}; volteyball; wrestling; and such other replacement or additional varsity
intercollegiate athletic programs as may be established from time-to-time during
fhe term hereof.

(d) "Flagship Program(s)" shall mean the following Covered Programs: football and
men's basketball. .

(e) "Team" shall mean that group of athletes atiending the East Lansing campus of
UNIVERSITY during the term of this Agreement and comprising the roster of
each Covered Program,



(")
@)

(h)

()

)

(k)

{m)

"Coach” shall mean an individual employed during the term of this Agreement
to act as a head coach of a Covered Program. :
"Coach Propertiés" shall mean the Coach's name, nickname, nitials,
autograph, facsimile signature, voice, video or film portrayals, photographs,
likeness and Image or facslmile Image, and any other means of endofsément
used by such Coach,

-"Staff" shall mean, collectively, all assistant coaches and strength coaches,

equipment managers, ftrainers and any on-ield/courtside staff (e.g.,
ballpersons, basketball stat crews, efc.) employed by UNIVERSITY during the
term of this Agresment to provide services to any Covered Program.

“Department-Related  Activities” shall mean all student-provided game
entertainment activities (e.g., marching band, pep band, performance/dance
team), product giveaways and other marketing initiatives, or community
outreach activities conducted In connection with any Covered Program, the
Athletic Department generally or the promotion thereof by the Athletic
Department or UNIVERSITY.

“Confract Year" shall mean each consecutive twelve (12) month period from
July 1 through July 30 during the term of this Agreement,

"NCAA" shali mean the National Collegiate Athletic Association.

“Conference™ shall mean the intercollegiate athietic conference of which a
Govered Program [s a member, as applicabie (e.g., the Big Ten, the Central
Collegiate Hockey Assoclation, the “CCHA").

"Products” shall mean the foliowing (but shall not Include the items listed on
Schedule 1):

(1) all athletic and athletically inspired or derived footwear that members of

any of Team, Coaches andfor Staff wear or may be reasonably expected
to wear while participating in their respective sport;

(2) authentic competition appare! consisting of uniforms, sideline or courtside
jackets and sweaters, game-day warm-ups, basketball shooting shirts,
foothall and hockey Jerseys; football and hockey pants, hockey socks,
foothall player capes, wool.and fitted caps, windsulits, ralnsuits, sidellne or
courtsfde pants, shorts and shirts, and similar apparel, practicewaar,
thermal wear and performance undergarments {collectively, "Authentic
Competition Apparei”) that members of any Team, Coaches and/or Staff
wear or may be reasonably expected to wear while participating in thelr
respective sport;

(3) all other apparel articles of an athletic or athlelsure nature including but
not limited to polo shirts, golf shirts, tank-tops, T-shirls, sweatsuits,
separates and ather body coverings, and accessoties of an athletle or
athleisure nature, including but not limited to headwear, headbands,
wristbands, bags, socks, hand-towels, receiver's and linemen’s gloves,
golf gloves, weight tralning gloves and accessories, -eibow and knee pads
that members of any Team, Coaches and/or Staff wear or use or may be
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(n)

(0)

)
{a)

{n

reasonabiy expected to wear or use while parficipating in their respective
sport;

(4) competition balls (i.e., basketballs, football, soccer balls, softballs,
volleyballs);

{8) golf gloves and golf bags;
{8) protective eyewear, eyewear with performance attributes and sunglasses;

(7) sports timing devices (Including wrist watches, race timers, stopwatches,
etc. and devices used for competition or training that are also used in
combination with timing devices such as heart-rate monitors or
calorimeters); and

(8) baseball bats, batling helmets, catcher's masks and helmets, chest
protectors, and leg guards, and such other equipment as NIKE may add
to its Product fines at any time during the term of this Agreement and
subject to the provisions of Paragraph 16 below,

"NIKE. Products” shall mean all Products in connection with which, or upon
which, the NIKE name, the Swoosh Design, the NIKE AIR Desigh, the
Basketball Player Silhouette (“Jumprman”) Design or any other trademarks or
brands {e.g., Brand Jordan, , Sporls Speclalties, Converse, Umbro) now or
hereafter owned and/or controlled by NIKE (collectively, “NIKE Marks") appear.

“Celebration Apparel” shall mean a product. (e.g., T-shirts or caps) bearing
UNIVERSITY Marks which is designed to commemorate the UNIVERSITY's
victory in an applicable championship (e.g., victory In a bowl game, tournament
or national champlonship) which is commonly worn by Team members,
Coaches and Staff immediately following the event on-fleldfon-court, In the
locker room, andfor at a UNIVERSITY-sponsored celgbration of the
championship, and also includes any replica item of apparel which thereaiter Is

made available for sale fo the public.

“Internet Content” shall mean text, graphics, photographs, film, video, audio
and/or other data or information.

"Internet” shall mean a global network of interconnected computer networks or
other  devices which is used to transmit Internef Content that is directiy or
indirectly dellvered to & computer or other device for display to a user thereof,
whether such Intermet Content Is delivered through on-line browsers, off-line
browsers, "push” technology, electronic mall, broadband distribution (whether
cable, DSL or otherwise), sateliite, telephony, wireless or any other means
whether now known or hereafter created,

"UNIVERSITY Web Sites” shall mean www.msuspartans.com or any successor

web site thereto and any other now existing or hereafter created web site
owned andfor controfled by UNIVERSITY's Athletic Depariment excluding

www.msu.edu,
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(s) *NIKE Web Sites” shall mean www.nike.com, www.nikebiz.com or any
successor web site thereto and any other now existing or hereafter created web

site owned andfor controlled by NIKE,
2, TERM.

This Agreement shall remain in filll force and effact for a period of eight (8) Contract
Years, from July 1, 2008 through June 30, 2018 unless sooner terminated in
accordance with the terms and conditions hereof (the "Term"). This Agreement shall
be interpreted in its enfirety and not as a series of one-year agreements.

3. GRANT OF SPONSORSHIP RIGHTS, PRE-EXISTING AGREEMENT.
UNIVERSITY hereby grants o NIKE, and NIKE hereby accepts:

(a) The designation as "the officlal supplier of the athlelic footwear, apparel and
accessory products of (each Covered Program)” and “the official athistic
footwear, apparel and accessories sponsor of {each Covered Program)”, “the
supplier of the athletic footwear of the Covered Program”, “the official athletic
footwear sponsor of the Covered Program™ and/or such similar deslgnations as
the parties may agree upon {coliectively, the “Designations™. '

{b) The right to utilize (subject to the approval provisions of Paragraph 13 below)
the UNIVERSITY Marks, Goach Properties and/or Designations worldwide, in
any media (now known or hereafter created) including, but not limited to, the

‘Internet, CD-ROM and other interactive and mult-media technologies, in
connection with the sponsorship, marksting and promotion {including in
programming in any and all media including the Internet) of NIKE Products,
NIKE brands, and any of the NIKE Web Sites and in the creation, production,
distribution and sale of NIKE sports-themed video and computer games and
Internst Content.  Such rights shall specifically include, but shall not be limited

{o, the following:

(i) The right to supply Products to each Covered Program and to use the
appropriate Designations.

