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MULTIMEDIA RIGHTS AGREEMENT

This Multimedia Rights Agreement (this “Agreement”) is made and entered into effective
as of the 1st day of July, 2008, by and between The University of North Carolina at Chapel Hill,
for its Department of Athletics (“University™), Tar Heel Sports Marketing, LLC, d/b/a Tar Heel
Sports Properties, a Missouri limited liability company registered to do business in North
Carolina (“THSP”), and Learfield Communications, Inc., a Missouri corporation registered to do
business in North Carolina (“Learfield”, and collectively with THSP, the “Contractor”™).

WITNESSETH:
WHEREAS, the University maintains and operates an athletics program which includes

football, men’s basketball, women’s basketball, baseball, and other sports teams that participate
in intercollegiate events;

WHEREAS, the University desires not only to arrange for radi f baseball,
football, and men’s and women’s basketball games in i also to
arrange for the promotion of the goodwill associated wi te athletic
programs through various promotional opportunities, i i ities;
production of television shows of its f
opportunities; and other similar activitie

WHEREAS, Contractor is i

1. Defined Terms. Whenever used in the Agreement, including in the Schedules
and Exhibits hereto, the following terms shall have the meaning ascribed to them below. Other
capitalized terms used in the Agreement are defined in the context in which they are used and
shall have the meanings ascribed therein. The terms defined below include the plural as well as
the singular.

“Adjusted Gross Revenue™” means the sum of:
(i) all revenues received or collected by Contractor from performing
its obligations with respect to the Inventory;
plus (i)  the Wholesale Value of all in-kind/trade goods and services
derived from Inventory received by the Contractor in excess of $100,000 (in Wholesale
Value) in any contract year;




minus (iii) the Wholesale Value of all in-kind/trade goods and services,
including cell phone goods and services, derived from Inventory received by the
University in excess of $100,000 (in Wholesale Value) in any contract year;

minus (iv) the dollar amount of agency commissions paid to or retained by
advertising agencies;

minus (v)  the dollar amount paid to other universities for sponsorship
inventory fees so long as Contractor received advance consent from the University to
make such purchase;

minus (vi) the dollar amount of any Contractor purchase of promotional space
or promotional time in publications or other marketing outlets that are not controlled by
the Contractor (e.g., purchases of promotional space in the General Alumni Association
Alumni Review or in the Daily Tar Heel student newspaper), so long as Contractor
received advance consent from the University to make such purchase; and

minus (vii) to the extent Contractor has included in subsectio
amounts received or collected which are subsequently refunded or pai
University, the dollar amount of any refunds made by Contrac
amounts collected by Contractor on behalf of rsity
University.

No other expenses, charges, fee
Gross Revenue.

0 d in Section

“Contractor Percentage™ means (i) 49% between the Effective Date and June 30, 2011,
and (i1) 43% between July 1, 2011 and the Expiration Date.

“Effective Date” means July 1, 2008.
“Event of Default” has the meaning provided in Section 11.01.
“Exclusivity Reduction™ has the meaning provided in Section 4.05.

“Expiration Date” means June 30, 2021.

“Guaranteed Rights Amount™ has the meaning provided in Section 4.01.



“Key Employee” means the Contractor General Manager, and each of Contractor’s on-
radio talent, on-television talent, and full-time sales staff that will perform obligations of the
Contractor under this Agreement, regardless of whether such individuals serve as employees or
independent contractors of Contractor.

“Inventory” means those rights granted to Contractor, as set forth on SCHEDULE A (as
amended or modified in writing from time to time). Such rights are granted to the Contractor on
an exclusive basis solely to the extent expressly stated on SCHEDULE A.

“Multimedia Agreement™ has the meaning provided in Section 2.03.

“Olympic Sports™ means all University intercollegiate sports teams, other than football
and men’s basketball.

“Revenue Share Amount™ has the meaning provided in Sectio

“University Contract Manager” means the Unive i tor for
Marketing and Promotions, or other designee of the Uni

“University Percentage™ means &"
and (ii) 57% between July 1, 2011 and the

means 70% of fair market value.

“Works™ has the meaning provided in Section 18.

2. Rights Granted.

2,01 Inventory Granted. Subject to the terms and conditions set forth in this
Agreement, Contractor shall have the rights and obligations with respect to the Inventory that are
described in SCHEDULE A, as amended from time to time. The terms and conditions on
SCHEDULE A, including the Exhibits referenced therein, are incorporated herein by reference,
In December of each contract year, the University Contract Manager and Contractor shall meet to
review the Inventory and mutually agree on any amendments to such Inventory, which
amendments shall be reduced to writing in accordance with Section 25.



2.02. Other University Promotions. Contractor acknowledges and agrees that the
rights herein granted shall neither preclude nor prohibit the University from engaging in other
promotional activities, sponsorships, or marketing activities which are related to University
programs and activities, including activities and personne] of the University Athletics
Department not specifically listed on SCHEDULE A, so long as such University programs and
activities are not inconsistent with the rights granted to Contractor on SCHEDULE A.
Contractor shall have the “First Right to Acquire” described in Section 6.03.

2.03. Copies of Multimedia Agreements. Upon request, Contractor shall allow the
University or its authorized representatives to inspect a copy of any agreement the Contractor
enters into in performing its obligations with respect to the Inventory (any such agreement, a
“Multimedia Agreement”).

3. Contract Term.

3.01. Term. The term of this Agreement shall be for thirtee
beginning on the Effective Date and ending on Expirati
date as provided for herein. The first contract year shal
June 30, 2009; the second contract year shall begin on
and so on until the contract ends on the Expirati
herein. Although this Agreement may
parties intend that the Agreement shall co

g company approved

other sports marketing company suitable to the University can be
ity. Contractor shall not enter into any Multimedia Agreement with a term
that extends beyond the Expiration Date. Contractor agrees to execute any and all documents
and take any and all actions necessary to execute the assignments contemplated by this
paragraph.

