SPDNSORSHIP AGREEMENT

This Sponsership Agreement ("Agreement), dated as of June 28, 2007 |s hereby
enlerad Into between adidas Promotional Retall Operatlons, Inc, ("adidas®), an Oregon
corporation with Ite prihclpal place of business at 5055 N. Gresley Avenue, Forland,
Oragon 87217, and The Regente of the Univeraily of Michigan, a conetitutional
corporation {"University"),

WHEREAS, the University operates an Intercolleglate athlatics program involving
several sporta.

WHEREAS, adidas wishes lo supply adidas Products, as defined below, to the
University's athietlc programs; o acquire the designatlon for certaln adidas Products as
the officlal Products of the Univerally In the designated categories; to acquire cedaln
rights from Universiiy; and tc support and promote Company's products,

WHEREAS, Universlty wishes to grant such righle and accept such benefis,

NOW, THEREFORE, in consideration of the premises and representation made
herain, the parties agree as follows;

1. Definitions,

The terms below ara definad ag follows:

A.  “adldas’ means =didas Promotional Retall Operations, Inc., s Afiiligies
(detined below), and any successor company.

8.  “adldas Producte” means Producta (defined below) which bear any adidas
Trademarks (definad below).

C.  ‘adidas Trademarks' shell meen any name, logoe, symbol, trademark or
sefvice mark, or brand licenssd, owned or controlled (at any tma) by adldas, including
bui not lmited 1o the adidas name, Trefoli, 3-Stripes mark, Sport Herltage logo, Sport
Performance logo, Sport Slyle Logo, and Sport Point.

D.  “Affiliate* means any corporation, partﬁeuhlp, caompany or any othsr entlly
or parson which contrals, Is controlled by, or is undar common control with a party to
this Agraement,

€. "Athletioc Program Stei” means any and all individuals amployed by or

dirgcted to act on behalf of the University's Athlatic Programs {defined below), Included
but not limited to, cozches, tralners, and strength snd eonditioning employees,
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terma and conditlens of this Agresment (the “Tor’). This Agreement shalt be
Interpreted In Its enilrsty Bnd not as a serles of ons-year agresments. Unlversity shall
have the option fo extend the Term for five (5) additional Contract Years (l.e,, August 1,
2016 through July 31, 2021) under the same ierms and conditions by providing writisn
notlce to adidas at any time prior to July 31, 201§. If Univarsily does not exiend this
Agreement prior to July 1, 2015, then adidas shall nctify University of such failure to
exiend and that Univessity has en additional thirly {30) daya to extend the Term for five
(5) additional Contracl Years (i.e., Auguet 1, 2016 through July 31, 2021) under the
seme terms and conditions by providing writien natice to adidas at any time prior lo
August 31, 2015,

3. Initlal pnd Bese Consideration,

A, Within thirty days of full execution of thls Agresment, adidas shall make to
University an initial payment of six millon flve hundred thoueand dellars ($6,500,000).

B. Subject to eubsection 3.C below and Unliversily's fuifiliment of its
abilgations hareunder, adidas shall annually pay to Unlversily base consideration of
three milllon eight hundred thousand dollers ($3,800,000) ("Base Conslderation”). Each
Coniracl Yoar's Base Coneideration shall be payable on September 1 of each Contract
Year.

C. ‘The annual Base Conslderation payments due under this Agreement shall
pe mdjusted annually at the beginning of the second Contract Year end sach
succeeding Coniract Year during the Term and any extension or renewals thereof by
the percentage incraase, if-any, in the Consumer Price Index (as hereinafter dafined) In
the calendar yeat immediately precading the Contract Year in which such adjusiment Is
to take effect; the annual installment shall be rounded ‘o the nesresi whole dollar.
Notwithstanding the foregoing, In ho event shall the annuel Base Conslderation
paymeni hereunder decrease from one Contract Yeur to the next. As used herein,
*Consumer Price index" means the Consumer Price Index for All Urban Conaumers,
US. Clty Average, All ilems, 1982-84 = 100, aa issued by ihe Bureau of Labar
Statistics, Unlted Stetes Depariment of Labor. |f at any time during the Term the United
Statas Bureau of Labor Statistics ahall discontinue the iasuance of the CPI, than the
pariles agree to use any oiher siandard, nationally racognized cost of living index then
lssued and avallable, which ls published by the Uniied Siatss Government, and if no
governmental Index is then pubfished, then by any generally tecognized prvately
published Index of the cost of living.

D. If during the Term, adidas grants to or contracts with any college or
university {whether a currently existing retationship or future relatlonship) that provides
for more favorable average annua! value (sponsorship payments, including signing
bonuses, plus product provided) than the current Unlversity average annual value
epeclfisd In this Agreemen! (the average annual payment in this Agreement excluding
paragraph 3C is §6.85 million; caleulated by adding the annual cash compensalion -
$3.8 milion + annusl” wholaséle product allowsnce - $2.2 milllon + amortized inltal
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then published, then by any generally recognized privately published index of the cost of
Iving.