(i) The right to manufacture and sell at retall (subject to the renewal
Trademark License Agreement #4260 to be entered into between the
parties and which UNIVERSITY agrees to use best efforts fo make
effective through the term hereof) NIKE Praduct bearing or incorporating
UNIVERSITY Marks, The license rights granted in this Paragraph 3
(and under Trademark License Agreement # 4260) do not extend to the
manufacture andfor sale of Calebration Apparel. Upon learning of the
need for Celebration Apparel for a Covered Pragram in a given Contract
Year, the UNIVERSITY shall inform NIKE of its need for such
Celebration Apparel. if NIKE does not agres to supply the Celebration
Apparel for the Covered Program in that Contract Year as speciiled by
the UNIVERSITY within five (5) business days after receiving the notice
from UNIVERSITY, UNIVERSITY may enter into an agreement with a
third-party to supply such Celebration Apparel provided {) such third-
party is not also engaged in the manufacture or sale of athletic footwear,
and (ii) UNIVERSITY shall ensure that any Celebration Apparel provided
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to Team members, Coaches or Staff for their immediate post-game
wear or use (or for any official victory celebration either immediately
post-game or upon return to the East Lansing campus) shail not bear
any camera-visible brand or manufacturer {dentification incorporated
within either the garmeénts graphic design, labels, hangtags or otherwiss.
If NIKE agrees to provide the Celebration Apparel, it shall have the
exclusive right to supply the Celebration Apparel for that Covered
Program in that Contract Year and the non-exclusive right and license to
manufacture and sell. such Calebration Apparel.

(iliy The right to use in Internet Content on the internet, in accordance with
the terms of this Agreement and subject to applicable NCAA rules and
regulations- with respect to the depiction of eligible athletes, game
photographs, video, alidlo, text, graphics, film footage andfor any other
data, materials or information (e.g., statistics, biographical profiles,
archival materfals, etc,) of any and all Covered Programs whether
created by NIKE {or its agent) or controlled by UNIVERSITY
(collectively, “UNIVERSITY Content”). in connection therewith, at
NIKE's request, UNIVERSITY shall permit NIKE to utilize, consistent
with this Paragraph 3, UNIVERSITY Content {owned and/or controlled
by UNIVERSITY or created by NIKE (or its agent)), withaut a use fee,
other than reasonable search and edit charges.

{c) (i} UNIVERSITY acknowledges that NIKE is party to a pre-existing confract
with Coach 1zzo with respect to product supply for the men's basketball
program. The parlies agree that the terms of this Agreement shall not be
deemed, or construed in any manner, to diminish any rights NIKE may
have pursuant to such contract (the “Consultant Contract™), In addition to
the foregoing, UNIVERSITY warrants that in the event of the explration or
termination of the Consultant Contract, or if Coach lzzo ceases to be the
head men's basketball coach at Michigan State, UNIVERSITY may elect
to (I} have all product supply rights for the men’s basketball program flow
directly through this Agresment in consideration of which NIKE shall
increase by One Hundred Fifty Thousand Dollars ($150,000) the annuai
Bage Compensation payable to UNIVERSITY as set forth in Paragraph &
below (and in such case the product supplied under this Agreement shall
be incrementally increased by an amount corresponding fo the amount of
product supplied to the men's basketbal program under the
expiredfterminated Consultant Contract), or (I) have NIKE enter into a
NIKE standard consultant contract with the successor coach at the annual
Base Compensation level of One Hundred Fifty Thousand Dollars
($150,000) unless NIKE already has a pre-existing contract with such
coach at a higher compensation level,

(i) NIKE acknowledges that UNIVERSITY is a party to pre-existing contracts
with respect to the supply of the products set farth on Schedule 1, and the
parties hereto agree that the terms of this Agreement shall not apply to
the programs listed on Schedule 1 (or the coaches for those programs) to
the extent that this Agreement conflicts with the terms of such pre-existing
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4.

agreements among UNIVERSITY, such coaches and sponsors for'lhe
programs and items listed in Schedule 1, as such:pre-existing agreements

may be extended, renewed or replaced.
INTERNET RIGHTS.

Each Contract Year, UNIVERSITY shall, and without iimnmg any other rights granted
hersunder, provide NIKE with the following benefits in connection with the Internet:

{a) NIKE shall receive recognition as-an officlal supplier and licensee that includes

an acknowledgement banner on the main page and logo exposure on all pages
of the UNIVERSITY Web Site. In addition, NIKE will receive the opportunity to
create a link from the UNIVERSITY Web Site to a NIKE Web Site; provided,
however, that any NIKE Web Site page that enables the user to purchase
Licensed Product shall appear at least two (2) “clicks” away from the
‘UNIVERSITY Web Site.  The appearance, location and size of the
acknowledgement and the link shall be subject to final determination by

UNIVERSITY.

(b} Notwithstanding the foregoing grant-of rights with respect to the - Internel,
UNIVERSITY represents and warrants that, during the term of this Agreement,
It shall not treat NIKE less favorably than any other commerclal entlty to which
UNIVERSITY has granted any rights with respect 1o the UNIVERSITY Web

Site.
CASH CONSIDERATION. .

Each Contract Year, as consideration for the rights granted under this Agreement,
NIKE shail pay to UNIVERSITY (subject to Paragraphs 19 and 21 below) Base
Compensation in the amount set opposite the indlcated Contract Year in two (2)
equal semi-annual installments to be made on July 1 and January 1 of each Contract
Year except that the initial payment with respect to the 1st Contrac!t Year shall be
made within thirty (30) days of full execution of this Agreement,

_1st Contract Year (2008-09) $ 75,000
2nd Contract Year (2009-10) $100,000
3rd Contract Year (2010-11) $100,000
A4th Contract Year (2011-12) $100,000
5th Contract Year (2o12-13) $100,000
6th Contract Year (2013-14) $100,000
7th Contract Year (2014-15) $100,000
Bth Confract Year (2015-16) $100,000
NIKE PRODUCT CONSIDERATION.

In consideration for the rights granted under this Agreement, each Contract Year,
Athletic Department shall be entitied to order directly from NIKE, and recelve, the
below-indicated amounts of mutually determined sport-appropriate NIKE Product for
use by (or In connection with) the Covered Programs, by Coaches, Staff and
members of the Athletic Depaﬂment designated by the Athlstic Director to have
access to product through the “NIKE by Mall* program, and by (or in connection with)
UNNERSITY-assomated and/or Coach-associated camps and clinlcs.  The

Michigan State/NIKE Agreament



aggregate retail value of supplied product that Athletic Department may order for
each Contract Year shall be as set forth In the table below (each, an annual

“Supplied Product Limit™),

1st Contract Year (2008-09) _ $1,063,000
2nd Coniract Year (2008-10) $1,500,000
3rd Contract Year (2010-11) $1,600,000
4th Contract Year (2011-12) $1,500,000
5th Contract Year (2012-13) $1,500,000
6th Contract Year (2013-14) _ $1,500.000
7th Contract Year (2014-15) $1,500,000
8th Contract Year 2015-16) $1,600,000

in addition to any Product ordered for the football program pursuant to the forego;ng,
NIKE shall provide UNIVERSITY with 100 pairs of football shoss for each post-
seasor bowl in which the footbalf team participates.

The exact slyles, sizes and delivery dates and, where appropriate, quantities of NIKE
Products ordéred under this Paragraph shall be mutually determined by NIKE and
UNIVERSITY for each such Contract Year. Each such Confract Year, if
UNIVERSITY desires quantities of NIKE Product in excess of that provided under the
annual Supplied Product Limit, UNIVERSITY may order and purchase such
additional quantities of the NIKE Products at NIKE's published wholesale prices {or
on terms as otherwise provided under Paragraph 6(a)(i) below), subject to availability
and NIKE standard sales terms and conditlons. In no event shall UNIVERSITY
Athietic Department purchase any Products (including footwear and core basic
apparel ~ e.9., t-shirts, shoris, fleece and socks), for Coverad Program use, from any
third-party without NIKE’s approval. All Product to be supplied by NIKE hereunder
shall be delivered F.0.B. to UNIVERSITY. Only properly submitted orders from
UNIVERSITY's head Equipment Manager shall be fillad by NIKE.