4, Royalty Fees. In consideration of the rights and privileges granted to Contracior
by the University under this Agreement, Contractor shall pay the University Athletics
Department the following royalty fees.

4.01. Annual Rights Fee. Commencing on the Effective Date, and in each contract
year thereafter, Contractor shall pay the University Athletics Department an annual rights fee (the
“Annual Rights Fee™) in accordance with the table set forth below in an amount equal to the
greater of (a) the guaranteed annual rights fee (“Guaranteed Rights Amount™), or (b) the dollar




amount equal to the applicable revenue share percentage multiplied by the Adjusted Gross
Revenue for such contract year (“Revenue Share Amount™).

Annual Rights Fee
Contract Year ' Guaranteed Revenue Share
Rights Amount Percentage

July 1, 2008 — June 30, 2009 $5,780,000 51%
July 1, 2009 — June 30, 2010 $6,324.000 51%
July 1, 2010 — June 30, 2011 $6.567.856 51%
July 1, 2011 —June 30, 2012 $6.661,565 57%
July 1, 2012 - June 30, 2013 $6.755,122 57%
July 1, 2013 - June 30, 2014 $6,848,525 57%
July 1, 2014 — June 30, 2015 $6,941,770 57
July 1, 2015 — June 30, 2016 $7,034,852
July 1, 2016 — June 30, 2017 $7,127,769 7%
July 1, 2017 — June 30, 2018 $7,220,515 [ %
July 1, 2018 — June 30, 2019 $7,31
July 1, 2019 - June 30, 2020 $7.405,
July 1, 2020 — June 30, 2021 $7, Yo

The Annual Rights Fee shall be due and ntrac

Rights Amount shall be payable in twe

Adjusted Gross
payment to the University
Amount exceeds the

shall pay the University Athletics Department an annual video

: age fee (“Annual Video Board/LLED Board Signage Fee”) equal to: (i)
$250,000 for the first contract year, and (ii) $300,000 for each contract year thereafter while this

Agreement is in effect. The Annual Video Board/LED Board Signage Fee shall be payable in
two equal installments on or before December 31 and June 30 of each contract year, with the first
semi-annual installment to be due and payable on December 31, 2008. The Annual Video
Board/LED Board Signage Fee is intended for the use of the University Athletics Department to
support the continued enhancement or expansion of video board and LED fascia board
installations at athletic venues, actions likely to lead to incremental promotional inventory
(including, for example, at the Smith Center, Kenan Stadium, Carmichael Auditorium, Boshamer
Stadium and Fetzer Stadium).

4.03. Contract Renewal Incentive Fee. In addition to the other fees described in 4.01
and 4.02, Contractor agrees to pay the University Athletics Department a one-time contract



renewal incentive fee of $1,000,000 to be paid within thirty (30) days of the date this Agreement
is fully executed.

4.04 Payments. The amounts to be paid by the Contractor to the University Athletics
Department under this Agreement shall be made payable to The University of North Carolina at
Chapel Hill and shall be delivered to the Director of Athletics, CB# 8500, Ernie Williamson
Athletic Center, The University of North Carolina at Chapel Hill, Chapel Hill, North Carolina
27599-8500. If any payment is not made by Contractor within thirty (30) days of when due, such
past due amount shall accrue a late charge of the lesser of (a) 1% per month or (b) the highest rate
allowable by law, in each case compounded monthly to the extent allowable by law.

4.05 Exclusivity Reduction.

4.05.1 The parties agree that a non-recurring $217,855 r
Annual Rights Fee is warranted to compensate the Contractor for the net pro
was unable to capture due to certain exclusive sponsorship rights gran
University Athletics Department prior to the date of thig@g
Contractor from pursuing certain business opportunitie
Reduction™). The Exclusivity Reduction shall be made g
contract year of this Agreement that th
Amount, the Annual Rights Fee for such
$217.855 and (b) the difference between

Agreement that the University Athletics Department’s grant of exclusive sponsorship rights
remains in effect, the Annual Rights Fee shall be reduced by an amount equal to (a) the
Contractor Percentage, multiplied by (b) the average annual revenue received or collected by
Contractor over the term of such Multimedia Agreement. Contractor agrees that, if the
University Athletics Department advises Contractor that it is considering granting an exclusive
sponsorship right, Contractor will, within seven days thereafter, provide University with a list of
each Multimedia Agreement held by Contractor that Contracior believes would have to be
terminated or non-renewed as the result of such grant and with the average annual revenue that
Contractor would otherwise expect to receive or collect from such Multimedia Agreement.

4.06 Reduction to Annual Rights Fee. Notwithstanding anything contained in this
Agreement to the contrary, the Contractor and University will negotiate in good faith a fair and



equitable reduction in the Annual Rights Fee if any one or all of the following events occur,
directly causing Adjusted Gross Revenue to drop more than five (5) percent below its average for
the three (3) contract years immediately preceding such event:

4.06.1. The University’s football or men’s basketball team incurs sanctions
which prohibits any of them from appearing in conference championship games or post season
conference, NCAA, or NIT tournaments (basketball) or playoff/bowl games (football) or
materially reduces the number of scholarships that can be offered, or games that can be played; or

4,06.2. The University’s football or men’s basketball program is no longer
a member of the Atlantic Coast Conference (or any subsequent conference); or

4.06.3. The football or men’s basketball program is eliminated; or

4,06.4. Should any acts of terrorism, acts of state or th
strikes, labor shortages, epidemics or any natural disaster, i
fire, earthquake, tornado, hurricane or extremely severe
power (whether or not resulting from University neglige
football game or more than two (2) home men’s basketk
season and such game(s) is not resched

ersity graduate student
ct Manager. Each such
-current intern rate set by the

Multimedia ent with Contractor, unless the University has expressly agreed in writing to
be so respons;ble For purposes of illustration and not by way of limitation, the Contractor shall
be responsible, with the assistance of the University Athletics Department staff, for providing its
employees to fulfill or perform in-game promotions pursuant to Multimedia Agreements entered
into by Contractor.