C. adidas agtess that all Producta aupplled hereunder for uss by University
Athlatic Programe will comply with the provisions of NCAA regulations 12.5.4 of the than
current NCAA Manusl and any subssguent verslons regarding manulacturer's logos
and trademarks. Noiwithstsnding the foregoing, if any goveming body thal has
jurisdiction over Univarsity, Including the NGAA or goveming athigtic conference of
which Unlveraily Is a member, enects, replaces or amends any reguiations, rules or
restriclions epplicabla to manufacturar's logos or trademnarks (including but not limited 1o
NCAA Regulation 12.5.4} and adidas’ logo or {rademark display rights are adversely
diminished, restricled or limitad by such regufation, rule or restriction, then adidas shall
have the right to equitably reduce the Base Conslderation paid to University undsr this
Agreemant besad on the extent of such diminlshment, restriction or limitation.

D.  adidas agrees 1o consult with University in the deslgn of certain itams that
adidas will supply to Unlversity, Including Authentle Competition Apparel, for purposes
of snsuring that quality, color, and style of the apparal items are uniqus 1o the University
and consistent with the University's traditlons,

E. adidas agrese io provide two (2) full-time adidas employees, at no oosl 1o
Unlversily, to be loceled on the University campus each Coniract Year, The job dutiee
of theae employess will include without limitation, provialon of administrative suppert for
implementation of adidas’ responsibliities under this Agresment. One (1) employes will
focus on the men's &nd one (1) employee will focus on the women'a Athletic Programs,

&, Use of adidas Produats,

A.  Univarsity ahall make available to each Team the Producis supplied by
adidas, and shall reguire that each Team wear andfor use extlusively such adidas
Praducts whenever particlpaling In Team actlviles, including practioes, games, clinios,
and other University functions for which University ordinarlly and usuelly supplies
Products to the Teams. At all such funclions, University shall prohibit the Team
members from wearing Froducts manufactused by companles other than adidas, or any
such Products which have besn allered to resernble adidas Products,

B.  University acknowledges that “spatting,” taping, or otherwise eovering up
any porliona of any adidas logo or irademark on athletic foctwenr supplled by adidas js
inconsistent with the purpose and terms of this Agreetnent. Unlversity agrees that it will

not perenit such "spatting” or taping unless it has been madically prescribed and adldas
has been s ativiesd,

C.  adides agrees to work with any Team membor experiencing problems in
connection with the fit or paformance of adidas shoes. In the evant any Team member
ghall at any time suffer any phyaical injury, pain, or discomfort altributed to the use of
adides shoes which Is serlous ‘enciigh to affect the athlete's pérformence or poses a
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ihe trade name, trademark, logo, or other identification of any manulaclurer or ssller of
Products ather than adidas be permitied Yo 4ppear on any such adidas Products,

F.  Universlty egress that at any sports camp o clinic [t eonducts or sponsors
under the direction and supsrvision of any Coach, # will not sponsor, co-sponsor, of
andorse Products manulactured or scld by any branded athletic footwear or apparei
manufaclurer other than adldas,

G. adidas shall not be llable 1o University fur eny injury or demage sulfeted
from wearing or using adidas Products, except injury or damage resulting from edides’
nepligent or witiul acta.

H.  Nolwithstanding the foregoing, Univarsity is allowed te use aguatic appate!
(for water polo and men's and women's swimming and diving} and compatitive footballs
and hasketballs from other manutacturers and may renew the apenaor relationship with
Speado. In addifion, to the exient that edidae doea not provide comparable preduct,
other vareily sporls teama (such as baseball, sofibell and hockey) are aliowsd 1o use
equipment and enter In sponser arrangemente from other manufacturers,
Noiwithetanding the above, University shall be eble to secure a third-parly bat and glove
relationshlp, With respact 1o all non-adidas products used pursuant to this subsacilon
8.H, Univeraity agrees that such products from other manufaciurers shall not be from
Nike or Under Armour, or any of thelr respective subsldlarles or afilliates.