(i) Each Contract Year and provided UNIVERSITY has then ordered at least 250
pairs of football shoes for such year, UNIVERSITY shall be entiled to order direct
from NIKE, on a “2 for 1" basis, additional football shoes for use by the Team, at
the same fime UNIVERSITY submilts their annual order for the Products. For
purposes of this subsection, “2 for 1" shall mean that for every two (2) pairs of
football shoes purchased from NIKE, UNIVERSITY shall receive from NIKE, free
of charge, one (1) pair of football shoes. (By way of example illustrating the
foregomg, if for the 2009 Season UNIVERSITY has placed an Initial order for 250
pairs of foothall shoes and to be credlted against its annual Supplied Praduct
Limit, then places a subsequent single purchase order that season for an
additional 130 pairs of football shoes—UNIVERSITY would pay published
wholesale price for 100 pairs, and would receive 50 pairs free of charge.)

NIKE shall not be liable to UNIVERSITY, any Team member, Coach, or Staff for any
injury or damage suffered from wearing or using NIKE Products, except such fnjury

or damage resulting from NIKE's adjudicated negligence. To the extent permitied
under the laws of the State of Michigan, UNIVERSITY specifically waives, only as
against NIKE, all express warranties, and implied warrantiss of merchantability and

filness for a particular purpose,
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7. NIKE PRODUCT ORDERING, DELIVERY & LOGO USE ON PRODUCT.

(a) UNIVERSITY acknowledges that annual product allotments shall be delivered
to UNIVERSITY generally ons (1) monih prior to the start of the regular season
for each Covered Program and that annual allotments must typically be ordered
9-12 months in advance of each season to ensure timely delivery. Provided
UNIVERSITY places all its arders by the October 1 preceding any Contract
Year, the annhual product allotment for each Covered Program shall be
delivered to UNIVERSITY by the following dates during such Contract Year:

Football August 1
Women's Basketball ) Oclober 1
All other Fall Athletic Programs | September 1
All Spring Athletic Programs .
Basics ' September 1
Uniforms December 1

Notwithstanding the foregoing, however, If approved in writing by UNIVERSITY
(such approval not to be unreasonably withheld), certain products within a
Covered Program’s product allotment may be delfivered later than the date
specified above, depending on their date of actual use, furthermore,
UNIVERSITY acknowledges that, once apparel ordering deadlines have been
met, product delivery may be staggered in accordarice with a mutually agresd
priority schedule. (By way of example, with respect fo football product, footwear
and practice wear would be delivered by July 1st, game uniforms by photo day,
and cold weather wear by October 1st.)

(b) UNIVERSITY acknowledges that the placement of the NIKE logo, as it s
currently permitted by the NCAA and now placed by NIKE (in terms of size,
location placement, color contrast/prominence andfor number of placements),
on Authentic Competition Apparel s a bargained for material benefit
contemplated by NIKE under this Agreement and that such continued degree of
manufacturer logo prominence on competition product Is of the essence of this
Agreement. Accordingly, during the Term, UNIVERSITY shall take no action
that shall have the effect of relocating (except for a mare favorable placement
should a subsequent relaxation in rules so permit), reducing, or restricting
NIKE's logo placement rights on product as such logo now appears and Is
permitted by current relevant NCAA rules or regulations Including, but not
fimited to, NCAA Rule 12.5.5. Notwithstanding anything contained in this
subparagraph, UNIVERSITY further acknowledges that nothing herein shall be
construed as a restriction of any right of NIKE ta avail ftself of such more
‘favorable presentation or placement of its logo (e.g., size, color contrast,
number of placements, location of placement, efc.) as may be currently
permitled under NCAA, Conference andfor other applicable rulss, or hereafter
permitted by any subsequent relaxation in NCAA, Conference and/or other

appllcable rules.
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8. NIKE SPONSOR BENEFITS.

Each Confract Year, UNIVERSITY shall provide NIKE with a package of
complimentary sponsor benefits the mix of which will be mutually determined on an

annual basls but to include at a minimum the following elements:

(a) NIKE shall receive season tickets to home games (and neutral sile games as
indicated below) for each Covered Program in accordance with the followlng

PROGRAM No. TICKETS.
Football petween the 30 yard iines) 8
Football Bowl Games (best avaiiable) _ 8
Basketball (W) _ 8
Baskatball Tournament (W) 12
{Conference & NCAA or NIT, if applicable}

lce Hockey 8

Ice Hackey Tournament 12 (per round)
Other Ticketed Programs 4

Each Contract Year, NIKE shall recelve: (1) thirty {30) tickets (i.e., 24 tickeis in
addition to NIKE's 8 season tickets) to one mutually agreed upon conference
football game; (i) thirty (30) tickets (i.e., 22 tickets in addition to NIKE's 8
season tickets) to one mutually agreed upon women’s baskelball game; (iii)
twenty-five (25) tickets (l.e., 17 tickets in addition to NIKE’s 8 season tickets) a
plece to two (2) mutually agreed upon ice hockey games; and (iv) two (2)
sideline passes far each home football game upon request. UNJVERSITY shali
use best efforts so that all tickets provided under the foregoing provisions shall
be for adjacent seats. UNIVERSITY shall use best efforts to fulfill NIKE's
purchase requests far such additional quantities of tickets as it may reasonably
request, such tickets to be best avallable and at face-value.

{b) Four.(4) “VIP" parking passes at all football, basketball and ice hockey games.

{c} At the Bresiin Student Event Center, NIKE shall receive a suitable, high-traffic,
location within or at each venue at which NIKE may, at its option and expense,
set-up a merchandise display and sell NIKE Product.

{d) NIKE shall recaive venuse signage as follows in which it may prominently display
the NIKE logo, NIKE.com .andfor other NIKE trademark or message as NIKE
may designate from time-to-time: (i) one camera-visible signage panel, and one
signage panel that need not beé camera-visible, located on the dasherboards
encircling the playing surface in Breslin Student Event Center {or any other
arena used as a “home" arena), and (ll) one 40" rolating scorer's table sign
located [n Breslin Student Event Center (or any other arena used as a “home”

arena) on which NIKE shafl receive no less than 8 minutes during in-game
unning time.  UNIVERSITY shall be responsible for producing and Installing
the signs and all costs associated with such activity. Any costs relating to
changes to the installed signage initlated by NIKE more frequently than once
every two (2) years shall be the sole responsibility of NIKE, The NIKE logo
identification or message shall comply with the requirements of 26 USC 513 to
qualify the payment to the UNIVERSITY as a “qualifled sponsorship payment”
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and as such NIKE shall not have the right to dispiay @ message that contains a
comparative or qualitative description of NIKE Product, price informafion or
other indications of savings or value, an endorsement, or an Inducement to
purchass, sel! or use NIKE Rroduct. All copy and graphics proposed for display
by NIKE are subject to reasonable approval by the UNIVERSITY,

(8) At sach home game of each Covered Program at which a publle address
system and/or elecironic message board {(or other slectronic messaging
systams) Is used, as appiicable. suitable in-game P.A. announcements and/or
board messages recognizing NIKE as the official Products supplier and sponsaor
of the applicable program. The announcement/acknawledgement shall comply
with the requirements of 26 USC 513 to qualify the payment to the
UNIVERSITY as a “qualifled sponsorship payment” and as such NIKE shalf not
have the right to display a message that contains a comparative or qualitative
description of NIKE Product, price information or other indications of savings or
value, an endorsement, or an inducement to purchase, sell or use NIKE
Product. All copy and graphics proposed for display by NIKE are subject to
reasonable approval by the UNIVERSITY,

(f)  One full-page, 4-color NIKE sponsarship acknowledgement (camera-ready ad
to be produced and provided by NIKE at its cost} in every game program
published for each Covered Program.,