5.03 Financial Reports.

5.03.1 Preliminary Contract Year-End Report. On or before each June 30
occurring during the term of this Agreement, Contractor shall provide the University Contract
Manager a preliminary contract year-end report, including the following information: (i) Annual
Rights Fee payments made during the contract year then ending, (ii) detail of Adjusted Gross
Revenue calculation for the contract year then ending, (iii) other payments, reimbursements and



credits made during the contract year then ending, and, and (iv) a schedule of accounts receivable
with detail showing the amounts invoiced to each sponsor, amounts collected and outstanding
balances.

5.03.2 Contract Year-End Reconciliation Reports. On or before each
September 30 and December 15 occurring during the term of this Agreement and no later than
six (6), twelve (12) and eighteen (18) months after the termination of this Agreement, Contractor
shall provide the University Contract Manager with an updated reconciliation report for the
contract year most recently ended, including the following information: (i) Annual Rights Fee
payments made during the contract year most recently ended, (ii) detail of Adjusted Gross
Revenue calculation for contract year most recently ended, (iii) other payments, reimbursements
and credits made during the contract year most recently ended, and (iv) a schedule of accounts
receivables with detail showing the amounts invoiced to each sponsor, amounts collected and
outstanding balances.

5.03.3 Progress Reports. Promptly after each April 3 ing the term
of this Agreement, Contractor shall provide the Universi
with respect to the then current contract year, including
Rights Fee payments made during the period then ending
calculation for the period then ending, (ii
during the period then ending, and, and
showing the amounts invoiced to each spo

agreement with the
the University shall assign

Contractor acknowledges that the University is a party as of the
Effective Date to the Wachov1a Sponsorship Agreement. Contractor represents and warrants that
it has received a copy of this agreement and understands the University’s rights and obligations
thereunder. Contractor shall not take any action that would cause the University to violate or
breach any of the terms of the Wachovia Sponsorship Agreement.

6. Rights Excluded.

6.01. Rights Excluded Generally. Contractor acknowledges and agrees that any rights
not expressly granted to Contractor under this Agreement are retained by the University and are
not conveyed to Contractor. The following rights and activities are, without limitation, among
those not conveyed by this Agreement.



6.01.1. Rights for post-season or other special athletic events involving a
University athletic team or athletes that are sponsored by or hosted by the National Collegiate
Athletic Association (“NCAA™), Atlantic Coast Conference (“ACC”), or any other non-
University organization, whether held in University athletic facilities or non-University athletic
facilities; provided, however, that Contractor shall have the right to produce and broadcast on
radio post-season football, men’s basketball, women’s basketball, and baseball games and to sell
and secure promotional support for such broadcasts.

6.01.2. Talent, personal service, endorsement, and merchandising rights of
coaches and the athletic director;

6.01.3. All athletic shoe, apparel, and equipment rights for University
intercollegiate sports;

6.01.4. Promotions and personal appearances by the U
band, and cheerleaders;

6.01.5. Activities of any Universit
Athletics or activities of any non-University organizatig
foundations and student organizations);

6.01.6.
either the Universi

1gnated licensing agent of the University;
Sideline rights agreements for isotonic type sports beverages;
6.01.10. The University promotions and activities described in Section 2.02;

6.01.11. The rights granted to Wachovia Corporation and its successors and
assigns under the Wachovia Sponsorship Agreement;

6.01.12. Concessions sales, vending machine sales, parking rights, apparel
and merchandise sales at venues, and equipment leases at venues; and

6.01.13. Naming rights for University facilities.



6.02. Sales Outside Scope of Agreement. Contractor acknowledges and agrees that its
rights with respect to the Inventory are limited to the rights expressly granted under this
Agreement. If Contractor grants rights to third parties that the Contractor does not have the
authority to grant under this Agreement or contracts with third parties without fulfilling
Contractor’s obligations pursuant to Section 12.02 of this Agreement, then the University, at its
sole discretion, shall have the right to either (a) disavow and nullify the grant to such third parties
by providing written notice of the same to the Contractor and the third party, or (b) honor the
grant of such unauthorized rights, subject to payment by the Contractor to the University of a
penalty fee equal to 25% of the revenues received or collected by Contractor from such third
party relationship, in addition to including such revenues in the calculation of the Annual Rights
Fee due the University Athletics Department pursuant to Section 4.01.

6.03. First Right to Acquire.

6.03.1 Subject to Sections 6.03.2 and 6.03.3 below, if; rm of
this Agreement, the University Athletics Department decides to offer
rights pertaining to the Athletics Department which are
Department and which are not included in the Invento
Department shall have the right to offer such promotion
parties without using the services of C tor Or 2

6.03.2
promotional rights dixe

University Athletics Department has offered such promotional rights to
Contractor, for has not agreed in writing to acquire such newly available rights from
University, then the University Athletics Department shall be free to offer such promotional
rights to other sports marketing firms so long as the terms and conditions offered to the other
sports marketing firms are no more favorable than the terms and conditions that were offered to
Contractor.