7. University Marks.

A, University grants to adidas the right and license dusing the Temn to use
the Univeraity Marks within the Coniract Terrifory In connsotion with the advertisemamt,
promotion, and eale of adidas Producis as iimited and provided by this Agreement.
Except as olherwlse provided herein, Univerelty shail ralain all rights in and o
University's marks including all righta with respect to the names “*University of
Michigan®, "Michigan”, "Wolverines” and all othar names, logoa, trademarka, deplctions,
and/or symbols associgted with the University nol specifically granted to adidas
hereunder. Without limlting the generallly of the foregolng, Unlversity may use or grant
licenses fo others to use the tradamarks, loges, and tradenames ang other Indicia in
any other manner or in connection with any goods or services University deemed
appropriate end may sublicense cthera to do se, without restriction or limitation, other
than Unlversity may not enter inlo an agreemenl with ancther supplier of athletlc or
athisisure products during the term of this Agreement. Any rights to use the University
Endorsement shall terminate immediately upon terminatlon of this Agreement for any
tesson,

B.  adidas shall have the exclusive right throughott the Term to adyeriss,
publicly represent, market, and ctherwise promote the fact that It is the exciusive
supplier to University of the doesignated Products, Including by identifying or referring to
It Products as 1he “official [designated Preduct(s)] of the University of Michigan® o
similar représamiaiions, T )
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11. Righta of Te ation.

A.  adidas shall have the right to terminate thls Agresment immediately upon
wriiten noties to Universily In the event that:

1, University falls to perform sny material obligations provided for in
this Agreement, provided, however, that adidas shall have first lssued writien natlos to
University of any such violation, which viclalion shall then recur durlng the seme
Contract Year, or

2. The NCAA, of any other governing body of intercollegiata sports,
prohibita the fooiball or men's or women's baskstball tearn membere from wearlng
adidae athlelin foolwear dlsplaying the adidas name or eny edidas trademark or logo.

B. The Universlty shall have the rght lo terminate this Agresment
immedlataly upen wriiten notica to adidas In the event that;

1. adidas s adjudicated insolvent or declares bankruptey; or

2,  adidas breaches any material tonne of this Agreement (other than
monetary) and falis to cure such breach within thity (30) daya of wrltlen notice from
Universlily; of

3, adidas falls 1o make payment to the Univeralty of any sum dua to
this Agreement within ten {10) daya following adidas' recsipt of such written notica from
the Univeraity that such payment is due,

C. iIn the event of any termination by adidas pursuant to this Ssclion 12,
Universily shall nel be eniitied 1o any furiher consideration hereunder, axcept any
unpaid Base Consideration eamed pricr to the offective date of termination, pro-rated
and calculated to the effective date of tsrmination. Altematively, adides ehall have the
right to recelve from University relmbursement for Base Consideratlon, if any, paid In
exoess of the amount to which Unlversity would be entitied if the Base Conslderation
wera pro-rated over the Conlract Year, calculated {o the effectlve date of lsrmination.
Any such psyment shall be due within thirty (30) days of the date of termination,

12, Asslgnsbiilty, Neither party may assign this Agrasment without the express
written approval of the other party; provided, however, thet adidas may assign lte tights
under thls Agreement 1o any corporatien, partnership er other entity or person which
cantrals, I8 controlled by, or is under common contro! with adidas.

13.  Confidentlality, Universlly acknowledges that the conlents of this Agreement
contain certaln confidential matters, Including proptietary and commerdial infarmation
belong to adidas. University shali riot dlséicse the terme of thia Agreement to any third
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agents, altorneys, accountants, representatives or employaes 10} sngage in diecussions
or negatlations with any third pary regerding Univeraily wearing, sponsoring, promoting,
adveriising or endoralng, or providing consuliing or similar servioes with respeot to, any
Products at any time up o and during the First Dealing Perlod.

18, Notices, Ali notices and siaiements provided for hereln shall be In wiiting and
shall be givan in writing by overnight delivery (e.g., Fed Ex or UPS) and shall be
deemed given upon receipi. A party may change Hy address by giving notice thereef to
ihe ather party a3 provided herain.

To Univaersity: AthleYe Direclor
University of Michigan
1000 South Stata Sirest
Ann Arbor, Ml 48108-2201

to adldas: adldas Promotional Retail Qperatlons, Inc.
5055 N, Greeley Avenue
Poriland, OR 87217
Atin: Legal Depariment

18, Entire_Agresment. This Agreement constiuies the entire understanding
beiwean the petiies with reepect to the subject matter hereof end cannot be amended
or modified except by an agrasment In writing, slpned by sach of the partles. All
previous undersiandings or agreements between the partles shall have no further force
and efiect,

20. Severablilty, Every provision of this Agreemant is severable. if any term or
provislon hereof is held 1o be illegal or invalid for any reason whatsoever, auch liegality
or Invalidity shall not effecl ihe validity of the remalnder of this Agreement or any othar
pravislon.

IN WITNESS WHEREOF, the undersigned autherized representatives of the
parfies have duly axscuted this Agreemant as of the dale first above written,

adidas Promollonal Retsil The University of Michigan:
Operations, Inc.: i

T k By:
T o Wiliatn C, Martin
’ Sl or Athletic Director

By:_. Cj\ By:
Paul Ehrllch Timothy SIottovb
General Coungs! VP Chief Find

ElZ
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