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FOIA / PA Officer John Livornese

U.S. Securities & Exchange Commission
FOIA Office

100 F Street NE, Mail Stop 5100
Washington, DC 20549

officeof

QA S

June 19, 2018
Dear Mr. Livornese:

| request pursuant to the Freedom of Information Act (FOIA) 5 U.S.C. § 552. As
Amended by Public Law No. 104-231,110 Stat. 3048, copies of the following
agreements.

Exhibit 10.8 to Form SB-2 filed on 02/16/2000 by Ultimate Sports Entertainment
Inc

Exhibit Title: Publishing Agreement

CIK: 1101888

Sectilis will pay up to $61 for research, copies and review fees for all of the
abovementioned agreements. Please forward all releasable material for copying.
My daytime telephone number is 202-798-8809. Please call me or e-mail at
research@sectilis.com to discuss the total cost or estimated cost of this
research/copies should the amount exceed the price indicated in this request.

Sincerely,

Stella Vasconcellos
Research Assistant
Sectilis LLC

6931 Arlington Rd. # 580
Bethesda, MD 20814
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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
STATION PLACE
100 F STREET, NE
WASHINGTON, DC 20549-2465

Office of FOIA Services
June 25, 2018

Ms. Stella Vasconcellos
Sectilis LLC

6931 Arlington Rd., # 580
Bethesda, MD 20814

RE: Freedom of Information Act (FOIA), 5 U.S.C. § 552
Request No. 18-04865-E

Dear Ms. Vasconcellos:

This letter is in response to your request, dated and
received in this office on June 19, 2018, for access to Exhibit
10.8 to Form SB-2 filed by Ultimate Sports Entertainment, Inc.
on February 16, 2000.

The search for responsive records has resulted in the
retrieval of 11 pages of records that may be responsive to your
request. They are being provided to you with this letter.

No fees have been assessed for the processing of this
request. If you have any questions, please contact me at
tavlorf@sec.gov or (202) 551-8349. You may also contact me at
foiapa@sec.gov or (202) 551-7900. You also have the right to
seek assistance from Dave Henshall as a FOIA Public Liaison or
contact the Office of Government Information Services (0OGIS) for
dispute resolution services. OGIS can be reached at 1-877-684-
6448 or Archives.gov or via e-mail at ogis@nara.gov.

Sincerely,

Freletso Q@/ﬁf
Felecia Taylor

FOIA Lead Research Specialist

Enclosure


mailto:taylorf@sec.gov
mailto:foiapa@sec.gov
https://www.archives.gov/ogis/mediation-program/request-assistance
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Licensee;

ULTIMATE SPORTS ENTERTAINMENT, INC.

Natlonal Foothail League Properties, Inc.
280 Park Avenue, New York, New York 10017
Area Code (212) 450-2000 F_AX (212) 681-7599

jéxhlbrf jo.8

July 19,1999

PUBLISHING AGREEMENT TERM SHEET

Bate:

Address:

5410 Wilshire Boutevard, Suite 811 . No(s).:

e

J00. 440220 568

s o h—

Los Angeles, CA 90036 i

The follawing lerms are made part of and are subject o alf defnitions, lerms and conditions sot forth in License Nogs). 31107

MARKETING PROGRAM: NFL Quarnerbeck Club
I
TERM:; Saptember 1, 1999 - Augusi 31, 2601 I
I
TERRITORY: Tire United Stales and such ather countries that NFLP may dosigriate in wriling. :
LICENSED PRODUCTS:! COMIC BOOK ADVENTURE S10KIES EA TUKING NFL QUARTERBACK CLUB MEMBERS AS HERQES:
SUFPER BOWL SPECIALS |
1
cqide =
EISCAL YEAR LICENSED PRODUCT hgym
YEAR | 9/1/99 - &/31/00 58708 GOMIC BOOK ADVENTURE STORIES '
!
YEAR I 91400 831209 58308  COMIC BOOK ADVENTURE STORIES (0%
00205  SUPER BOWL SPECIALS ! (7 H0% )
Eo B e vt S TETTTT L
EISCAL YEAR MINIMUM GUARANTEE ADVANGE
YEAR | Q/1/R8% &2170 @_v}" Due no later than 3/1/00 nolwithstanding 187,000Duw: upon cxecution)
: g to tho conlrary conltoined i the { icense ) ;
YEAR H /100 . &/31/01 Due 10 fater than 341/01 notwithstanding (_$25.0085Duv 1700 notwithstanding
vy (o (he contrary contamed in the License.) anyihinf (o the coritrary contained in the Liconse.)
AUTHORIZED BRANDS FOR
LICENSED PRODUCT(S): Uttimate Sports, inc.
LICENSED MARK(S) FOR
LICENSED PRODUCT(S): QB Club Marks and the QB Member Murks of ihe QBC Members listed on the attached Fxinbit i.

DISTRIBUTION CHANNELS FOR
LICENSED PROOUCT(S):

RENEWAL REQUEST DATE:

Intemel, Stadium ShopaGtadim Concessionaires, Book Stores, Team Sales. Hobby 3hops, Taoy Stores,
Discount Stores, Oiect Mail, Sponsarad Promiuris, Nowsslands, Spocting Gouds Stores, Hunwy Shoppig Clraneels

Septemoer 1, 2001

PROMOTIONAL PRODUCTS: N/A

T TTTITITAE ey L =

COOPERATIVE FUND: N/A

Ll -

-~ o

ADVERTISEMENTS: N/A

=== o TR

SPONSCORSHIPS: N/A

e -y

ADDITIONAL TERMS:

NELR sholl bove the night (o Ghiceye the QI3 Memiber Marks i s sole diserefion provided that NFLP shall notify Licensee of any chapge i the QB Member

Marks.

Without iimuting tne ngiie of NFLI* or the QB Club in any way, nothing contained in this Liconsc shall provent or ln sny way linit NFLP s ik the OB Club's
rights to enter into agrooments mwvalvieng the use of charactery depicling, based an or derivex I any of the QBC Members and/or e OH Marks aliver than tha

QI3 Charagtars o8 snl 100D it Parsgragh 11 of this Licrnse

Licorsce does naf bovo the right 1o soll any approved Promotion:sl Maternials,

31107 ULTIMATE SPORTS ENTERTAINMENT. INC
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National Football [.eague Properties, Inc.
280 Park Avenue, New York, New York 10017 |
Area Code (212) 450-2000 FAX (212) 681-7599

|
i
i

Publishing Agreemsent

Licensea:  ULTIMATE SPORTS ENTERTAINMENT Aatc; July 19, 1999
Address: 5410 Wilshire Boulevard, Sulta 611 No(s).: 300-440220-568
]

Low Angetes, CA 90036 !

National Football League Properties, Inc. (*"NFLP") has the exclusive right to license for commercial purposes the tradaemarks of the National Football
League (“NFL") and the thirty-one professional football teams that comprise the NEL (*Member Clubs®) and the NFLU Quarterback Club ("QB Club”} and
its Members (*QBC Members”) when used in groups of three (3) or more. Liconsee, whose name and address are et forth above, desires to use
certain of these trademarks in accoriance with the terma and conditions of this agreement (“License”). In gonsidergtian of the mutual premises,

covenants und undertakings contained in this License, the parties to this License agrea as follaws: i

: [
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31107 WTIMATE SPORTS FNTITNTAINMENT

Definitions

As used in this License, the terms iisted on the attached Term Sheet or Term Sheets and elsewhere in this Licpnse have the following reanings:

“Advance Royaity Payment”: The amount to ba credited 1u Rayaily payments due for the corresponding Fisqal Year payabte to NFLP upon the

execution of this Licanee fir Fiscal Year | and on or before April 15 for each succassive Fiscal Year. :

“Advertisemants”: Advertising space in designated NFLP publications 16 ba purchased by Licensee in accardnnce with this License.

“Affiliate”: Any person or entity in which Licansge or any owner, majority shareholder, officer or director of Licpnsee has any direct or indirect

bengficial or ownership interest ar is a joint venture partner, i

“Authorized Brands”: The anly brand names Licensee may usc in association with the Licensed Products. .