7. Notices. All notices and statements provided for herein shall be in writing and
shall be deemed given if sent by registered or certified mail, postage prepaid, or by an overnight
delivery service that provides for verification of delivery, addressed to the parties at their
addresses set forth below or at such other addresses as either party may from time to time
designate to the other:

10



If to the University:

Director of Athletics

CB# 8500, Ernie Williamson Athletic Center
450 Skipper Bowles Drive

The University of North Carolina at Chapel Hill
Chapel Hill, North Carolina 27599-8500

With Copies fo:
Associate Athletic Director for Marketing & Promotions

CB# 8500, Ernie Williamson Athletic Center
450 Skipper Bowles Drive

The University of North Carolina at Chapel Hill
Chapel Hill, North Carolina 27599-8500

Vice Chancellor and General Counsel
CB# 9105

The University of North Carolina at Chapel Hill
Chapel Hill, North Carolina 27599-9105

Lee d Communications, Inc.
2400 Dallas Parkway, Suite S00
Plano TX 75093

With Copy to:
Phil Kaiser

The Kaiser Law Firm
12231 Manchester Road
St. Louis, MO 63131

11



8. Payment/Performance Guarantee.

8.01. Performance Bond. Commencing on the Effective Date and on July 1 in each
contract year thereafter, Contractor shall furnish and deliver to the University Athletics Department
a performance bond in form and content satisfactory to the University Athletics Department and in
an amount equal to the Guaranteed Rights Amount for such year as security for the performance of
this Agreement and as security for the payment of the Guaranteed Rights Amount. This bond shall
be maintained in force and effect during the entire term of this Agreement, including any renewal
terms. The University Athletics Department shall have the right to approve the issuing insurer and
the form of the bond. Failure to deliver the required security or failure to maintain said security
throughout the term of this Agreement shall be deemed a material breach pursuant to Section
11.01.2 and entitle the University to immediately terminate this Agreement upon expiration of the
applicable cure period.

8.02. Non-Competitive Terms. On or before January 15, 2016 an
thereafter, the parties shall meet, if requested by the University Athleti t, to review
the terms of this Agreement and to share data with one
financial terms of this Agreement are such that this Agre
multimedia deals in Contractor’s portfolio in terms of be i unt and
the effective Revenue Share, taking intz'ount an
guaranteed payments, inventory offering ¢
following items will be recognized and co -
guaranteed rights pa 3 )
radio, television fici i : S a bseription based

olerances for prohibited
ns in the Contractor’s

t or its authorized representative to substantiate the rights fee
niversity Athletics Department does not agree with the valuation

marketing agreements and provide evidence of a different valuation if one is found. If after the
aforementioned review, the financial terms of this Agreement are not deemed by both parties to
be among the top three (3) of the applicable multimedia sports marketing agreements, both
parties shall negotiate in good faith at that time an amendment to this Agreement. Should the
parties not reach a mutually acceptable agreement by March 31 of the applicable contract year,
then the University shall have the right to terminate the Agreement due to non-competitive terms
effective at the end of that contract year, subject to the buyout provisions in Section 8.03.

12



8.03. Buyout Payment.

8.03.1 In the event the University elects to terminate this Agreement
pursuant to Section 8.02, the buyout payment from University to Contractor will be calculated as
follows, with payment to be made 60 days after the termination of this Agreement:

Buyout Amount = $3,900,000 multiplied by X divided by 13, where “X” equals the
number of contract years remaining under this Agreement.

8.03.2 In the event this Agreement is terminated pursuant to Section
11.05, the buyout payment from University to Contractor will be calculated in the same manner
as in 8.03.1; provided, that (i) the buyout amount shall be capped at $1,500,000 if the Agreement
is terminated during the 2008-2009 contract year, (ii) the buyout amount shall b at
$2.000,000 if the Agreement is terminated during the 2009-2010 contract ( e
buyout amount shall be capped at $2,500,000 if the Agreement is termi d the 2010-
2011 contract year.

9. Insurance/Indemnification.

9.01. Indemnity.

employees, suppliers, and
g, all loss, claims, damages,

9.01.2. Subject to the limitations under North Carolina law, including the
North Carolina Tort Claims Act (NCGS § 143-291, er. seq.), the University shall be responsible
for and shall indemnify and hold harmless the Contractor and its officers, agents, and employees
from and against any and all loss, claims, damages, liabilities, judgments, penalties, fines, and
costs related thereto, including attorney’s fees if the State of North Carolina declines to provide
Contractor with counsel, of any nature arising out of or resulting directly or indirectly from the
performance of the Agreement by the University, or by the University’s employees and agents.
including, without limiting the generality of the foregoing, all loss, claims, damages, liabilities,
and costs of suit, including attorney’s fees if the State of North Carolina declines to provide
Contractor with counsel, for personal or bodily injury or death, damages to property, or liens of
workmen and materialmen, proximately caused by the performance of this Agreement by the
University and not caused by the negligence or willful act or omission of the Contractor.
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9.02. Insurance. Contractor shall obtain and maintain throughout the term of the
Agreement at least the following policies of insurance from an insurance company and licensed
insurance agent duly authorized to do business in North Carolina:

9.02.1. Commercial General Liability Insurance - Broad Form, written on
an occurrence basis, with defense cost provided in excess of the limit of liability, that will protect
and defend the Contractor and any subcontractors, their employees or agents performing work
covered by this Agreement accordingly. The limits of coverages shall, at a minimum, be
$2,000,000 General Aggregate (other than Products - Completed Operations), $2,000,000
Products and Completed Operations Aggregate, $2,000,000 personal and advertising injury per
occurrence, $2,000,000 Bodily Injury and Property Damage per person, per occurrence, $50,000
any one fire and $5,000 medical expense any one person.

9.02.2. Automobile insurance providing bodily inj
uninsured motorists, and under-insured motorists liability coverages
coverage when an automobile or other motor vehicle is
the Agreement - including transportation of employees, i vided at
the expense or specific instruction of the Contractor, a ‘
agents of either. Coverages shall exten
vehicles, operated directly in conjunctio
liability insurance shall, at a minimum, be
property damage pepeccurrence wi

i a coverage.

a fainimum of $150,000
y subcontractors’
may be required by the State of

Broadcaster’s Libel Insurance; Multi-Media coverage - $2,000,000
each oceutrence, $5.000,000 annual aggregate.

9.02.5. Contractor agrees to maintain these insurance coverages in force
during the entire term of this Agreement, including all renewal terms. The company or
companies providing the foregoing insurance coverages must have at least an “A” Best Rating or
rating equivalent and must be registered or qualified to do business in the State of North Carolina
and must be registered with the State of North Carolina Department of Insurance.