(9) Prominent NIKE name and/or iogo recognition in the media guides and mutually
agreeable other collateral materials for each Covered Program. The NIKE
name or logo Identification shall comply with the requirements of 26 USC 513 to
qualify the payment fo the UNIVERSITY as a “qualified sponsorship payment”
and as such NIKE shall not have the right to display a message that contains a
comparative or qualitative description of NIKE Product, ptice information or
other indications of savings or value, an endorsement, or an inducement to
purchase, sell-ar use NIKE Product. All copy and graphi¢s proposed for display
by NIKE are subject to approval by the UNIVERSITY.,

(h) Reasonable access to Covered Program activities, for NIKE (or its agent) to
create and use in accordance with the terms of this Agreement and with the
prior written approval of UNIVERSITY in each instance, and subject to
appiicable NCAA rules and regulations with respect to the deplctfon of eligible
athletes, UNIVERSITY Content, including but not limited to conducting and
taping post-game interviews or filmirig “Midnight Madness”, Team practices, or
thelr participation in a domaestic or international toumament/tour

() NIKE Product placement in campus siores (e.g., UNIVERSITY bookstores)
system-wide, andior to establish NIKE Shops andfor NIKE concept shops
thereln, and the right to display and seill NIKE Products at UNIVERSITY's
basketball and ice hockey arena concessions stands and/or slnres during alt
games (regardless of the sport) held therein.

() NIXKE shall be permilted, upon its reasonable request and agreement to pay any
actual operating costs, to use free of any lease or use fees mutually agreed
upon Athletic Department-controlled facilities In connection with community
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based programs and evenis held by the NIKE Foundation (formerly the
*P.LAY." program).

In addition to the above, UNIVERSITY shall afford NIKE advance notice and the
opportunity to consider participation, upon mutually agreeable terms, in any and ail
additional appropriate advertising opportunities, In any media, made available by
UNIVERSITY during the Term.

8. APPEARANCES, NIKE EVENTS & COMMUNITY SERVICES.
In connection with the promotion of NIKE Products and/or NIKE brands:

{a) Inan effort to promote sports participation and the values assoclated with such
pariicipation and to promote the UNIVERSITY’s athlefic programs generally,
each Contract Year, upon reasonable prior notice and subject to the limitations
of the terms of any Coach's contract with the UNIVERSITY and any coaching
commitment, if so requested by NIKE, UNIVERSITY shall make the head
football coach available for up to two (2) personal appearances on behalf of
NIKE, and the Coach of each other Covered Program avallable for up fo three
{3) personal appearances on behalf of NIKE, No single appearance shall
exceed tweniy-four (24) hours in duration, including travel time, uniess
otherwise agreed upon in advance. Such appearances may include, but are not
fimited to, photo shoots for postérs, brochures or in-store displays, proguction
sessions related to fiiming commercials and/or video productions andfor
advertising, internet chat sessions, retail store appearances, trade shows,
speaking engagements, appearances at sports clinics, celebrity events and
other public appearances. NIKE shall pay all reasonable out-of-pocket
expenses for accornmodations, meals and fravel incurred by the Coach, Staff
and Team members. NIKE shail be solely responsible for complying with alt
federal and state tax payments applicable to NIKE and reporting obligations
assoclated with such relmbursed expenses. UNIVERSITY shall receive no
additional compensation for such appearances,

(b) Upon reasonable prior notice and subject to any other playing commitments
and compliance with any applicable NCAA andior Conference rules or
‘regulations, UNIVERSITY shall make its women's basketball and/or soccer
teams available to participate In a NIKE-sponsored tournament not more
frequently than once per team within any 3-year period. The team's participation
shail be limited to a maximum of two (2) gamies in each such tournament, NIKE
shall pay all reasonable out-of-packet expenses for accommodations, meals
and travel incurred by the Coach, Staff and Team members. NIKE shall be
solely responsible for complying with all federal and - state tax payments
applicable to NIKE and reporting obligations associated with such reimbursed

@xpenses.
10. USE OF NIKE PRODUCTS.

(@) Throughout the Term, UNIVERSITY shail make NIKE Products available on an
exclusive basis to each Covered Program to be worn and/or used by Team
members, Coaches and Staff during practices, games, exhibitions (including
during locker room activities), clinics and/or sports camps (thal receive
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UNIVERSITY resources, ‘e.g., playing fleld/court use, on-campus lodging,
dining hall privileges), locker room and/or sideline/courtside celebrations andfor
presentations, and other official or UNIVERSITY sanctioned activities (including
but not limited to photo sessions and interviews) during which Team members,
Coaches and Staff wear andfor use Products except as otherwise provided
under this Paragraph 10(a). UNIVERSITY shall require ail such Coaches and
Team and Staff members to wear andfor use exclusively NIKE Products (as
provided above) during such activities. Notwithstanding the faregoing, (i) In the
event any Team member is unable to wear NIKE footwear due to a bona fide
medical condition as evidenced by a cerification by the Team's physician, then
such Team member shall be permlfted to wear non-NIKE footwear provided all
visible manufacturer's identification Is taped over or otherwise coverad so as to
completely obscure such manufacturers identification; and (i) NIKE
acknowledges that any Coach's wearing of non-athietic footwear and apparel in
connection with his or her offlcial coaching duties, as appropriate, shali not
constitute a breach of this Paragraph. NIKE further agrees to work with any
Team member experiencing problems in connection with fit or performance of

NIKE footwear,
(b} UNIVERSITY shall ensure that no Team member, Coach or Staff member shali:

(1) Alter or permit the alteration of any NIKE Produc! worn or used by themn to
resemble a non-NIKE Product; or

{2) Wear any non-NIKE Products which have been aitered to resemble NIKE
Products.

(c) UNIVERSITY represents and warrants that, as of the date hereof, it is not party
to any pre-existing agreement with any third-party that would prevent, limit or
otherwise restrict any Covered Program’s exclusive use of NIKE Products as
required by this Agreement, and UNIVERSITY shall ensure that during the

activities of each Covered Program no Team member, Coach or Staff member
shall wear and/or use any athletic footwear, or other Products, manufastured by
companies other- than NIKE except as permitted by the medical condition
provision under Paragraph 10(a){i) above or as otherwise permitted under

Paragraph 10(b) above.

(d) UNIVERSITY acknowledges that “polishing-out’, "spatting” or otherwise taping,
$0 as to cover or obscure any portion of any NIKE logo, the NIKE athlefic shoes
worh by mambers of the Teams dunng apen practices, games, exhibitions,
clinics, sports camps and other occaslons (including photo day) during which
Team members wear athletic shoes, Is inconsistent with the purpose of this
Agreement and the benefits to be derlved from it by NIKE and is a material
breach of this Agresment. (I} Notwithstanding the foregoing, otcasional,
isolated spatting or taping as is deemed to be a bona-fide madical necessity for
the particular ankle/foot that is Injured {which shall not include the spatting or
taping of the footwear on the other ankleffoot If such other ankleffoot is not also
injured}, and so evidencead by a prior written opinion from a physiclan or athletic
trainer and confirmed in writing to NIKE prior to the relevant game by the Coach
in the form of a list of the playersfieet that are the subject of such opinion(s)
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(except in instances where such determination is made in-gamefin-training In
response to a then-sustalned Injury), shall not be deemed a breach of this
Agreement. This subparagraph does not apply to interior taping (i.e., taping
under or over the sock but Inside the shoe) of players’ feet and/or ankles

(@) UNIVERSITY shall not permit the trade name, trademark, name, logo or any
other identification of any person, company or business entity other than NIKE,
or UNIVERSITY if approved by NIKE, to appear on NIKE Products (specifically
including product supplied for camp use} worn or used by Coaches, Staff or
Team members except for the name or logo of the Conference, or an NCAA

post-season logo.
11.  DESIGN & MARKETING CONSULTATION.