"Club Marks”: The full learn namas, nicknamas, hefmet designs, uniform designs, loges, slogans and other identifying symbols and ingicia

adopted for commercial purposas by the Membar Clubs.

;;Coomraﬁvq Fund”; The amount payable ta NFLF during each Fiscal Year for use by NFLP in connection with the designated Cooperativa
rogram.

“Distribution Channels” The channeals of trade in the Territory in which Licensee may distribute for sale or sell sach Licensed Mroduct as dstined

in Exhibit | attached to this Licensea or the attached Term Sheet.

“Fiscal Year": The periog beginning on April 1 of any year and ending an March 31 of the following year excapt for Fiscal Year |, which will begin

on the date this License s fully-executed and will and on March 31 of the following yaar.

“Leagye Marks": “Nalional Football League”, "NFL", *“National Football Conferencs”, “American Faotball Conferanee”, *NFCY, "AFC", “Super

Bowt", “Pro Bowi”, tha NFL Shield design, and other idenlifying symibxis, slogans and indicia adoptad for commercial purpases by tha NFL.

“Licensed Marks”: The trademarks for which Licansee is granted certain limited, non. exclusive rights under this License.

“Licensed Froducts”: All praducts for which Licenses may use the Licensed Marks in association with the Authorized Brands, it applicable. This

license will rafer to each distinct type of product as a “Licensed Product” since mare than one product may ba kconsed (e.g. T-shirts and jacketa

would each be a Licensed Product).

“Marketing Program'’: The program established by NFLP in connection wilth which Licensea may use the Licansed Marks as authorized under

this License. Licensee shall abide by all rules, guidelines and policies established by NFLP for such Marketing Pragram, if applicable, which are

deemerd part of this License.

“Minimum Rovalty Guarantee”: The minimum amount of Rayaily payiments payable to NFLP on ar before thp 15th day following the and of cach

Fiscal Year.

“Nat Sales": Gross salos of all Licensed Products sold or distributed for sale at Ihe greater of Licensee’s invoiged selling price or Licensee’a

normal domeslic wholesaie warehouse price or, in the case of Direct Retailer sales by Licansee only, the retail|price: leas salas derived from returns

received and wedited and less reasonabila quantity discounts as actually calculated on the invoice provided that the total relurns in any Fiscal Year

in which Licensee desires to deduct quantity discounts from Net Sales may not oxcoed ten percent (10%) of Net Sales for the corresponding Fiscal

Year wilhout NFLP's gion wntten consent only. Liconsee shall not credit any retum at a rate greater than the griginal invoiced selling price for such

Licensed Products. There shall be no other deductions allowed induding, wilhout limitation, deductions for manufacturing costs, selling casts,

distribution costs, advartising and promational casts, freight, non-coilocted or uncollectable accounts, commissions, taxes, cash discounts, close

out sales, distress sales, sales 10 employees, or any other costs. For purposes of this Agreemant, Net Sales and all other reforenced sales occur

when Licensee invoices on ships any Licansed Product, whichever is earlier. If Net Sales are made to an Attilijte, the dollar amount of gross sales

will ba the greater of Licensee's regular price to unaffiliated accounts or the Affiliate's gross sales price to an utisfliliated account,

“NFL, Marks'": All League Marks and Club Marks, collectivety. i

“Pramiums”: Any praducts, including the Licensed Products, bearing the NFL Marks or QB Marks other indicia of the NFL or its Member Clubs,

the QB Club or its Members that Licensee sells or gives away for the purposes of promaeting, publicizing or ingaeasing the sale of its own products

or services other than the Licensad Products, or that Licenseo salls or gives away to any other party whom Licpnsoe knows or should reasonably

know intends to use such products for the purposes of promoting, publicizing or increasing the sale of any other party's products or services.

Promotions includa, wilhout limitaton, combination sates, incentives for sales force. and trade or consumer pramotians.

“Promotional Products”: The quantity of each Licensed Product that Licensee shall provide to NFLP atf no chist during sach Fiscal Year for use

in connaction with NFLP"s Promotianal Programs, as defincd in Paragraph 5 of this License. ;

“QB Marks”: All QB (lub Marks and QB Member Marks, coltectivety.

QB Cluk Marks™: The names. logos. symbols, emhblems, and designs of the NFL Quartsrback Club and othey indicia, logos, nicknarmes and

identifying slogans adopted by the QB Club:

“QB Membuar Marks™: The namas, likanosses, portraits, pictures, photographs, voices, signatures, facsimile signatures, and hiographical

ntarmation of the members of the QB Club.

“Renewal Request Date”. The date by which NFLP musi receive notification trom Licenses of Licensea’s desire lo rensw he License.

“Royaity": The amount of Nat Satos Licensec shall pay to NFLP for ail sales of the Licensed Products. Licensge shall calculate all Royalty

payments sceording o Net Sales based on Livenses's nonnal damestic wholksake warehouse price. NELP regerves the right to inease the rata

of the Royaity dunng the Term, provided that it gives Licensee ot least aix (6) months written notice before such increase takes effect.

"Spansorahip”: The designated avents for which Licensee will participate as a sponsor during each Fiscal Ygar of the Tamm aubjoct to the

execution of an NFLP Sponsorship Agreement.

|
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“Style’: A distinct prototype of & Licensed Product that differs from any ofher prototypa of thal same License& Prroduct in any form or mannar with
raspect 1o design, matenal, patlam, sizo, shape, Licensed Marks, editorial content or any other distinguishing :&armzmrisﬁc involving the
specifications for the production of all or any pertion of that Lizensed Product {e.g. T-shirts bearing the San Francisco 48ers logo and T-shins
haaring the San Diego Chargars lago would each be a Style of Licansad Product).
“Tarm”: The time pericd for which thie License shall be effective.

“Territory”: The geographic area in which Licensee shall have tha right to sell the Licensed Products, |, u:ens*e is prohibited from selling Liconsod
Products F.O.B, outsitk Ihe Territory without the prior written approval of NFLP. :

“Ynit™: A single Licensed Praduct (8.9. ane T-shirt and one jacket would cach be a Unit}.

i

i

Grant.of Licensy i

Subiject 1o ail of the terms and conditions of this License, NFLP grants Licensee the non-exclusive right 1o use the Licensad Marks in conngction
with the manutacture. publication, distribution, sale, and advertising of the Licensed Products under the Autharized Brand in the Distribution
Channels in the Terrilary in accwrdance with all policies, rules and requiations of the Markaeting Program, if upplicable, and NFLP, which are
deemed part of this License. Except as expreasly provided an the Term Sheet, Licensee shall have no right to|use any of the QB Marka in
connection with the Licensed Producta or otherwise. Unless otherwise indicaled on the Ternm Sheet, Licensee shall have no right to distribute the
Liccnsed Products diractly 1o consumers as a Direct Retailer or otherwise. Licensee shail have no right to selt bn distribute any Premiums unless
Licenses receives a separale Premium License from NFLP and pays NFLP the applicable Royalty under such Premniuim License. Licansee shall
not use the Licenged Praducts g8 Premiums or permit the uae of e Licensed Products as Premiumy by any p rty whom Licensee knows or
should reasonably know intends to use the Licensed Products as Premiums.