9.02.6. Contractor shall provide copies of insurance binders (or certificates
in lieu thereof) with respect to each of the insurance policies to be maintained in compliance with
the provisions of this Section 9 prior to the effective date of the Agreement. Each binder (or
certificates in lieu thereof) and policy required to be obtained and maintained pursuant to this
Section 9 shall provide that it may not be amended. modified, or canceled without a minimum of
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thirty (30) days’ notice to the University Athletics Department. Upon written request, Contractor
agrees to provide the University Athletics Department with a copy of any or all policies.

9.02.7. Neither the failure of the Contractor to continually maintain the
required minimum insurance or bonding coverages, nor applicable policy deductibles, shall
relieve the Contractor of the responsibility for acts of the Contractor, any subcontractors, or the
employees or agents of either.

9.03. Further Indemnity. The Contractor warrants that any exercise of any rights
granted to it herein shall contain no libelous, obscene, or other unlawful matter, and that any
content associated with the exercise of any right granted hereunder to Contractor does not and will
not infringe upon the statutory or common law copyright or any other right of any person or
property anywhere in the world. The warranties and agreements herein shall survive the
termination for any reason of this Agreement. The Contractor agrees to indemni old
harmless the University for any claim against or damage suffered by the Uni
consequence of the Contractor’s violation of this provision.

10.  Licenses/Taxes. Contractor at no expen all permits
and licenses necessary and required for the performance a tractor
further agrees to pay all taxes, employe ; i to and

incurred by Contractor in the performan
}ving actions or

greement:

written notice o h failure is received by Contractor; or
Performance Bond/Insurance. Failure of Contractor to deliver or
to maintain out the term of this Agreement, including any renewal terms, the performance
bond required by Section 8.01 hereof or any of the insurance coverages required by Section 9
hereof and continuation of such failure for a period of fourteen (14) days after written notice of
such failure is received by Contractor; or

11.01.3. Breach. Failure or refusal by Contractor or the University to
observe or perform any material covenant, condition, or agreement on its part to be observed or
performed under this Agreement for a period of fourteen (14) days after receipt by the defaulting
party of written notice from the other party specifying with particularity such failure and
requesting that it be remedied; provided that there shall be no default or event of default if within
fourteen (14) days after the date of receipt by the defaulting party of such written notice of
default such party institutes steps to effectuate compliance with this Agreement and proceeds
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diligently and continuously to effect compliance until the same is completed, the same to be
completed within a period of not more than sixty (60) days.

11.01.4 Bankruptey. Commencement of a bankruptcy filing by THSP or
Learfield or commencement of any related action seeking to have THSP or Learfield adjudicated
bankrupt or insolvent, or seeking reorganization, winding-up, liquidation, dissolution, or other
relief with respect to the debts of THSP or Learfield.

11.02. Termination. Upon the occurrence of any Event of Default, or at any time
thereafter during the continuation of such Event of Default, the University, or the non-defaulting
party in the case of an Event of Default under Section 11.01.3 above, shall have the right to
terminate this Agreement without penalty and without any right on the part of the defaulting party
to waive the Event of Default by payment of any sum due or by other performance of any
condition, term, obligation, or covenant broken, except as permitted herein. Su
termination shall be exercised by providing written notice to the other part
date of termination.

11.03. Non Exclusive Remedy. No right or re eserved to
either party hereto is intended to be exclusxve of any oth : i
provided, but each shall be cumulative i
herein or now or hereafter existing at la

injunctive
non-prevailing

d permitted by North

easonable attorney’s fees.

0 sanctxons against the Umversxty imposed by the NCAA or ACC.

Sreach. The parties hereto agree that the termination of employment or the
res1gnatlon of any University coach for any reason, including without limitation, death, disability,
retirement, or termination for cause or without cause, shall not be deemed a breach or an Event of
Default of this Agreement.

11.07. No Liability. In the event of any cancellation or termination of this Agreement
by the University pursuant to this Section 11, except cancellation or termination resulting from
an Event of Default by the University, Contractor hereby agrees that the University shall have no
liability to Contractor for any costs, expenses, damages, loss of profits, or any indirect,
consequential, or special damages arising from or proximately caused by such cancellation or
termination. In the event of termination of this Agreement by the University pursuant to Section
8.02 or Section 11.05, Contractor hereby agrees that the University shall have no liability to
Contractor for any costs, expenses, damages, loss of profits, or any indirect, consequential, or

16



special damages arising from or proximately caused by such cancellation or termination, other
than the applicable buyout payment required by Section 8.03.

12.  Further Undertakings. With respect to the rights granted to Contractor under
Section 2 hereof, the following provisions and conditions shall apply:

12.01. Contractor Best Efforts / Production Costs,

(a)  Contractor will use its best efforts to maximize Adjusted Gross Revenue
by the active exercise of all rights granted Contractor under this Agreement.

(b)  Costs and expenses associated with material, equipment, labor, and
facilities that are required:

(i) for use solely by the Contractor to produce the
productions under this Agreement, shall be the responsi

(ii)  for shared use by the Cont iversi -form their
respective media production obligation i
such that the Contractor be respe
costs and the University

responsible for securing all rights, clearances, releases, and licenses as may be required
with respect to the rights of all persons appearing in any promotions produced or
authorized by Contractor and with respect to the use of copyrighted materials and music
used in connection therewith. The University Athletics Department reserves the right to
approve on-air talent, in addition to University head coaches, who may appear in any such
promotions, which approval will not be unreasonably withheld.