{a) NIKE shall continue its efforts to produce high quallty Products through
consultation with coaches and staff of successful athlefic programs such as
UNIVERSITY and whose full cooperation is important to NIKE, as such
individuals have knowledge that can be useful In the research, development
and production of NIKE Products, and is of the essencs of this Agreement.
Upon request by NIKE, UNIVERSITY shall request designated Coaches and
Staff fo provide NIKE with written or oral reports conceming the NIKE Products
supplied fo each through NIKE's product development and testing program.
Such reports shall address the fit, wear characteristics, materfals and

construction technlques of such Products.

(b) UNIVERSITY acknowledges that a material inducement to NIKE's entrance into
this. Agreement is to provide broad and prominent exposure for the NIKE brand
" and particular Product models and styles. Accordingly, UNIVERSITY shall
require the use, in practices and games, by such Teams as NIKE may request,
such specific models and/or styles of NIKE Products as NIKE may designate
from time-to-time and UNIVERSITY further acknowledges that this undertaking

is & material term, and of the essence, of this Agreemant.

12.  RIGHT OF PRORATION, REDUGTION, SET-OFF.,

(@) UNIVERSITY acknowledges that the principal inducements for NIKE’s entrance
into this Confract are: (i) the wide-spread national television and other media
exposure that the football program annually receives, and (i} the accompanying
profminent brand exposure NIKE recslves through the placement of the NIKE
logo, as it currently appears (In terms of size, location placement, color
prominence andfor number of placements), on Authentic Compstition Apparel
and that such continued exposure is of the essence of this Contract.
Accordingly, if In any Contract Year a Covered Program is banned from
televislon appearances or If, for any reason, NIKE's logo placement rights on
Products as currently placed by NIKE and permitted under NCAA, . Big Ten
Conference or CCHA, or broadcaster rules or regulations (or other third-party
having jurisdiction of such riatters) are materially diminished (in terms of
location, placernent, size, color prominence fi.e., prohibltion of the use of a
NIKE !ogo In a color that contrasts with a uniform s background colar]) andfor
number of placements, with respect to a Covered Program, in lleu of NIKE's
gxercise of its termination right under Paragraph 21 below, then for such
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Contract Year NIKE shall have the right to reduce UNIVERSITY's scheduled
Cash Compensation under this Agreemsent by the applicable percentage in the
table set forth below. For purposes of this provision and Paragraph 7(b) above,
(i) the relocation of the logo off the front upper chest (left or right) or front center
neck position of the football or hockey game jersey {(or off the front leg of the
basketball - game shorts leg); or (i) a reduction in logo size that is readily
discernible upon casual observation as opposed to one that is only discernible
through actual measurement, shall be deémad a “material” diminution.

rﬁROGRAM % REDUCTION
Fooiball 50%
Ice Hockey 25%
Basketball (W) 25%

If NIKE-logo placement rights are materially diminished in a manner other than

as enumerated above, NIKE and UNIVERSITY shall in good faith negotiate an

equitable reduction in scheduled Cash Compensation to be pald UNIVERSITY

prospectively taking into account the nature and extent of the diminution of
~ rights,

(b} UNIVERSITY further acknowledges that (i} the principal inducement for NIKE's
entrance into this Contract Is the television and other media exposure that the
NIKE brand receives through the prominent visibility of the NIKE logos that
appear on the side (and other locations) of the athletic shoes provided by NIKE
to UNIVERSITY for use pursuant to this Contract, (fi} such continued brand
exposure s of the essence of this Contract, and (jil) the unauthorized “spatting”
or taping of shoes In any manner Is inconsistent with the purpose of this
Confract and the expectad benefils to be derived from it by NIKE and Is a
material breach of this Contract. Accordingly, if the coaching staff shali permit
the spatting or taping of NIKE footwear, in lleu of NIKE's exercise of its
termination rights under Paragraph 21 below, NIKE shalt have the right (in its
sole discretion) to reduce UNIVERSITY’s annual scheduled Base
Compensation (for the Contract Year in Whl_ch such' breach occurs) In
accordance with the reduction scale below set forth.

% REDUCTION AMOQUNT
1% Occurrence | 10% of total annual Base Comp.
2" Ocourrence | 15% of total annual Base Comp.
3™ Occurrence 25% of total annual Base Comp.

Successive reductions shall be -cumutative (.., 3 occurrences would result In
annval Base Compensation being reduced by a total of 50%).

{c) Inthe event NIKE exercises any right of proration, NIKE shall have the right to
either withhold payment(s) of Base Compensation or require reimbursement of
Base Compensation, if any, paid In excess of e amount to which
UNIVERSITY would be entitled after such proration (such reimbursement to be
made to NIKE within thirty (30) days of notice to UNIVERSITY). NIKE shall
have a right of set-off against any amounts due to UNIVERSITY for any Base
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Compensation which has not been reimbursed to NIKE within thirty (30} days of
natice to UNIVERSITY.

(d) In addition to the foregoing rights, NIKE shall have the right to set-off any
amounts owed to it for product purchased pursuant to this Agreement (or
otherwise) against any amounts owed by NIKE.to UNIVERSITY,

13.  ADVERTISING APPROVALS.

NIKE shall submit commerclal materlal developed pursuant to Paragraph 3, o
UNIVERSITY for approval prior to use for any commercial or external purpose,
Within five (5) business days after receipt of such commercial material, UNIVERSITY
will approve or disapprove the submitted commercial materlal in wiriting. If a
submission s disapproved, UNIVERSITY’s written notice thereof shall set forth in
reasonable detall the basls for such disapproval. Any subinitted ltem that has not
been responded to within ten (10) calendar days of recelpt by UNIVERSITY shall be
deemed disapproved. Once a submitted sample or concept Is approved, NIKE shall
not depart therefrom in any material respect without re-submission of the item and
obtaining UNIVERSITY's further approval,

14, DEVELOPMENT OF NEW LOGO & TRADEMARK OWNERSHEP

{a) At UNIVERSITY's request, NIKE agrees to make available to UNIVERSITY the
services of NIKE design services to develop, in consultation with the
UNIVERSITY, an additional trademark, service mark, .symbol and/or
logographic for use by Covered Programs (collectively, "New Logo"). Should
UNIVERSITY elect to have NIKE undertake such design assignment, NIKE
shall provide such design services at no expense to UNIVERSITY except as
provided below. In the event NIKE designs such New Logo and it is approved
by UNIVERSITY, then UNIVERSITY shall be the scle owner of gl right, tille and
Interest in and to the New Logo and have the right fo use it in connection with
the UNIVERSITY for all purposes except that, for 1-year perlod commencing
with the Confract Year In which such New Logo Is Introduced at retall, NIKE
shall have the exclusive right to sell Products bearing the New Logo.
Thereafter, UNIVERSITY shall be free to license to third parties the use of the
Naw Logo. UNIVERSITY acknowledges that all trademark/copyright
registration and maintenance expenses in connection with the New Logo shall
be at its expense and NIKE agrees that it shall not incur any such expense on
bahalf of UNIVERSITY without UNIVERSITY's prior approval.

{b) NIKE recognizes the value of the UNIVERSITY Marks and acknow{edges that
the goodwill attached thersto belongs to UNIVERSITY and that nothing in this
Agresment serves to assign, convey or {ransfer.to NIKE any rights, title or
Interest in or to the UNIVERSITY Marks.

(c) UNIVERSITY recognizes the valus of the NIKE Marks and acknowledges that
the goodwill attached thereto befongs to NIKE and that nothing in this
Agreement serves to assign, convey or transfer to UNIVERSITY any rights, title

ar Interest in or to the NIKE Marks.

(d) Neither party shall apply to register or maintain any application or registration of
any mark owned by the other party. )
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16, RIGHTS OF FIRST DEALING & FIRST REFUSAL.