Terms of Payment CL:
Licunisee shall pay NFLP the Royalty on all sales of the Licensed Products.  Regardiess of whether any sales geour during any Fiscal Year,
Licensee shail also pay NFLP the applicable Advance Royalty Payment and Minimum Royalty Guarantoe for epch Flscal Year during the Term,
Advance Royally Payments and any payments made to satisfy the Minimum Royalty Guarantee are not refundible. Licansae may credit the
Advance Royally Paymertt and Royalty payments made 10 NFLF during each Fiscal Year to the Minimum Roydlty Guarantee for the corresponding
Fiscal Year only. Licensex: may not cradit such amounis to tha Advance Royalty Payment, Minimum Royally Quarantee or any other payment
required under this License for any other Fiscai Year. If the Term Sheet assigns a per-product Advance Royaity Paymant and Minirmum Royalty
Guaraniee, then Licensee may only credit the Advance Royalty Payment for such product and Royaity payments from the sales of such product
toward the corresponding Minirmum Royalty Guarantee for such protudt in the corresponding Fiscal Year f NFLP terminates this Licanse, for the
Fiscal Year in which termination occurs (“Termination Fiscal Year®) Licensce shall pay NFLP the Royalty on al} sales of the Licensed Products
macda during the Tenminabion Fiscal Year or a pro ratad portion of the Minsmum Rayally Guarantee owed in exgess of the Advance Royalty
Payment (“Terminalion Guarantee"), whichever is greater. For purposes of this paragragh the pro rated Miniman Royally Guarantee will be
caleulated as follows: T

I

Termination Guarantee X N a ' inatlon fiscal Year
1 365
[

On or before tha 15th day of each calendar quarter, Licansee shall make all Rayalty payments to NFLP due onl sales of the Licensed Praducts
during the preceding calendar guarter. Simuitaneously with the Royalty payment, Licensee shait furnish full anc{r(« wurate siaternents of the Net
Sales of sach Licensed Froduct sold and distributed during such calendar quarter on forms provided by NFLP. The siatements will includa the
quantity and description of aach Licensed Product itamized by Membar Club if applicable, the gross sales pru:e{, itermized deductions from the gross
sales price, any returns made during the preceding quarter, and the resulting Net Sales on which Licansee calduialed the Royalty amount.

Licensee shall turnish such statements tor each Licensed Product regardless of whether it sold any such Licanged Product during the preceding
quarter. NFLP's racaipt or acceptancs of any statement or Royally payment or the caghing of a Royalty check will not preclude NFLP from
questioning the comrectness of such statements or payments at any time. Upon discovary of any variflable inconsistency or mistake in such
statermients or payments, {.icensee shall immediately rectify such inconsistency or mistake.

Licensee shail pay NFLP all othar amounts listad on the Tarnm Shaeat attachad 10 this License, if applicable, in accordance with the datos provided
in such Term Sheet,

Licensee shall pay NFLF an additional charge of one and ona-half parcent (1.5%) per manth on any payment

unpaid fitteen (15) days after such payment becomes due. i
Quality, Contro |

Prior to making any use of any Style of any Licensed Product, Licansen shail submit 1o NFLP for its approval af Licensee's sole cast and expense
at the following applicable stages: (i) finished artwork or final proofs; (i) pre-production samplas or strike-offs for such proposed Style; (jii) a
pratiminary draft of the complele text and (i) a sample Unil of tha finished version of such Style, including the final complete taxt, togethar with all
packaging, cortons, containers, hangtags and wrapping materials related to such Unit (“Related Malterials™). For Styles that ditfer solely with
raspact to tha Licensed Marks, Licensee may submit a sample Unit of one Style along with artwork of the Styleg bearing the ather Licensed Marks
tor approval purposes unless NFLP requasts a sampla tnit of aach such Style. NFLP shall use ils best efforts lP promptly evaluate all such
subniissions aid provide Licensee, if applicable, with quality standards and specifications for the finished tinitsiof each Style. Upon approval of the
finished version of a sample Unit of a Styla, NFLP shall exweuts 4 Prexduct Approval Form that will contain any applicable quality standards and
spacifications. License shall not manufacture, publish, sell, distribute or advortise any Styla of a Licensed Product unless NFLI? has executed a

ue undar this License that remains

“Praduct Approvai Form for such Style.

All Product Approval Forms are affactiva for ane Fiscal Year only and Licensee must resubmit to NFLP cach Style ol each Licensed Product
praviously approved by NFI @ tor quality control approval each Fiscal Year. From tme to time, NFLP may requapst additional sample Units of any
Style of any Licensed Product to confirm continued comptiance with NFLP's quality control guidelines and any applicable quality standands and
specifications. NFLP shall have the right lo wilhdraw its approval of any Styte of any Licensed Product if, in NFLP's sofa judgmant, such sample
Unlts cease to conform to suech guidalinas, standards or specifications or otherwise deviate in quality fram the graviously approved sample Units.
Upan notice by NFLP to | icensee that the Product Approval Form for a Style of a Licensed Praduct has been withdrawn, Licensee shall
immediately cease to manufacture, publish, distribute, sell or advertise any further Units of such Style until suct) timk: as a naw Product Approval
Form has been executad and delivered by NFLP.

Licensee shall not make any modificaton to any Styla for which NFLP has issued a Product Approval Form or depart from any apptlicabla qualily
standards and specifications tor any Style untess NFLP has approved such modification for such Style and issuks a new Product Approval Form,
Licensee acknowledges that the manufacture, publication, use, sake, distnbution, or advertising of any Style that deviates from the Style approved
by NFLP will constitute a material breach of this Licanse. Upon such breach, NFLP may terminate this Licanse inimediately.

|
|
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107 ULTIMATE SPORTS ENTEHT1AINMENT

Liconsae represents and warrants that it shall not use any design created in connaction with the Licensad Products on any product which is of the
same grade and guality as the Licensed Products but does not bear the Licensed Marks.

Advertising and Promotional Materials
Licensaa will not use tho Liconsed Marks or any reproduction of them, including without limitation, F'hctographé ar Computer Art, as defined in

Paragraph 103, in any advertising, promotion, publicity or display materials (collactivoly "Promotianal Materlals?) without racaiving NFLP's prior
wnitton approval executed on a Promotional Approval Form supplied to Licensee by NFLP. Licensee may use #uc.h approved Promotional
Materials only in conjunction with the Styles of Licensed Praducts that NFLP has approved. Licenses shall submit 1o NFLP all Promationat
Materials at the (ollowing applicablo stages appropriate o the medium used: (i) conceptual stage, pm~productic)n art or rough cuts; (i) layout,
storyboard and seript; (i) finished materials; and (iv) at any othar time as reasonably requestad by NFLP. Licenses chall ensure that it submits all
propused Promotional Materials and any modifications to previously approved Promotional Matasials to NFLP in a lunely fashion that wilt ensure
NFLP has adoguata time ta raviow such materials prior to the date of their proposed usa by Licensee. NFLP shall use best offoits to ovaluato all
such Promotional Materials' submissions within ten (10) business days of their ieceipt by NFLP. NFLP shall execute a Promotional Approval Form
for all Promotional Materials that it approves. Licansee shall notify its retailers and/or Third Panty Distributors that NFLP must approve ail
Promolional Matedala involving or using in any form or manner the Licensed Marks. Licensee shall use best e to ensuro that its rotailers
and/ar Third Party Distributors do not publish, display or otherwise distribute such Promotional Materials without NFLP's prior written approval.
NFLP has the exclusive right, in its sole discretion, to approve or disapprove any Promotional Materials’ subimigsions Licensee acknowledges that
NFL.P may disapprove Promational Materlals that, in NFLP's opinion, reflect unfaverably upon NFLP, the NFL or its Mamber Clubs, the QB Club or
the QBC Members including, without limitation, materials invalving gumbting, tottares or other games moonsest nt with the image of the NFL, the
Member Cluby, the QH Club o the QBC Mambers, or the Licensed Products.

NFLP may withdraw its approval of any Promotional Matenals it: {i) the Promotional Materials have been altered without the prior written approval
of NFLP; (i} the Style and/or the Licensed Product promoted in the Promtional Malerials ceases to be apcnrov£ under this License; or (i) an
avent occurs that, in NFLP's opinion, causes NFLP's relationship with Licensce or any Licensed Product to adversely rofloct upan the professional
or business reputation of the NFL, its Member Clubs, the Q8 Club, the QRC Members or NF{P,

Litensee represents thal NFLP has tha right to conduct prometions and special events in its sole discrotion antho print catalogs, sales sheets and
brochuras involving ropresentative merchandise from NFLP's licensees (*Promotional Programs"). Licensee shall supply within ten (10) businoss
days of any request by NFLP, at no charge to NFLP, all or any partion of the quaatily of Promotional Products $pecilied on the Term Sheet
resguiredd by NFLP for use, in NFLP's sale discration, in such Promotional Programs.