(d)  Contractor and the University Contract Manager shall meet on an annual
basis to mutually agree on equipment needs and other needs relating to media production
material, labor, and facilities, and to mutually agree on the parties’ respective obligations
to pay for such expenses pursuant to the terms of this Section 12.01.
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12.02. Due Diligence with Respect to Third Parties. Before entering into or amending
or extending any Multimedia Agreement with a third party, Contractor shall submit to the
University Athletics Department the name of such third party, together with a brief due diligence
report on any adverse public relations implications associated with the third party that would
reflect poorly on the University or its Athletics Department,

12.03 Approval of Third Parties. For the purpose of protecting the name, goodwill,
and reputation of the University, Contractor shall not enter into any Multimedia Agreement with
a party described in Section 12.02 unless the Contractor has received pre-approval of such
prospective sponsor from the University Athletics Department, which pre-approval shall not be
unreasonably withheld. Contractor shall include a provision in each Multimedia Agreement
entered into, amended, or extended after the Effective Date to the effect that Contractor may
immediately terminate such agreement upon the University’s request if the Universi

comply with any University request in this regard.

12.04. Prohibited Messages. For the purpose o
reputation of the University and the University Athletics

Department reserves the right, upon re
third party messages developed or conte
Agreements with Contractor, such approv

ersity Promotions. At the request of the University Athletics Department,
Contractor will include in its broadcasts and promotional activities any announcements or other
program material furnished by the University Athletics Department in accordance with Exhibit
A, Section 12, and Exhibit B, Section 8. These announcements or materials will be for the
purposes of encouraging attendance at University games, promoting the University and its
programs, and emphasizing the scholastic standing of University student-athletes. Under no
circumstances can such announcements or materials be used for any commercial underwriting or
commercial marketing of any kind, other than for marketing products or services available in-
stadium or in-venue, and the time allotted for such announcements or the space allotied for such
materials shall in both instances be reasonable as mutually agreed upon by the parties.

12.06. Trademarks and Licensing Approval. With regard to any promotions which will
involve the use of the University’s name or registered trademarks, servicemarks, logos, and
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symbols, Contractor agrees to submit the promotional proposal to the University Trademark
Manager for review and approval, which approval shall not be unreasonably withheld or delayed.
In most cases, the University Trademark Manager should be able to communicate a decision to
Contractor within 15 business days afier receiving a proposal from Contractor. If the proposal is
approved by the University Trademark Manager, then the third party shall be required to execute
the University’s or its agents’ standard licensing agreement or other appropriate licensing
documents prior to any use of the University’s indicia. In addition to any other fees which a third
party may agree to pay to Contractor, the third party shall pay a royalty to the University or its
agent, as directed by University Trademark Manager, for the use of its indicia, unless such royalty
is waived by the University Trademark Manager. Also, the University gives Contractor permission
to use, subject to approval by the University Trademark Manager, which approval shall not be
unreasonably withheld or delayed, the University’s trademarks and other indicia at no charge in
connection with Contractor’s activities hereunder with no right to sublicense or fo license others;

the University Athletics Department (a) considers, or (b
Manager is considering making a corporation a licensed

University Athletics, the University will i
the Contractor; prowded however, that th

year, Contractor shall
consultation its plan for

ngs. After the execution of this Agreement, Contractor and the University
Contract Manager shall meet at least quarterly, upon the University Contract Manager’s request,
for the purpose of reviewing and discussing new promotional opportunities, to review all
Multimedia Agreements, both exclusive and non-exclusive, and otherwise discuss and review
Contractor’s performance hereunder.

12.09. Exclusive Contracts. The University Contract Manager and the University
Trademark Manager shall each have the right to review and approve in advance all exclusive
Multimedia Agreements entered into by Contractor, which approval will not be unreasonably
withheld. Such Multimedia Agreements shall not exceed the rights granted to Contractor in
Section 2 hereof. No exclusive Multimedia Agreement shall preclude the University’s Office of
Trademarks and Licensing from granting licenses to third parties, directly or through its agent,
for the use of the University’s marks and/or indicia in connection with the manufacture, sale,
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distribution, or promotion of products, services, or businesses with respect to University units
other than the Department of Athletics.

12.10. Personnel. No Key Employee may begin performing work under this Agreement
without the prior written approval of the University Athletics Department, such approval not to
be unreasonably withheld. Contractor recognizes and agrees that the selection and hiring of Key
Employees who possess expertise and professional skills to carry out Contractor’s obligations
hereunder and in the course thereof to reflect positively on the name and reputation of the
University is an essential condition to inducing the University to enter into this Agreement with
Contractor. The Contractor shall not permit any Key Employee (a) to use information relating to
the University’s current or former coaches or student-athletes that was gathered in the course of
the Key Employee’s work for the Contractor for their personal financial gain (including without
limitation, writing books, magazine or mtemet artxcles, or through speaker events or media

publications or internet sites of the University’s athletic
from assignment to University projects any Key Emplo ‘ or
performance under this Agreement is ¢ i 1
a material adverse impact on the reputat
the Unwersnty s objection is cured thhm

media Agreement
such Multimedia

promotion activity hereunder are being presented in a manner which is not factual and accurate,
is misleading, or is in violation of any applicable law, rule, or regulation, or that orders placed by
individuals are not being fulfilled in complete compliance with the terms of the applicable
agreement within the time advertised, and such allegations are verified, Contractor will take
prompt action otherwise not inconsistent with applicable law to prevent any such promotion from
being aired or published again.

13.  Facilities.
13.01. Parking. The University Athletics Department will provide Contractor with

sufficient parking passes or privileges for its personnel who are required for the production and
broadcast of all home games controlled by the University Athletics Department. Contractor’s
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working personnel will be issued “Working Passes™ by the University Athletics Department at no
charge for each game. Contractor shall be responsible for distributing, controlling, and
accounting for these passes.

13.02. University Assistance. For away games, the University Athletics Department
will assist Contractor in making the necessary arrangements for access and admission of
Contractor’s broadcast personnel to the broadcast facilities controlled by the home team.

13.03. Broadeast Facilities. For home games, the University Athletics Department shall
make available to Contractor reasonable broadcast facilities for the origination of the radio
broadcast. These facilities shall include pressbox access (or courtside broadcasting access in the
Smith Center) for working broadcast personnel, appropriate parking spaces, and sports
information services.