(a) At NIKE's request made no later than April 30, 2015, UNIVERSITY shall for a
- 60-day period negotiate with NIKE in good faith with respect to the terms of 2
renewai of this Agreement. The parties shail not be obligated to enter into an
agreement if they cannot settle on mutually satisfactory terms. Prior to July 1,
2015 (the "Exclusive Negotiating End Date”), UNIVERSITY shall not (nor shail
UNIVERSITY permit ifs agents, attorneys or representatives to) engage In
discussions or negotlations with any third-party regarding product supply with
respect to any Products, or sponsorship of any Covered Program (or simiar
supply or promotional arrangement) with respect to any Products,. ("Product
Supply/Endorsement”) once the Term has expired.

(b) During the Term and for a period of one hundred eighty (180) days thereafter,
NIKE shall have the right of first refusal for Product Supply/Sponsorship Rights,
as follows, If UNIVERSITY receives ahy bona fide third-party offer at any time
on or after the Exclusive Negotiating End Date with respect to any Product
Supply/Endorsement, UNIVERSITY shall submit to NIKE in writing the specific
terms of such bona fide third-party offer In the form of a true and complete copy
which shall be on the offeror’s letterhead or other identifiable stationery or
imprint readily authenticatable by NIKE as having originated with such third-
party offeror. NIKE shall have fifteen (15) business days from the date of its
receipt of such true copy of the third-party offer to notify UNIVERSITY in witing
if it will enter info a new contract with UNIVERSITY on terms no iess favorable
to UNIVERSITY than the material, measurable and matchable terms of such
third-party offer. If NIKE so notifies UNIVERSITY within such 15-day period,
UNIVERSITY shall enter into a contract with NIKE on the terms of NIKE's offer.
If NIKE fails or declines to match or better the material, measurable and
matchable terms of such third-party offer within such 15-day periad,
UNIVERSITY may thereafter consummate an agresment with such third-party
on the terms of the offer made to UNIVERSITY. Prior to the Exclusive
Negotiating End Date, UNIVERSITY shall not solicit, consider or present to
NIKE, and NIKE shall not be obligated to respond to, any third-party offer for
any Product Supply/Endorsement.

16.  RIGHTS FOR NEW PRODUCTS.

From time-to-time during the term of this Agreement, NIKE may add to its Products
fine one or more items of sports equipment. if at any ime during the Term NIKE
shall have a bona fide intention to expand its Producls iine by adding any such
item(s), then NIKE shall give UNIVERSITY advance written notice of the particular
item(s) then in development by NIKE. NIKE shall provide UNIVERSITY wlith
- adequate opportunity to sample and fleld-tast the new item(s). After such testing,
and once the tested Item is commercially available, then (subject to the Athletic
Director's and Coach’s satisfaction as to quality and suitability and, if appropriate,
subject to mutually acceptable additional compensation to replace that which
UNIVERSITY was then-recelving from a third-party for the use of its praducts) such
ftem(s) shall thereafter be deemed to be included in “Products” as defined in
Paragraph 1(m) above and “NIKE Products” as defined in Paragraph 1(n) above and
covered In all pertinent respects by the terms hereof and for the balance of the Term
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UNIVERSITY shall no longer be permitted to source such Products from a
manufacturer other than NIKE. Thereafter, UNIVERSITY shall make such new
Product item(s} available to Team members, Coaches and/or Staff members, NIKE
shall supply UNIVERSITY, free of charge {(and which shall be supplied in addition to -
and not counted against the Supplied Product Limit under Paragraph 6), with
sufficient quantities for such purpose to be mutually agreed upon by the parties,
including quantities equal to or greater than the quantities of any comparable item(s)
which UNIVERSITY, Team members, Coaches andlor Staff members are then
receiving from a third-party. NIKE shall remit the mufually acceptable additional
compensation, if any, to UNIVERSITY on an agreed upon schedule, and
UNIVERSITY shail thereupon distribute, as Is appropriate, such new item(s) to Team
meimbers, Coaches andlor Staff members for use pursuant to the terms of this

Agreement,
17. INDEMNIFICATIONS/HOLD HARMLESS,

(a) NIKE shall be solely responsible for, and shall defend, hold hanmless and indemnify
UNIVERSITY, and -its respective frustees, officers, employees and agents
(coilectively "UNIVERSITY Parties") agalnst any claims, demands, causes of action
or damages, including. reasonable atforneys’ fees (collectively, "Claims") asserted
by.any third party and arising out of: (i) NIKE's performence of its obligations under
this Agreement; (li) the breach or alleged breach by NIKE of any of is obligations
under this Agreement; (iil) any advertising by NIKE other than claims alleging that
NIKE'S use of the UNIVERSITY Marks as approved by UNIVERSITY .infringed
upon the alleged rights of a third-party In and to the UNIVERSITY Marks; (iv)
negligence in the manufacture, distribution, advertisement, promolion, sale or use
of any NIKE Product; or (v) NIiKE's failure to comply with applicable laws,
regulations and standards, provided NIKE is given prompt written notice of and shall
have the option to undertake and conduct the defense of any such Claim. |n any
Instance o which the foregoing indemnities pertain, UNIVERSITY shall cooperate
fully with and assist NIKE in all respects in connection with any such defense.
NIKE: shall reimburse UNIVERSITY for all reasonable out-of pocket costs actually
incurred by UNIVERSITY in connection with such cooperation and assistance, In
any instance to which such indemnifies pertain, UNIVERSITY shall not enter into a
setilenent of such Clalm or admit liability or fault without NIKE's prior written

approval.

(b} To the extent provided for by the Constitution and laws of the State of Michigan,
UNIVERSITY shall be solely responsible for, and shall defend, hold harmless and
indemnify NIKE, its officers, directors, employees, affllates and agents against
any Claims asserted by any third party and arising out of: (I} UNIVERSITY's
performance of its obligations under this Agreement; (if) the breach or alleged
breach by UNIVERSITY of any of its obligations under this Agreement; or (ifi) any
claim that any of the UNIVERSITY Marks violates or infringes upon the
trademark, copyright or other right of any third parly. NIKE shall give
UNIVERSITY prompt written notice of and shall have the option to undertake and
conduct the defense of any such Claim. In any instance to which the foregoing
Indemnity pertains, NIKE shall cooperate fully with and assist UNIVERSITY in all
respects in connection with any such defense. UNIVERSITY shall reimburse
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NIKE for all reasonable ott-of pocket costs actually incurred by NIKE in
connection with such cooperation and assistance. inh any instance fo which such

~ iIndemnities pertain, NIKE shall not enter into a setflement of such Claim or admit

fiability or fault without UNIVERSITY'S prior writien approval,

INSURANCE,
(a) NIKE represents and warrants that the NIKE Group has the financial resources

ta honor NIKE's risk liability under this Agreement and that (i} it and/or its parent
company NIKE, Inc. currently carries excess liability insurance over a one
million dollar {$1 000,000) self-insured retention (“SIR™); and (ii) NIKE losses
under the SIR are pald from a funded reserve account. UNIVERSITY
acknowledges that NIKE is a substantial publicly traded company that is self-
insured in the manner set forth above and agrees that NIKE may continue to
sel-Insure its risk under this Agreement so long as Its net worth remalins In
excess of two billion dollars ($2,000,000,000). In the event NIKE Is unable to
continue to self-insure at, or beyond, such levels as set forth above, or elects
not to self-insure, it shall promptly notify UNIVERSITY of same and obtain
standard product liabiilty Insurance as prescribed in subparagraph (b) below.