Licensee shall pay NFLP the designated amounts for the Advertisements, Sponsorship, and Cooperative Fund! if applicable, on or before the
carrespanding dates lisled on the Tarm Sheet attached to this License. NFLP shall use such payments in a mannai doterminad by NFLP in its sole
discretion,

During @ach Fiscal Year of the Tarm in which NFLP publishes the NFL Merchandise Catalogue, Licanses shail ipu:’(.n.-me a full-page advertisement
in such catalogue at the rate established in NFLP's then-existing rate card. Licensee shall make such paymenf within fificen (15) days from
recetving an invoice from NFLP,

Diatribution Raquirements '

Licensee shali distribute for sale and sell each Licensed Product only in the authorized Distribulion Channets. #’rinf to distribution of any Licensed
Product. Licensae shall subnit to NFLP a list of its retail accounts for the Licensed Products for the purpose of determining which aceounts falf
within the Distribution Channegls. NFLP shali determing, in ifs sole disaretion, whelher such retait accounts fall gmnn the Distribution Channeis and
shall provide Licenses with a list of the approved retail accounts. Licensece shall manufacture, publish, distribute, sell and malintain inventory of
sufticient quantities of each Style of each Licensad Product to meet the reasonable market demand in the Disfribution Channels. Licensce shall not
sell Licansed Products to any third party that Licensee knows or should reasonably know intends to sefl the Liceusad Products outside of the
authorized Distribution Channels. If Licensee sells or distributes for sale other mercharwdise that does not bearthe Licensed Marks but is of the
same grade and quatity as the Licensed Products, Licensee shall not discriminate in the granting of commissians and discounts 10 salespersons,
dealers and distributors for the sale of the Licensed Froducis. if the Licensed Marks are Club Marks, Licensee pcknowledges that it shalt
manufacture, publish, distubute and sall a commercially significant quantity of Units bearing the trademarks of fach Member Club individually in
each Style. Licensee shall have no right to distribute the Licensed Products via computer on-line services unluss exprassly indicated on the Term
Sheel.

Authorized Brands

Licansee shall only use the Authorigsed Brangs, if applicable, in connection wilh the manufaciure, publication, d tritnition, sale, and advertising of
aach Licensed Product. NFLP shail have tha right, in its sole discretion, to ramove or change any of tha Authorgzed Hrarxis, if applicable, during the
Term, Licensee must receive the prior written approval of NFLP to use any other trademarks on the Licensad Products.

MELP's Purchase of Licensed Products

In addition ta the Promotional Producls provided a1 no cost by Licensee, NFLP, the NFL and its Member (Jubs the QB Club and the QB Membeors
shall have the right to purchase any of the Licensed Products in any quanmy at the minimum wholesale price, gxcluding Royally payments, that
Licensae chagas lo its best customer, provided that NFLP will not require Licensee (o pay a Royalty on such sples.

Third Party Relationships

Licensce shall not assign, transfar, grant a sacurity intarast in the Licensad Praducts, or atherwise encumber ar!ly of its rights under this License to
any Affiliate or other third party without NFLP's prior written consent. If Licensce assigns, transfers, grants a sacunly intarast in the Licensed
Products, or encumbars any portion of this License without such consent, NFLF shall have the right to terminate this License immediately. Among
other things. NFLPP will consider the License assigned and subject to the requiramants of this subparagraph if; ¢) the beneficial ownership or control
of fifty percent (50%) or more of Liconsee's capilal stock is transferred or otherwise conveyad; (i) Licensaa becomss: pan of any morgor or
consolldation; or (i) the saie or transfer of all or substantiaily all Of Licensea’s assets ocours.

Licensee must recoiva Nf LP's prior wnitten consant lo use 4 domestic. or foreign third party manufacturer or publisher of any Licunsed Product i
any portion of any Licknsed Produdd, including patches, labels and embiems made by any party that is not ahegdy A licensee ot NFLP ("Third Party
Manufacturer”y NFLP shall have the right to approve or disapprove any | hird Party Manufacturer in its sole dis¢retion. NFLP's approval of any
Third Party Manufacturer, if yranted, will be contingent on the execution of an agreement between NFLP and trp appravad Third Party
Maaufacturer. Notwithstanding such agreement. Licensee shall at all imes remain primarily abligatad to NFLP under this License and shall take all
necessary efforts to ansure that such Third Party Manufacturer uses the Licensed Marks only to manufacture of publish the designated Licensed
Product and tor no other pumose including, without limitation, promoting or selling the Licansed Product. {f 5"1 Third Party Manutacturer has

made an unauthorized use of the Licensed Marks, Licansee shall (ully cooperale with NFLP to ensure that such unauthorized use ceascs prompliy.
Licensco shall ba primarily otdigated to ensure that each Licensed Product produced by such Third Party Manufacturer complios with the
requirameants of Paragreph 4 of this License. !
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Licensee shall not make any payments to any Member Club or 10 any sharcholder, officer, director, employee. agent or represantative of any
Mermber Club, or lo any employec, agent or representative of the NFL or its affiliates in such persan’s individual capacity, in connection with the
use of any Licensed Marks under this License or otherwise as a direct resull of sales of any Licansed Product. Licanses shall disckose to NFLP all
existing agreements or sqreements being negotiated by Lieensee or ita agent between Licensee and any Mambur Club or any shareholder, officer,
diregtor, employee, agent nf rapresentative of any Member Club, or any employee, agent or representative of th«- NFL or any of its affiliates in such
parson’s individual capacity.

In the event that NFLP? consents to any third party relationship under this Paragraph 9 or otherwise under this Lu,«.mc Licensee acknowledges that
such approval will be contingent on the execution of an appropriate torm or agreement supplied by NFLP.

. Computer Artwark Phot hs

Subject to the requirements of Paragraph 4, if Licensee wishes 10 use computer artwark incorporating graphic dnplcuens of the Licansod Marks
owned and/or controllad tyy NFLP (“Computer Art”) or phatographs incorporating graphic depictions of the Licensed Marks owned and/or contralled
by NFLP (“Photographs"), Licensee shall request such Computer Art or Phulographs in a Use Appilcation provifled to Licensee by NFLP. [T NFLP,
in ils sule discretion, approves such application, NFLP shall provide Licensee with Computer Art or Photographis at a rate established by NFLP in
its sole discretion provided that, in the case of Photographs, Licenses must first sign NFLP's standard Photo Uge Agreament. Licensee shail make
any payment far the Comyputer Art ar Photographs within thirty (30) days of receiving an invoice from NFLP. Likensee shall only use the Computer
Art or Photographs in accordance with the terms and conditions of this License including, without limitation, Pafagraph 11, and, in the case of
FPhotographs, the Phato Use Agreement. The tarms of the executed Photo Uso Agreement will govern in the avent of any confiict between the
tarms of this Licensa and the terms of the Photo Use Agreement.

Licensee shall not make copies of the Computer Art or Photographs withoul the express written approval of NFLF’ and shall not use the Computer
Art or Photographs for siny purpose other than the purpose set forth in Licensee’s Lse Application. Licensee shall not provide the Computer Art or
Phowgfdphs In any other party induding a manufacturar or publisher, unless NFLP approves such party in amdance with Paragraph 9 of this
Licenss, |jcensee shall lake all steps necassary to prevent the unauthorized copying or use of the Computer Art or Photagraphs by third parties.
Upan the expiration or tarmination of this License, Licensee shall immediately deliver to NFLP aill Computer At and Photographs provided by
NFLP and all eopies and duplications of such Computer Art or Photographs and all related materials.