14.  Tickets. During each contract year, Contractor is guarante
purchase at 50% of face value the following tickets up to the maxim:

ity to

below. These tickets may be used by Contractor for pr ional other purpose
relating to this Agreement that is deemed in the best in f i
consultation with the Athletic Director or his or her re i
University Athletics Department in writiigof its ti
herein). Other than season basketball ti cations specifi OW, e best
seats available, which are under the contr e ent letics:
S 0 ar sity for
cto ase
0 ti U ed number if game not
u ctor to commit to final number
y each confract year.
Additional season (for 34 (at no cost) for the purpose of fulfilling
leg ive 0] ports obligations to Olympic Sports sponsors
sponso previously secured by the University. Such

tickets shall be in the same general location as
those previously assigned.

Individual game football tickets

(Games for which individual tickets may
be purchased will be determined by the
University)

Up to 300 per game. Contractor to commit to
final number for each game by July 1 of each
confract year.

Football Bowl games (only for games in
which University participates)

Up to 100. Contractor to commit to final number
by 3 weeks before bowl game.
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Tickets

# of tickets guaranteed by University for
Contractor to purchase

Season men’s basketball tickets

Up to 300. Contractor to commit to final number
by September 1 of each contract year.
43 shall be in the lower deck as follows:

e 12 seatsin section 101 “courtside seats™
11 seats in section 107, Row F
4 seats in section 107, Row E
4 seats in section 110, Row AA
4 seats in section 128, Row BB
8 additional seats in the lower deck for
contract year 2008 — 2009
¢ Another 4 additional seats i deck
for contract year 200 u contract

s & ® 9

e

ame except for NCSU and Duke
pto 150 for NCSU and Duke

number for each game by October 1 of each
contract year, Use of Athletics Director’s (AD’s)
booth for 2 games selected by AD, and 10
additional lower level seats for one additional
game selected by AD from AD’s allocation.

ACC Basketball Tournament tickets
(complete sets)

Up to 70 if arena holds 25,000 or less. Up to 80
if arena holds more than 25,000. In each case, a
minimum of 12 seats shall be in lower level,

NCAA Basketball Tournament tickets
(Only for games in which University
participates)

24 seats for 1 & 2™ round

36 seats for regional rounds

64 seats for Final 4

in each case, minimum of 25% in lower level

Men's Home Basketball Games in
Greensboro and Charlotte

Upto 116. Contractor to commit to final number
by October 1 of each contract year.

Women’s Basketball season tickets

Up to 30.
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Tickets # of tickets guaranteed by University for
Contractor to purchase

Other Olympic Sports Up to 20 complimentary season tickets (free of
charge) per sport. Up to 20 additional
complementary (free of charge) individual game
tickets per sport per game.

Contractor may purchase additional tickets at face value, if available.

15.  Merchandising and Other Support. The University Athletics Department will
provide to Contractor the following:

15.01. Other Merchandising. The University Athletics Department e to
Contractor 30 footballs autographed by the football team and 30 basketballs aphed by the

15.02. Contractor Space. The University Athle
to fulfill all reasonable requests from Contractor to hos
University and Contractor in the Smith

in Kenan Stadium, such as the booths in ample,

promotional partners. Such requests pace | of
these joint effo niversi i

associated o ¢

0‘
use of the area in Kenan

ed University use and users.
It of a stadium renovation or

nditing of Accounts.

16.01. Books and Records. During the term of this Agreement (including any renewal
terms) and for seven (7) years after the date of expiration of any terms hereof, Contractor shall
maintain separate, accurate, and complete business and accounting records reflecting all
revenues, income, and expenses associated with Contractor’s activities and operations
undertaken pursuant to this Agreement. The University, its representatives, employees, and
agents, shall have the right at its expense and at reasonable times to inspect and examine all or
portions of such business and accounting records. Contractor, upon request, shal] furnish to the
University Athletics Department on an annual basis within forty-five (45) days of the end of each
year a statement showing its revenues from and deductible expenses attributable to the rights
granted to Contractor hereunder. The University acknowledges and agrees that such information
is proprietary to Contractor and, if disclosed, could harm Contractor in its business relations with
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its competitors. University, therefore, agrees that it will not disclose such information to third
parties except as may be required to satisfy University’s legal obligations. Contractor may
exercise any legal rights it may have to intercede, timely object, and to pursue injunctive relief to
keep the information confidential,

16.02. Contractor Assistance. Contractor agrees to cooperate and reasonably assist the
University in the defense of any audit, levy, assessment, or challenge relating to or in connection
any royalties received (including the Annual Rights Fee) by the University pursuant to this
Agreement. This assistance includes, but is not limited to, the production of documents and
making Confractor’s personnel available for interviews, depositions, and hearings. If such
cooperation and assistance requires a time expenditure by Contractor in excess of five (5)
business days, then the University will reimburse Contractor for its reasonable out-of-pocket
expenses incurred in connection with rendering such cooperation and assistance.

16.03. State Auditor Access. The State Auditor shall have acces ts
records as a result of all contracts or grants entered into by the Univ nce with
General Statute 147-64.7.

17. Status of Parties.

17.01. No Agency. Nothing in*

lependent Contractor. The parties acknowledge that because Contractor is an
mdependent contractor, Contractor has the sole responsibility and control of its activities and
operations in the exercise of the rights granted to it by this Agreement. Any rights reserved
herein to the University to approve any promotional activity, to approve the type of product or
services which will be associated with the name of the University, to approve of talent appearing
in or on any radio or television broadcast or in any promotional activity, or to approve of any
other aspect of Contractor’s activities or operations are solely for the purpose of protecting the
name, goodwill, and reputation of the University and are not intended as a right on the part of the
University to direct or control the manner in which Contractor conducts its activities and
operations in exercising the rights granted to it by the University.
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18.  Copyright.