In the event NIKE elects not to, or is unable to, self-insure at, or beyond, such
levels as set forth abave, NIKE will maintain Commercial General Liabllity
insurance policy in standard form, including products liability coverage, Insuring
against any claims, demands or causes of action, including reascnable
attomeys’ fees, arising out of any defect or alleged defects in NIKE Products.
Insurance shall be in the amount of one milion dollars ($1,000,000.00) and
shall name UNIVERSITY, its Board of Trustees, officers, ampioyees and agents
as additional insureds. Insurance coverage must be on an cccurrence basls.
NIKE shall cause the insurance company issuing such policy to issue a
certificate to UNIVERSITY confirming that such policy has been issued and is in
full force and effect arid provides coverage as required by this Paragraph 18,
and also confirming that before cancellation, madification or reduction in
coverage of such policy, the insurance company shall give UNIVERSITY thirty
(30) days prior written notice of such proposed cancellation, modification or
raduction. UNIVERSITY acknowledges receipt from NIKE of a certificate of
insurance (in connection with the part[es execuiion of Trademark License
Agreement # 4260) providing cowarage in satisfaction of the requirements of

this Paragraph 18.

MATERIAL CHANGED CIRCUMSTANCES,
UNIVERSITY acknowledges that principal inducements for NIKE's entrance into this

Agreement Include (i) the widespread brand exposure that Is expected to be derived

fram the prominent NIKE logo placement on NIKE Products to be suppliad to
UNIVERSITY heréunder, and, (if) thé brand exposure expected to be received as a
result of the telecast of certain compelitions invoiving Flagship Programs.
UNIVERSITY further acknowtedges that, notwithstanding UNIVERSITY's approval or
corisent to NIKE's exercise of the rights granted to It under this Agreement, NIKE ¢an
be deprived of the material banefits contemplated by the parlies as a direct
consequence of changes in rules, guldslines or policies, or a change in the
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enforcement policy with respect thereto, by UNIVERSITY, or by third parties that
have jurisdiction over andfor control UNIVERSITY's intercollegiate athletic programs
or the broadcast of intercollegiate athletic competitions (e.g., the Board of Trustees of
Michigan State University, the NCAA, the Big Ten Conferencé or CCHA, television
networks, each such third-party an "External Authority”). In the avent any exerclse of
rights by UNIVERSITY or an External Authority has a material adverse affect upon
NIKE's exercise of rights conveyad to it under this Agreement (e.g., prohibiting
commerclal identification on competition product, limitation on sponsor placement of
camera-visible vanue signage, use of virtual signage technoiogy, etc.), upon receipt
of notice of any such changed circumstances, the parties agree for a period of sixty
(60) days to in good falth negofiate a reasonable and appropriate substantial
reduction in compensation and/or other support. if at the end of such 60-day period,
the partles cannot agree on an appropriate substantial reduction NIKE shall have the
right to terminate this Agreement, such termination to become effective at the end of
the then-current Contract Year or six (6) months after the date of NIKE's written
notice of termination under this Paragraph, whichever is later. The UNIVERSITY shall
have the right to solicit proposals and negohate contract terms with any third-party
immediately after receipt of the notice of termination from NIKE under the foregoing
sentence. Thereafter, UNIVERSITY shall have the right to enter into a sponsarship
and license agreement, with respect to the subject matter of this Agreement, with any

third-party.
RIGHT OF TERMINATION BY UNIVERSITY.

UNIVERSITY shall have the right to terminate this Agreement immedlately upon
written notice to NIKE If;

-~ {a) NIKE is adjudicated insolvent or declares bankruptcy;

(b) NIKE fails to make payment to UNIVERSITY of any sum due pursuant to this
Agreement within thirty (30) days following NIKE's receipt of written notice from

UNIVERSITY that such payment is past due; or

{(c) NIKE shall be in material breach of this Agreement, which bresch NIKE fails to
cure within thirty (30} days of NIKE's receipt of written notice from UNIVERSITY
specifying such breach.

RIGHT OF TERMINATION BY NIKE.

{a} NIKE shall have the right to terminate this Agraement immediately upon written
notice to UNIVERSITY if;

(1} The football program Is placed on NCAA probation resulting in a ban on
television andfor post-season appearances for longer than a single
playing season, or UNIVERSITY ceases for any reason to field g Division |

football teart;

(2} Members of any Team fail to wear or use NIKE Products during practices,
games, exhibitions, clinics, sports camps or other ocecasions during which
Team members wear or use Products {Including but not limited to on-
field/on-court or lockerroom photo sessions and Interviews), or wear NIKE
Products altered, spatted or taped, in violation of the provisions of
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(b)

0

Paragraph 10 above; provided, however, that NIKE shall have first
provided written notice to UNIVERSITY of any such violation and such
violation shall then recur during the same Contract Year,

{3y Any Coach, Staff or Team member falls to perform any material
obligations provided for In this Agreement, which breach UNIVERSITY
fails to cure within thirty (30) days of UNIVERSITY's receipt of written

notlce from NIKE specifying such breach;.ar

{(4) UNIVERSITY, the NCAA, the Conference or any assignes thereof
{including any broadcast partner of the foregoing) enacts, adopis or
accedes to any regulation, restriction, prohibition or practice that materially
deprives NIKE of the product supply benefits and/or product/brand
exposiire contemplated by this Agreement including, but not limited to, (i)
any diminution of NIKE's logo placement rights as currently permitted by
the NCAA (in terms of slze, location placement, color prominence and/or
riumber of placements as it Is currently permitted) on Product, including
any total ban on the placement of camera-visible logo Idenfification on
Authentic Competition Apparel, (li) “air brushing” NIKE identification from
still photography or footage, (ilt) use of L-VIS lechnology or other “virtual
signage” or electronic/computer imaging technology that dbscures, alters,
substitutes or replaces the NIKE logo identification that appears on
uniforms or footwear, (iv) limiting the right of NIKE to supply brand-
identifled footwear for Team use, or {vi) requiring the use of compstitive
produgt or to display competitor-identification on Product.

In the evént of termination under this Paragraph 21 or Paragraph 20,
UNIVERSITY shall not be entitled to any further compensation under this
Agreement, except any unpald Base Compensation earned priar to the effective
date of termination, pro-rated (in the case of Base Compensation) over the
entire Contract Year and calculated to the effective date of termination.
Altematively, NIKE shall have the right to receive from UNIVERSITY
reimbursement for Base Compensation, if any, pald In excess of the amount to
which UNIVERSITY would bg entitled if the Base Compensation were pro-rated
over the entire Contract Year, calculated to the effective date of termination.
Any such payment shall be due within thirty (30) days of the date of termmatlon

NJKE POST-TERMINATION RIGHTS.
Upon explration or termination of this Agreement for any reason, NIKE shall have the

right to;

(a)

{b)

Run any non-cancelable media involving the UNEVERSITY Marks and exhaust
all advertising and promotional materials that were produced prior o the
effective date of expiration or termination; and

Use; in perpetulty, UNIVERSITY Content for in-house exhibition for historical,
educational or commemorative purposes.
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REMEDIES.

UNIVERSITY and NIKE agree that, in the event that either party breaches any .
material tarm or condition of this Agreerment, in additlon fo any and ail other remedies
available to the other party at law or in equity, such other party shall be entified to
seek injunctive rellef from such further violation of this Agreemant, pending litigation
as well as on final determination of such litigation, without prejudice to any other right

of such other party.

NOTICES.

Al notices, statements and payments provided for herein shall be in writing and
deemed glven if sent postage prepaid via registered or certified mail, or by express
courler service or facsimite with confirmed delivery, to the parties at the addresses
given below, or such other addresses as either party may designate to the other.
Any written notice shall beé deemed to have been given at the time it is sent
addressed to the parties as set forth below. it Is the obligation of UNIVERSITY to

notify NIKE of any address change.