Licensee acknowledges thal it has no right, title or interast in or to any of the Photographs, including, without Iunnxauan copyrights in the
Photographs. Licensee reprasents that it will not assert any righls in or 10 the Photographs during the Term of !hs-rvﬁﬂw

Protection of Rights
Licensce acknowladgos that, as between NFLP and Licensee, NFLP exclusively owns the NFL Marks and QB Mams and alt copyrighte,

tragemarks and ather propristary rghts in and to them. Licansaa further acknowledgas that NFLP shail own wénd\mde in parpetuity: (i) all artwork
produced under this Liconse bearing the NFL Marks and QB Marks ("Artwark™) and all copyrights and other pmpnemry rghts in such Artwork; (if) ati
secondary marks and/or promational concepts developed for use and used in connection with any Licensed Product (“Secondary Marks”) and af)
copynghts and other proprietary fighls in such Secondary Marks; (i) all derivativa works based oh any of the NFL Marks, QB Marks, Secondary
Marks, Computer Art, or Artwork ("Derivative Works™) and ail copyrights and other proprietary rights in such Derivative Works; and {iv) alt Computer
Art and ali copyrights and other proprietary nghts in such Computer Art as well as duplicates and copies of it, Licensee's use of the Licensed
Marks, Computer Art, Artwaork, Secondary Marks and Derivative Works 1s for NFLP's banafit and Licensaa will nol acguire any rights in any of them
by such use. Liransae acknowiedgaes that NFLP wilt have the right to terminate this License if Licensee asserts any rights in or to any of the NFL
Marks, (OB Marks, Computer Art, Artwork, Secondary Marks and Darivative Works othaer than those grantad undur this License. Licenseea shall not
attack the trademarks, copynghts or other proprietary rights ot NFLP, the NFL, its Member Clubs, the QB Club, or its Members during the Term or
thereafter. Licansaa and NELF shall jointly own any and all charactacs in tha Licansad Products craatad by Licensee dapicting and/or based on or
derived lrom any of the QBC Membaers and/er the QB Marks (“QB Characters”). Upon the expiration or termination of this License, nailher paity
shall use any of the QB Characters without the other party's prior written approval,
Licensea hersby irrevouably assigns and lransfers W NELP all right, tile and interast, including all copyrights and axtensions and renewals thereot,
in and to the Artwork, the Secondary Marks, the Derivative Works, the Computer Art, and all related proprietary rights (collectively the “Proprictary
Materials™) Al the request of NFLP, Licansee shall executa all documents confirming NELP's rights In and to the Ni-L Marks, QR Marks and
Proprietary Matorials including an assignment of copyright in form and substance satisfactory to NFLP. Licensee shall cause each third party who
makes ar contributes to the creation of the Proprietary Materials to agree \hat all rights, including the copyrights, in his or her work shall be owned
by NFLF ani tu execule necessary docuiments.
Licensea shall only display or use the Licensed Marks in the form and manner that NFLP has spedificaily approved in wriling. Licensee shall cause
o he irremavably and lsgbly printed or affixed in a clearly visible focation appraved by NFLP on every Unil of each | icensed Product, and all
Related Materials, Propriefary Materials, and Promotional Matenals the following:
(i) Trademark Notices as directed and spacified by NFLP, including a lagend indicating that the NFL Marks aie fradeimarks of the NFL or the
Member Clubs, and are being used by Licensee under License from NFLP;
(i)}  Copyright Notices as directed and spegfied by NFLF;
(i)  Tha Marketing Program symbol, if applicable;
(i) Hangtags. inserts, the officially Licensed Product hologram label or hangtag, which must be used on all Livensed Products, and other
Identifying material required by NFLP:
(v} A permanent labcl displaying Licensee’s name and the Authorized Brand;
(viy Licensese's name, trade name and address; and
(vii) Al other notices required by NFLP to pratect the interests of NFLP, the NFL, ita Mamber Clubs, the QB Club and its Members,
Licensee will not uae any Trademark or Copyright Notices on the Licensed Products, Related Materials, Propriatary Matoiials, and Promotional
Materials that cenflict with, negate or cause confusion with any noticas required under this Paragraph 11, Licensee represents that, except for the
Authorized Brands, it applicable, or as otherwise authonized in writing by NFLI?, it will not associate other licensed properties, names, symbols, or
designs with the Liconscd Marks on any of the Licensed Products, Related Matorials, Promotional Materialg, and Proprietary Materals, Licenses
will not use the Licensed Marks, (8 Marks or NFL Marks on any business sign, business card, invoice, sales sheet, brochure, catalog, or other
form, or as part of the name of Licensee's business except as autharized by NFLP in writing prior to such usage.
NFLP shall have tho right ta socure trademark and/ar copyright registrations for the NFL Marks and QB Marks. Upon request by NFLP, in addition
1o any other quantity of Licensed Products that Licensee must submit ko NFLP urkler this License, Licensee shall daliver to NFLP, free of cost,
iwelve (12) Units of each Licensed Product with their Related Materials for such registration purposes provided that Licensee shall not owe any
Royatty for sueh Units. Licensed shall provide NFLP with the date of first use of each Licensed Praduct in IntarBtate and intrastste cammarce.
NFLF shall have the right to secure trademark and/or copyright registrations in NFLP's name for any Propriatary Materials created by Licensee or
its agents for use in connection with any Licansed Product, By oxecution of this License, Licensce appoints NFLP as Licenses's attorney-in-fact
couplod with an irrevorble intarest 1o execute, acknowladya, deliver and record all registrations and all documents; referred to in thie Paragraph
330
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Licensee shall agsist NFL P, at NFLP's axpensa, in the procurement, protection, and maintanance of NFLP's rights 10 and to the NFL Marks, QB
Mzurks and the Proprietary Materials. NFLP may, in its sole discration, commence or prosecute and control the disposition of any claims or suits
refative to the imitation, infringernent and/or unauthorized use of the NFL Marks, QB Marks or the Praprigtary Matenals aither in its own name, or in
the name of Licenses, or join Licenses as a party in the prusecution of such clalms or suits. Licensee shall cooperate fully with and provide fult
assistance to NFLP in connection with any such claims or suits, Licanses shall promplly nolify NFLP in writing o any intringement, imitations, or
unauthorized use of the NFL Marks, QB Marks or Proprietary Materials by others, NFLP shall, in its sole diseration, determina whather to take
aution and the type of action, if any, to take against such infringement. Licensee shall not institute any suit or take any action on account of such
infringaments, imitations or unauthorized uses unless it recoives NFLP's prior written consent. NFLF will receive the fult amount of any settiement
made or damages awarded m connaction with any action taken against such infringement.

Repregontations and Warranties

Licanses warrants and represents that;

iy  All of the illustrations and text in the Licansad Products are ariginal and have not been published previously in whole or in part;

(i) Licenses s the sule awner of all rights, including the copynght, in the illustrations and toxt in the Licensed Products separate and apart from
any material depicting the NFL Marks and QB Marks;

(i) Licensea at lta own expense has obtained or will obtain and dellver to NFLP immediately any and all permissions and/or releases from third
parties required for pubtication of any matenial provided by Licensee or for the exercise of any other nghts conferred by this License;

(iv) Licensee will not manufacture or publish any derivative work based on any Licensed Product during the Term or thoreafter without a
separate license executed by NFLF;

(v] The Lizensed Products do not contain libelous, defamatary, obscene, or otherwise unlawful matter, and do nal infringe on the privacy,
publicity, proprietary . copyright or other rights of any third party;

(vi) Licensee has the full power, free or any prior contract, hen or othar right, to enter into this License;

NFLP shall have no obligation to make an independent investigation to determine whether the foregolng waranties and rapresentatians are true

and any such investigation by or for NFLP shall not canstitute a dafensc to Licensee in any action based upon a oreach or alleged breach of any ot

the foregoing warranties and represantanons. If NFLP determines that a substantial risk of liability to any third party exists, without relieving

Liconsea's of it abligations under this License, NFLP may undertake an investigation, verification and analysis of the Liconsed Products and

implement such revisions 1o the Lirensad Products at Licensee's cost that NFLIP determines may eliminate or lessen such risk. Licengee

acknowledges that NFLP shail have no obligation to putiish atl or any gortion of the Licensad Products.