(a) Contractor agrees that the University shall own all rights, title, and interest in and
to recordings, writings, photographs, audio, video, and other tangible property (collectively,
“Works™) which Contractor creates in connection with the performance of this Agreement. For
purposes of illustration and not by way of limitation, the following property created under this
Agreement is included in the definition of “Works™: (i) radio play-by-play broadcasts, (ii) pre-
game and post-game radio broadcasts, (iii) coaches’ television broadcasts, (iv) internet, celiphone
and other new media productions, and (v) game programs. The University grants Contractor
permission to use the Works solely for the purpose of fulfilling its obligations arising out of this
Agreement, Contractor and the University agree that the University by this Agreement has
commissioned Contractor to create these Works and that each Work is intended to be a "work
made for hire" in accordance with 17 United States Code Sections 101 and 201(b). For any

assist the University in securing and enforcing the Univ
tangible property. The parties further agree that the Uni

(b) ‘ :
publicly display, a i ) ; 1 NS arising
out of tlus Agre & 2 eX]

it the broadcast of programmmg of overriding pubhc importance, or because
of any other cause beyond its reasonable control, such event shall not be deemed to be a breach
of this Agreement.

21.  Assignment. This Agreement shall be binding upon and inure to the benefit of
the respective successors and assigns of the parties hereto; provided, that the Contractor shall not
assign, delegate, or subcontract any duties under this Agreement, nor sell, convey, assign, or
otherwise transfer this Agreement or any interest therein to a third party without the express prior
written consent of University Athletics Department, such consent not to be unreasonably
withheld.

22.  Waiver. The failure at any time of either Contractor or University to demand
strict performance by the other party of any of the terms, covenants, or conditions set forth herein
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shall not be construed as a continuing waiver or relinquishment thereof, and either party may, at
any time, demand strict and complete performance by the other of such terms, covenants, and
conditions.

23.  Equal Opportunity. Contractor agrees to abide by all applicable provisions
relative to Equal Employment Opportunity for all persons without regard to race, color, religion,
creed, sex, sexual orientation, national origin, age, veteran status, or disability.

24.  University Information; Contractor Information. Contractor agrees that any
information it receives during the course of its performance, which concerns the personal,
financial, or other affairs of the University, its trustees, officers, employees or students will be
kept confidential and in conformance with all state and federal laws relating to privacy. Subject
to North Carolma law, ncludmg the North Carohna Publlc Records Act (NCGS § 132-1, et.

financial and sales information by Contractor to Univers
hold in confidence under North Carolina law and in pati
with “trade secrets” will be kept conﬁd%

relating to privacy. Contractor acknowl

is defined in the North Carolina Public R

25. 3 herse
agreemen ; d i itati motions, Sponsorships,
and B Agree : 1Si eldy all amendments thereto,
: re Universi g ] [HSP entered into prior to June
ludi various Exhibits hereto, constitutes
n Contractor and Unive and cannot be altered or modified
g signed by dulyauthorized representatives of both the University

26. zonflicts in Interpretation, In resolving any inconsistencies concerning the scope
of the rights granted to Contractor, SCHEDULE A shall govern.

27.  Best Efforts. The term “best efforts” as used herein shall mean the efforts that a
prudent person desirous of achieving a result would use in similar circumstances to ensure that
such result is achieved as expeditiously as possible; provided, however, that an obligation to use
“best efforts” under this Agreement does not require the person subject to that obligation to take
actions that would result in a materially adverse change in the benefits to such person of this
Agreement and the contemplated transactions.

28.  Governing Law. The validity, interpretation, and performance of this Agreement
shall be controlled by and construed under the laws of the State of North Carolina. All claims
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and actions brought under or arising from this Agreement shall be brought exclusively in the
state or federal courts located in the State of North Carolina.

29.  Survivability, The terms, provisions, representations, and warranties contained
in this Agreement that by their sense and context are intended to survive the performance
thereof by any of the parties hereunder shall so survive the completion of performance and
termination of this Agreement, including the making of any and all payments hereunder.

&
<™
q&

[Signature Page Follows]
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IN WITNESS WHEREOF, the University and Contractor by their duly authorized

representatives have executed this Agreement on the dates indicated below their respective
signatures.

Learfield Communications, Inc.,
a Missouri corporationy

By: RE}{ard A. Baddour
Its: Director of Athletics
Date: ; }'9' '
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SCHEDULE A
INVENTORY RIGHTS

Contractor shall have the right and the obligation to provide the broadcasts, media shows,
game programs, internet services, and other opportunities detailed below.

1. Football and Men’s Basketball Play-By-Play Radio Broadcasts. Contractor
will produce and broadcast on radio all men’s basketball and football games, and shall have the

exclusive right to sell and secure promotional support for such broadcasts, in accordance with
specifications stipulated in Exhibit A.

2. Women’s Basketball and Baseball Play-By-Play Radio Broadcasts.
Contractor will produce and broadcast on radio all women’s basketball and all b pames,
and shall have the exclusive right to sell and secure promotional support for sich broadeasts, in
accordance with specifications stipulated in Exhibit B.

3. Head Football Coach, Head Men’s Bas all C - : ymen’s

Basketball Coach and Olympic Sports Television Sk on S ave the exclusive
right to produce and broadcast televisio Dws fea o th ad f 2 C
basketball coach and head women s bas eth 1 3

r shall have
: e Radio Shows
nd sell and secure

tlons stipulated in Exhibit

dance with specifications stipulated in Exhibit E.

6. Game Programs. Contractor shall have the exclusive right to publish and
distribute football and men’s basketball printed game programs, and sell and secure promotional
support for such game programs, in accordance with specifications stipulated in Exhibit F.

T Internet Rights. Contractor will have the right to produce and maintain one
official internet site for the University Athletics Department and the exclusive right to sell and

secure promotional support for such internet site, in accordance with specifications stipulated in
Exhibit G.

8. Electronic Venue Signage. Contractor shall have the right to sell and secure
promotional support for electronic venue signage in the Smith Center, Kenan Stadium,
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