NIKE USA, Inc. Michigan State University Athletics Depart,
One Bowerman Drive 248 Jenison Fleld House
Beaverton, OR 97005-6453 East Lansing, M 48824-1025

Aftn: Legal Dept., Contracts Specialist Attn: Director of Athletics
(if sent by facsimils, to £03-646-6926) (if sent by facsimile, to 517-432-1047)

ce: Office of the General Counsel
(on any legal notics)
Michigan State University
-494 Administration Bullding
East Lansing, Ml 48824-1046

(if sent by facslmile, to 517-432-3950)

INDEPENDENT CONTRACTORS.

This Agreement Is not intended to create nor shall it be consirued to create any
relationship befween the parties other than that of independent entitles contracting
solely for the stated purposes. Neither UNIVERSITY nor NIKE or their respective
officers and employees shall be: considerad to be, and they shali not represent to any

third-party that they are, the agent, employes, or representative. of the other party.

ASSIGNMENT/DELEGATION/PASS THROUGH,

{a) This Agreement and the rights and obligations of UNIVERSITY hersunder are
personal to UNIVERSITY and shall not be assigned or delegated by
UNIVERSITY. Any assignment by UNIVERSITY shali be Invalid and of no force
or effect and upon any such unauthorized assignment, NIKE may, at its option,
immediately terminate this Agreement upon written notice to UNIVERSITY.

(b) The rights granted to NIKE by UNIVERSITY hereunder are personal to NIKE
and shall not be assigned, delégated or passed-through outside of the NIKE
Group, its bona fide media pariner and its retail accountis without
UNIVERSITY's prior written approval, which approval shall not bs unreasonably

withheld,
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27, WAIVER.

The failure at any time of UNIVERSITY or NIKE to demand strict performance by the
other of any of the terms, covenants or conditions set forth herein shall nat be
construed as a continuing waiver or relinguishment thereof, and efther party may, at
any time, demand strict and complete performance by the other party of such terms,
covenants and conditions.

28. SEVERABILITY.

Every provision of this Agreement is severable. If any term or provislon hereof is
held to be illegal, invalid or unenforceable for any reasan whatsoever, such illegality,
invalidity or unenforceability shail not afféct the valldity of the remainder of this
Agreement or any other provision and the illegal, invalld or unenforceable provision
shall be deemed by the parties as replaced by such substitute provision as shall be
drafted by NIKE and acceptable to UNIVERSITY, In such form and substance as
shall be legally valid, and as shall accomplish as near as possible the purpose and
intent of the invalidated provision, '

29, . ADDITIONAL WARRANTIES.
(a) UNIVERSITY represents and warrants that:

{)  To the best of its knowledge, no agreement, contract, understanding or
rule of any External Authority exists which would prevent or limit
performance of any of the obligations of either party hereunder.

(i)  Neither UNIVERSITY nor any Coach nor Staff member Is party to any oral
or written agreement, contract or understanding that would prevent, limit
or hinder the performance of any obligations hereunder of UNIVERSITY,
Coaches or Staff. UNIVERSITY further represents and warrants that
during the Term UNIVERSITY will not:

(1} In connecllon with any Covered Program, enter into any
sponsorship, endorsement, product supply, promotional, consulting
or similar agreement (Including the sale of signage or ather media)
with any person or entity who manufactures, sells, fulfllls or
otherwlse distributes Products {via the Internet or otherwise,) other
than NIKE (each, a "Competitor”), it being- understood and agreed
that any person or entity who only incidentally manufactures, sefls,
fulfills or otherwise distributes Products and who does not actively
market Products shall not be considered.a Competitor for purposes
of this Agresment;

{2) Allow any Coach or Staff member of any Covered Program fo, in
viclation of Paragraph 10(a} above, wear and/or use Products sold
by any Competitor or enter into any sponsorship, endorsement,
product supply, promotional, consulting or similat agreement with
any Compelitor;

(3) In connection with any UNIVERSITY- or Coach-operated andfor
licensed football, women's basketball or hockey sports camp, allow
any football, women’s basketball or hockey program Coach or Staff
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30.

31

32.
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member to enter into any sponsorship, endorsement, product
supply, promotional, consulting or similar agreement (including the
sale of signage or other media) with any Competitor;

(4) Sell to any person or entity Products purchased or provided
hereunder by NIKE or any other third-party except once per year;

and

(5) Permit the trade name, trademark, name, logo or any other
identification of any Competitor to appear on signage at practices,
games, exhibitions, clinics, sports camps and other official or
UNIVERSITY sanctioned Covered Program activities {including but
not limited to photo sessions and interviews),

(fi) Al rights and licenses to the UNIVERSITY Content supplied by
UNIVERSITY hereunder have been or will be obtained by UNIVERSITY
and that such UNIVERSITY Content does net vidlate the personal or

property right of any person or entity,

(iv) During the Term, UNIVERSITY will not in connection with any Coveréd
Program (or Coach thereof) operated or assoclated sports camp or dlinic,
enter into any sponsorship, endorsement, promotional, consulting or
similar agreement (including the sale of mgnage or othar media) with any

Competitor,

(b) Each party hereto has the full legal right and aufhorliy to enter into and fully
pearform this Agreement in accordance with its terms and to grant the rights or
render performance, as the case may be, as contemplated under this
Agreement specifically Including the right and authorily to cause the
performances and grant of rights with respect to Coaches as contemplated by

this Agreement.

CONFIDENTIALITY,

UNIVERSITY shall not (nor shall it permit or cause its employees, agenis or
representatives to) disclose the financlal terms of this Agreement, the marketing
plans of NIKE, ar other confidential material or information disclosed to UNIVERSITY
(including infomlatlon disclosed during audh), to any third-parly, except to Its
trustees, employees, or agents with a need to know in order far the UNIVERSITY to
peiform its obligations under this Agreement, or as may be required by open records

laws of the State of Michigan.

CAPTIONS,

Paragraph caplions and other headings contalned in this Agreement are for
reference purposes only-and are in no way intended to describe, interpret, define or
limit the scape, extent or intent of the Agreemant or any provision hereof,

GOVERNING LAW; JURISDICTION.

This Agreement shall be governed by the laws of the State of Michigan, Any c}aims
demands, or actions regarding the subject matter of this Agresment asserted against
the UNIVERSITY shall be brought in the Michigan Court of Claims, as it is the court
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with exclusive jurisdiction over claims against the Michigan State University, a
Michigan constitutional corporation. NIKE Its successors and asgigns, consent to the
Jurisdiction of the U.S. District Court for the Western District of Michigan or the
appropriate courts of the State of Michigan located in Ingham County with respect to
any claims arising under this Agreament.

33. ENTIRE CONTRACT.

As of the effective date hereof, this Agreement shall constitute the entire
understanding between UNIVERSITY and NIKE and may not be altered or modified
excépt by a written agreement, signed by both partles. Any previous agreements
between UNIVERSITY and NIKE, specifically including the Multi-Sport Sponsorship
Agreement between the partles dated June 2, 20086, shall be superseded and have

no further force or effect.
IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed as
of the date wriiten below.

MICHIGAN STATE UNIVERSITY NJKE@Z-QWS /

By: ki ‘_ : ) &“\)
Fred L. Poston w Z

Its: Vice President for Finance and . Its: Dire orts Marketing
Operations and Treasurer

Fed. d. No: 38-6005084 B _%éo(fﬁ'%(%f’_

Margo Fowler

Tile: ety Kapenia Ceenec/
Dated: Q"// };/aj
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SCHEDULE 1

A. Softball Program

VNN

. Bats

Gloves/mitts
Helmets

Calcher's gear
Equipmient bags
Tralning equipment

B. lce Hockey Program
1.

8
8.
1

Sticks, shafts and blades

2. Skates

3. Helmets
4,
5
6
7

Giloves

. Pads - 7 _

. Goal Catchers and Goal Blockers

. Team Bags, Goal Bags and Stick Bags
. Coaches Jacket

Players Siides

0. Base Layers
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