Indemnification gnd Insyrance

During the Temn and thereafter, Licensee shall be solely responsible for, defend, indamnify and hold harmless NFLP, the NFL, its Membar Clubs,
the QB Club, its Members and each of their respective affiliates, shareholders, officars, diractors, agents and employaes for, from and against any
claims, demands, causes of action, damages, costs Akt expenses. inciuding reascnable atlorneys' fees, judgments, and settlements arising out of
or in connection with: (i) Livensoe's breach or alleged breach of any of its representations, warranties, covenants or obligiations ganfained in this
License; {ii} Licensee's use ot the Licensed Marks except as provided in subparagraph (c) below; (iii} Licensee's noncompliance with any applicable
federal, state, or loral laws or requiations; ar {iv) the manufacture, publication, distribution, sale, advertising or use of any Licensed Product,
Licensee acknowledges that NFLP's approval ot any Licensed Product pursuant to Paragraph 4 of this License or Promotional Matarials or
promotional concepts pursuant to Paragraph § of this License shall not relieve Licensee of its indemnitication olligations under this Paragraph.
Licensee shall obtain and maintain al its own expensa from a licensed and admittad insurance carrier with a rating not tess than A from Best, a
publisher’s fiability insuranve policy and an advertising liability insurance policy that will each provide coverage of three million dollars ($3,000,000}
for each accurranca. Licensee shall ensure that such policies: (i) will list the NFL, its Member Clubs, NFLP, the QU3 Club, the QBC Membars, and
each of their respective atliliates, shareholders, officars, directors, agents, and employees as additional insureds: and (ii) will each provide that they
can not ba cancaled without at least thirty (30) days written notice to NFLP. Simultaneously with the execution of this License, Licensae shall
submit to NFLP the fully paia policies or certificates of insurance. Compliance with this subparagraph (b} will not relicve Liconsoe of its other
obligations under ttus Paragraph 13. The insurance coverage required under this License is not cumulative and will not extend to any other
License or Agreement between Licensee and NFLP uniess otherwisa authaorizad by NFLP in writing.

Dunng the Term and tharealier, NFLP shall indemnify and hold harmiess Licensee, its officers, directors, agents and employees for, from and
against any claims, demands, causes of action, damages, and reasonable alforneys’ fees for trademark infringerment arising out of the use of the
Liconsed Marks as strictly authorized under this License, provided that NFLP s given imimediata notice of and shall have the uplion 16 ungenake
and conduct the defense of any such claim, demand or cause of action and further provided that Licensee shall cooperate in the defense of such
claim as reasonably requiced by NFLP.

Einancial Informatian
Upon NFLP's request, Licensee shall provide NFLP with a statement from an independent certified public accountant attesting to Licensee’s

solvency. For the purposes of this License, “salvency” shall mearn thal Lisens@a is able ta pay its obligations as they bocama due in the regular
course of business.

Qn or bafore tha 15th day of each maonth, Licensaee shall provide NFLP with Licensee’s Fiscal Yaar projections for sales and income for its overail
the Licensed Products. Upon request by NFLP, Licenses shail provide NFLF with a list ranking its Licansed Products sales by retailar and/or Third
Party Distnbutors for its top twanty-five (25) retail accounts or by retail accounts comprising seventy-five percent (75%) ot its Net Sales, whichever
is greater, and iternizing tor each such retailer and/or Third Party Distributors a daseription and the numbear of Units of each Licensed Product sold.
Licensee shall notify NELP in weiting of any adverse material change in Licensee's financial condition that will likely affect its performance under
this License at the time such material change occurs or when Licenxses lexrms of the possibility of such a change, whichaver is sooner, including,
but not limited 1o, any possitde adverse material change in Licensee’s ability to make timely payments or keep accurate records due to any inability
to procass dateAime data from, into or between the twentieth and twenty-tirst cenfunes,

Audits and Inspactions

During the Term and for at Jeast three (3) full Fiscal Years atter the expiration or tarmination of the Licanse, Licanges shall keap, maintain and
mesarve cumplats and acturals books of account and racords covering all transactions relating to this License, ncluding, without limitation,
invoices, correspondence. inventory accounting, banking and financial records ("Records”). Licensas shall designale & symbol or nurmber that will
be used exclusively on Records relating to the Licensed Products and with no other articles that Licensee manufactures, publishes, distributes or
sells. Licensea shalf ansure that all invoicas for the sale of Licensed Products 1o its retailers and/or Third Panty Oistributors will includo tho quantity
and descnption ot each Lirensed Product ilermized by Marketing Program. it appiicable, Style and Member Clut. if appilcable.

During the Term and for at keast three (3) full Fiscal Years after the expiration or termination of the License, NFLP and it duly authorized
ropresantatives will have the night during reasonable business hours 1o inspoct and audit all Records and conduct a physical examination of
Licensee's premises innluding its warehouses and manufacturing tacifities and those of Thud Party Distributors and Third Paity Manufaclurers.
NFLP shall pravide Licensee with no less than five (5) business days’ written notice prior to such inspection, audit or examination; provided
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hawever, it coinpelfing circumstancas axist, as determined by NFLP in the exercise of its reasonable business judgment, NFLP may conduct an
immediate inspaction, audit or examination with no prior nolica to Licensas, Licansea raprasents that it will fuily conperate with the inspection,
audit or examination and will nol cause or permit any intarference with NFLP or its representatives during any inspaction, audit ar examination.
Dunng an inspeation, audit or axamination, NFLP shall have the right to make copies or extracts of Licensee's Records.

Liconsee shall pay NFLP for the cost of any audit that disclases a payment deficiancy of more than two percent (2%) hetween the amount due to
NFLP pursuant to the audit and the amount Licensee actually paid or reported toa NFLP. Licensee shail pay NFLP any deficiency amount together
with interest on the deficiency amount pursuant to the pravisions in Paragraph dd of this License. Licansee shall piy NFLP the amount of any
addilional costs beyanid the cost of the audit incurred by NFLP due to a change in an audit date scheduled by NFLF mado at Licenseo’s raquest.
Licensoa shail pay such amounis within ten (10) days of invoicing by NFLP?

Termination
Without prejudice to any other rights it may have in law, equily or otherwise, NFLP shall have tho right to immadiately terminate this License upen

written notica to Licansee at any tima if:

Licensee fails fo generate Net Sales during any Fiscal Year satisfying the corresponding Minimum Royalty Guarantec or fails to genorate Net Sales
on any Licansed Product with a scparate Minimum Royalty Guarantee satisfying the corresponding per-product Minimum Royally Guarantes;
Licensee fails 1o deliver to NFLP or to maintain in full force and effect the insurance coverage referred to In Parggraph 130 of this License;
Licensee fails to make available ity premisses, Records or other buainesa information to NFLP or its reprosentatives or falls 1o provide full and
comjrleta information as required in Paragraphs 14 and 15 of this License:

Licensce manufactures, publishes, sells, distributes, advertises or uses any Style of any Livensed Product, or any Promotional Materials, or
Froprietary Materials without the prior written approval of NFLP as required in this Licanse, or after such written approval has been withdrawn by
NFLP or has axpirad;

Licensee distributes or sells any Licensed Product autside the Territory or sells any Licensad Product 1o a thirgt parly that Licensee knows or should
reasanably kngw intends fo sell such Licensed Product outside the Territory;

Licensee distributes any Licensed Product outside the corresponding Distribution Channels, or sells any Licensed Product to any thicd party that
Licensae kanows or should reasonably know intends to sell such Licansed Product outside the comesponding Distribtition Channals;

Licensee fais to obtain NFLP's written approval prior fo assigning. tansferring, granting a securily inferaat in the Licensed Products or atherwise
encuinbering the License o prior to using a Third Party Manufacturer, Sublicensee, or any approved Third Party Manufacturer engages in conduct
that would entitle NFLP to terminate the License if Licansee had engaged in such conduct

Any sales represeniative of | icensee produces, inventaries, warehouses or distributas any of the Licansed Products,

Liconsoc fads to satisfy the distribution requirements in Paragraph G of this License or otherwise fails to make timely and complete delivery of
orders it has taken for any Licensed Product to seventy percent (70%) or more of its retail accounts andfor Third Party Distributors that collectively
accaunt for gighty percent (BU%) of its Met Salas on one or more oceasion during any Fiscal Year;

Licenspe makes a material misrepresentation or omission in its license apphication form;

Licensee fails to make any payment or deliver any statement required under this License and fails to correct such default within len (10) gays of
written natice of such default

Licanswe breaches any othor agreemant in effect between Licensee and NFLT:

Licensee makes or agrees to make a payment to any Member Club or any sharehelder, officer, dirsctor, employes, agent, or represeniative of a
Member Club, or 10 any agant, rapresentative or employee of the NFL or its affiliates in such person's individual capadity, in connection with the
usa of any Licensed Marks under this License or otherwise as a direct result of the sales of any Licensed Product, or Licensee fails to disclose to
NFLP any existing agreement or agregment being negotiated by Licenses or Licansea's agent between Licenses and a Member Club or any
sharaholder, officer, dircclor, empioyee, agent, or representative of 3 Member Club. or any agent. representative or employee of tha NFL or its
affitistas in such person's individual capadty;

Licensee disparages NFLF, the NFL, any of its Member Clubs, the QB Club, any of the QB Members or any of their respective shareholders,
officers, directors and employees as determined by NFLP in its sole discration, or otherwise engages in condudt that NFLI® deems detrimental to
tha NFL or any of Its Member Clubs the QB Club, any of the QB Members;

Licensee fails to comply with any applicable federal, state or 10cal law wr reguiation in connaction with this License:

Licanses breaches any represantation or warranty cantainad in Paragraph 12; or

Licensee fails to comply with any other material term or condition of this License,

Goodwill and Reputatio

Licenses recognizes the great value of the goodwill associated with the NFL Marks and QB Marks and acknowladges that such goadwill helongs to
the Member Clubs and the NFL, the QB Club or the QBC Members as the case may be and that such NFL Marks and QB Marks have secondary
theaning in the mings of the public. The nature of the bhusiness of NFLP, the NFL, and its Membar Clubs, and the <13 Club requires public respect
for and trust in the reputation and integrity of the NFL and its Member Ciubs, the QB Club and the QBC Membera. NFLP may, at its sola option,
terminate this License or withdraw some or all Product Approval Forms or Fromotional Approval Forims by written notice to Licenses if any
unanticipated factor, development or avent causes NFLP's continued association with any ono or more Licensed Produet or Licensee to adversely
reflect upon NFLP, the NFL or its Member Clubs, the QB Club and the QBC Members as determined by NFLP in its sole discretion, the QB Club or
the QBC Membars, In the avent of such termination, Licensee shail pay to NFLP the Royalty on all sales of tha Licensed Products made dunng
tha Tarmination Fiscal Year or the Termination Guarantee as defined in Paragraph 3a, whichever is greater, and all othar amounts dus to NFLFP.
Upon receipt of such payment, NFLP will reimburse Licensee for ils salvage expenses o, in the case of unsalvageable Licensed Products,
Licensee's manufacturing costs if NFLP does not permit Licensee to distribute the remaining inventory of Licensed Products.

Renewal Reguest

NFLP must recetve a written requast from Liconsee by no later than tha Renewal Roguest Date, if applicabla, listad on the Tenn Shest or Term
Sheets if Licenses desires 1o renew the License. It Licensee has complied with all terms and canditions of this Licanse dunng the Term and NFLP
desires, in its sole discretion, 10 negotiate a renewal License, NFLP shall negotiate with Licensee for the terms and conditions of a renewal Licanse
for a period of no mora than sixty (60) days following NFLP's raceipt of Licansae's ranewal request notice, This License automatically expires at the
end of the Term it NFLP does not receive Licensee’s written reguest by the Renewal Request Date, Licensee has failad 1o comply with all larmg
and conditions of this License, NFLP elects not 10 negotiate a rencwal License, or the partlas are unabla o reach an agreemsnt within sakd sixty-
day negotiation period. Licanses acknowledgss thal NFLP has no express or implied obligation to renew the License. NFLP will have no liabiilty to
Licensee for any expenses incurred by Licensee in anticipation of any renewal or extension of this License.

Effect of Expiratign ar Termination of the Licanse

Sixty (60) days before the expiration of this License, Licensee will fumish to NFLP a statement showing the number of Unils and description of
such Units for vach Stylu of vach Licensed Product, Promotional Materials, and Proprietary Materlais on hand or i prooass in Licensee's invantory.
If this License s ternvinatent by NFLP, Licensee shail furnish such statement within ten (10) days after notice of termination is givan by NFLP.


http:ExplfMIWJ.QJ
http:11ymerr1P.nl

20.

A1107 UL TIMATE SPORTS ENTERTAINMENT

After expiration or termination of this Licanse for whatever reason, all rights granted unter this Licensee will revert to NFLP and Licensee shall
refraln from furthar use of, simulation of or reference v any and all of the NFL Marks and QB Marks except as provided in this paragroph. Except
for termination of this License by NFLP, Licensae will have ninety (80} days to dispose of the Licensed Products (“3ell-Otf Periad”) that are on hand
or in process at the time: of such expiration, provided all statemenis and paymants then due 1o NFLP are firat made, Licensea is otherwise in
complianca with all termis and conditions of the License, and such Sell-Off occurs at Licensee’s regular selling price and within the Distribution
Channels. During the Sell O Period, Licengee shall submit all payments and stataments required under this Licknsa in accordance with he terms
and conditions of the License.

If Licansee has remaining inventory of the Licensed Products upon the termination of this License or after tha Sell-Off Pariod, if applicable, NFLP
may, al its option: (i) purchase such inventory at Licensee's cost: (i) require Licensee to deliver such inventory t NFLP for destruction at
Licensee's expense; or (iii) require Licanaee to destroy such mventory at Licensee's expenss and furnish NFLP with an affidavit signed by an
officer of Licensea atlesting to such destruction, NFLP will have the right at any time before expiration or termination of this License and during the
Sell-Off Period to conduct 3 physical inventary to, amang other things, verify the quantity and Styie of the Licensed Products in Licensee's
inventory. If Licansec refuses to permit such physical examination of the inventory or fails to provide NFLP with the statement required in
subparagraph a above, Licensee will forfelt its right to any Sell-Off Period.

Upon Ihe levrmation of this Liconse ar immediately after the Sell-Off Period, 1icensee shall deliver ta NFLP alt Progrietary Materials and all related
materials, inciuding software, created or used by Licensee in connaction with this License and shall, at NFLP's option, destroy or sell to NFLP at
Licensee's cost. any molds, plates and other items used to reproduce the Licensed Marks.

Ligensee acknowledges that this License does nat grant Licenses any rights with respect to the name, likeness. signature, or other attributes of any
player, coach, or other employee of tha NFL excopt with respect to the QBC Members if such rights are expressly granted on the Term Shoet,
Licensee shall be responsible for securing whatever rights may be requirad for the use of such names, likeness, signatures, or other attributes.
Licenseo represents that it will not exercise the rights granted in this License in any manner that will imply that Licensee has obtained any such
rights without separate wrnitten authorization from the appropriate player, coach, or employee.

- NEL Filma

Licensee understands and dcknowladges that thie License does not grant Licsnsee any rights with raspact to film e videotape footage of NFL
gama action and that Licensee must obtain such footage diractly from NFL Films, Inc. ("NFL Films”") on terms and conditions to be mutually agreed
upon by Licensee arkd NFL Films. If Licensee desires to use such notage in connaction with this Liconse, NFLP must approva the proposcd
usage and subject matter of such footage in writing prior 1o its usago.

Informadon Transmission

If NFLP obtains the capacity 10 recaive computer transmissions of any or all intormation required from Licenses under this Licensa during the
Term, Licenses shall bogin to provide such information by such campuler transmission as soon as practicably pussible.

Notices

The parties to this License shall send all notices and statements required under this License to the respective addresses of the parties sel forth
above unless notiflcation of a change of address is given in writing, Licensee shall direct all notlcas to NFLP to the Senlor Diractar of Publishing
with a copy ta the General Counsel of NFLP. All notices required under this License must be in writing, must be sent by registered or certified mail.
facsimike, or un overnight delivary service generally accepted in the industry that provides evidence of delivery, and shall be desmed 1o have baen
given gl the tima they are sent.

Reiationship of Partias
The parties o this License ara not partners, joint venturers, or agents arxt nothing in this Licanse shall be construed to piace them in any such

relationghip.  Naither party will have the power ta sbligate or bind tha othar in any manner whatsoever. NFLP, the NFL, and its Member Clubs, the
0B Club and the QBC Members in i) way endorsa, cortify of guarantee the quality of the Licensed Products.

Gayerning Law and Disputes

This License and any dispute arising under it shall be governed by and construed in accardance with the Jaws of the State of New York without
regard to conilict of law prnciples. Al digputes pertaining to this License shall be decided by a state or federal court louated in the City of Now
York and Liconsea consents to personal jurisdiction in such courts.

Walver

Neither party to this License can waive or modify any provision of this License unless such waiver or maodificatlen i in a writing signed by both
partigs. Licenswe acknowledgos that NFLP's prior forbearance of any raquitement of this Licanse will not prevent NFLP from subsequently
requiring full and compiete compliance with such requiremsnt or from exercising its rights under this License.

Confidentiality

Tha partlas to this Licanse acknowledge that the terms of this License are confidential and aach warrant that neither shall disclose such terms o
any third party ather than the disdoslng party’s accountants, agents or attorneys or as required hy law, without the other party's prior written
consent.

Severability
It any paragraph or clause of this License is illegal or invalid or void for any reason, the remaining paragraphs and clauses of the License will
ramain in full forca and effect.

Release

In considaraton of the nghts granted under this License, Licenses releases NFLP, the NFL, its Member Clubs, the QB Club, the QBC Members,
and each ot their respective affiliates, shareholders, officers, directors. agents and employees from any daims, deimands, losses, expanses of
damages, whether known or unknawn, arising aut of or in connection with or in any manner related to the manulacture, publication, distribution ar
sale of products bearing the Licensed Marks, Nothing in this paragraph will relieva NFUP of its abligations under Paragraph 12 (c) of the License.

Eublic.or, Privatg Qffarings
Licensee shall not refer to this License or NFLP, the NFL or its Members Clubs or affiliales in any public or private offering, or other securities or
financing document, without NFLP's pror writtan consent and then only on such conditions as NFLI? deems appropriate in its discretion,
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32,

31

Shests
in tho event that this Licensa has multiple Tarm Sheets attached to it, the terms and conditions of this License will apply to each individual Term

Sheet,

tire Agreeme! i
This Licanse vonetitutes the entire agreement and understanding batwaan the parties to this License with ragpect to the subject matter of this
License and cancels, triminalas, and supergedas any prior of contemporansous agreemant or undarstanding, whether oral or written, on this
subject betwonn Liconsae and the NFL, its affiliates or Membar Clubs, tha QB Club, the QBC Membars or NFLP. Tha headings in this Licanse are

for reference purposes only and have no legal affact.

Ex

Licensee will riake an offer k anter into this License by having a duly authorized officer ur reprasentalive sign halow and return the License with a
chack payablo to NFLP for the Advance Royalty Payment required fur Fiscal Year [ An acceptanca of the offer will vecur and a binding agreamont
will exist only after an authorized officer or duly authorized rapresentative of NFLP signs this License and delivers a fully-executed copy to
Licensee, Licansee acknuwledgas that this Licenses will be deemed to have been executed in New York City.

LICENSEE: _ULTIMATE SPORTS ENTERTAINMENT, ING.

BY:

TITLE:

DATE:
{Signature of officer, pariner or individual duly authorizad to sign)

NATIONAL FOOTBALL | EAGUE PROPERTIES, INC.

bY: DATE:
(Signatura of afficar, partner or individual duly authorized to sign)

TITLE:

NFL QUARTERBACK CLUB

BY: DATE:
(Skanalure of officer, partner or individual duly authorized to sign)

TITLE: —

31107 ULTIMATE SPORTH ENTERTAINMENT




EXHIBIT |
DISTRIBUTION CHANNELS

The following defindions shall apply to this License:

2

2.

6.

Q9.

10.

4.

15.

16.

17,

18.
19.

Airport/Hotel Shop: A separate retail store located in an simiort or hotel.

Automotive Store: A retail store that carries as its primary retail items autamaolive suppties.

Bopk Store: A retail stora that carrias as its primary items books and periodicals. Examples include, without
himitation, Walden Books, and Barnas and Naobla.

(zard/Party Shop: A retail store that carries as its primary retail items cards or party products. Examiples include,
without limitation, Hallmark Stores.

Computar/Electronic Store: A retail store that carries as its prinvary retail items computers, software, and computer
neceasories or eleatronic aquipment and appliances. Examples include, without limitation, ComplISA and

Cormputer City.

Computor On-Line: Licensee, and no other arganization, making the Liconsed Product available for safe to
consumers on the Internat or through a computer on- line service pravided that Licensse may not disiribute the
Licensad Product via such media.

Amugement/Convenienge Yenues: Rastauranis, convanience stores, gas stations, car and truck stops,
amusamant venues, recreation centers and any other business vanua in which the sala of the Licensed Products

would constitute a subsidiary business.
Craft Store. A retail store that caries as its primary retail ilems arts and crafts supplies.

Departmant Store: A retail store that operates several depariments carrying highar-priced brands of apparel and
non-apparel. Examples include, without fimitation, Macy’s. Diliards, Nordstrom. Woodward and Lothrop, JC
Perney, Bosuov's, Sears, May Co., Federated Group, Carson Pirie Scott, Dayton Hudson, Bon Ton, Belks,
Strawbridge & Clothier, Jacobson and Bloomingdales.

Lirect Rotailer: An organization that markets produnts directly to consumars without using retail space through the
rnadiums of telavision or catalog.

. discount Store. A retail store that operates several depariments carrying lower-pricad brands of apparal and non-

apparel with limited service, Examgles include, without limitation, Wal-Mart, Kmart, Bradlees, Roses, Hills, Caidor,
Venture, 1argat, Shopke, and Amas.

Distributor: Defined as Third Party Distributor in Paragraph 9c of the License.

. Idryg Store: A retaif stors that carries as its primary retail items pharmaceuticals, heaith and beauty aids, and

convenience items. Examples include, without limitation, QSCO, Walgreen, and Eckert.

Fan Shop. A retal store that carries as its primary retail item licensed products ot the NFL, National Hasketbat!
Association. National Hogkey League, Major League Basaball, and the Nationai Collegiate Athlatic Association.
Exarples inclide, without limitation, Pro image, Team Spirit and Stadiurm Stuff.

Fogtwear Spegially Slore: A retail store that camies as its primary retzil item athietic footwear and also carries, in
limitad quantities, licensed apparel and headwear. Examples include, without limitatien, Foot Locker, FootAction,
and Athletes Foot.

Fund Raising: An organization, including Licensee, that markets products through various channels such as
schools for the purpose of raising maney far educational or charitable causes. NFLP must approve sach
uducational or charitable cause.

Gallery: A retail store that carries as ils primary retall item artwork.

Glfi/Flower Shop: A retail store that carries as its primary retail items gifts, novedting of flowers.

Grocary Store: A retail store that carries as its prunary retail items food and household products. Exampies
includa, without limitation, A & P, Shop Rite, Vons, Jewsl, and Food Town,

. Hardware. A retail store that carrieg as its primary retail items hardware products. Examples include, without

firmitation, True Value, Ace and Cotter.
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2%
22.

23

24.

5.
28.

28.

29.

Hobby Store: A retail stora that cammias as its primary ratail itein collectible products.

Home Specialty Store: A rotail store that carnes as ils prisnary relail items fumiture and home products. Examples
include, without limitation, Home Place, Home Depot, Linens ‘N Things. and Bed Bath and Beyond.

Jewalry Sture: A retail store that cammies as its primary retail item jewelry. Examples includa, witheut limitation,
Adler Jowolers.

Membership Cl rehouse Stora: A retail store that markats praducts to members only. Examples include,
without limitation, BJ's Whaolesale Club.,

Military Base: The mititary bases of the United States and its torritaries and possessions.

()ffice Supply* A retail store that carries as its primary retail items office suppliss. Examples include, without
hinitation, Office Max and Staptes.

Sporting Caods Stora: A retail store thal carries as its primary retail items licensed apparel, athletic inotwaar and
sporting goads equipmant. Examples induda, without limitatian, Champ's, Herman's, Koenig's, The Sparts
Authorily, Sportmart, Gart Brothers, and Modells.

Stadium Stadium Con ionaire: A store or vendor that camies as its primary retail ilem Licensed FProducts
of the NFL ard is located 3t tha training facilities or stadium of 2 Member Club.

Tow/Childran s Slore: A retail store that carries as its primary retail items toys. Examples include, without
imitation, Toys 'R Ug, Kids ‘R Us, and Bablesa ‘R Us.
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