Jr. NBA League Operator Agreement

This Jr. NBA League Operator Agreement (this “Agreement”) is entered into as of J uly 5™, 2024 and is by and
between RCX Sports, LLC (“RCX”) and Metro Parks and Recreation Nashville (“League™).

WHEREAS, under a license from NBA Properties, Inc. (‘“NBAP”), RCX has the right to operate and manage the
youth recreational basketball program known as Jr. NBA Leagues (the “Program™); and

WHEREAS, League dcsires to obtain certain rights with respect to the Program, on the terms and subject to the
conditions set forth herein.

1. Special Terms for Government Leagucs.

If League is a government entily (including local, state, or federal) whose freedom of contract is restricted or limited
by a government procurement statute or regulation, or any other mandatory government regulation, rule, or policy
(collectively, “Procurement Statute(s)”), then the terms of this Section | shall apply. To the extent any term or condition of
this Agreement conflicts with or is restricted or limited by a Procurement Statute (each a “Conflicting Term”), the
Conflicting Term shall be automatically reformed, construcd, and enforced so as to (i) comply with the Procurement Statute;
and (ii) most nearly give effect to the intent of the original term or condition as expressed in this Agreement.

2. Payment

(a) In consideration for the license granted to League in accordance with Section 3 below, League hereby
agrees to (i) timely pay the charges set forth in any payment form or invoice (whether in hard copy, electronic or other
format) (the “Payment Form™) for the purchase of merchandise and equipment, including uniforms, balls, the per season
registration fee for each player participant (the “Player Fee”), and other items related to League’s participation in the
Program, (ii) comply with the other terms and conditions set forth in the Payment Form, and (iii) comply with all of the
terms and conditions that are set forth in this Agreement. The Player Fee for the first Contract Year (defined below) of this
Agreement shall be Twenty-Five Dollars ($25.00) per player participant. The Payment Form is expressly incorporated
herein by reference. RCX’s acceptance of payment for equipment, merchandise or other bencfits or privileges related to
League's participation in the Program (collectively, “Program Privileges”) from any person or entity other than the League
does not grant any rights to equipment, merchandise, or other Program Privileges, any account access or any future account
or credit rights, nor constitutc an assignment or transfer thereof, to any such person or entity.

3. License of Program Marks.

(a) Grant of License. During the Term and subject to the terms of this Agreement, RCX hereby grants to
League, and League hereby accepts, the limited, non-exclusive, non-transferable, non-sublicensable, non-franchiseable,
license and right to use the Program Marks solely for the Permitted Uscs, in the Territory, and in compliance with the Style
Guide. Any other use of Program Marks by League shall be subject to the prior written approval of RCX and NBAP in each
instance. The parties acknowledge and agree that the rights granted hereunder (including the use of any Program Marks)
shall be limited to the Territory with the sole exception of the use of the Internet, which is inherently worldwide, to promote
the Program in the Territory.

“Program Marks™ means the words “Jr. NBA League” or “Jr. NBA Leagues” including any relevant Program
logos. For the avoidance of doubt, although the National Basketball Association (the “NBA”) and the Women’s
National Basketball Association (the “WNBA™) logos may be incorporated into the Program logo, the NBA and
WNBA logos in isolation shall not be deemed a Program Mark and League shall have no right to use either logo
in isolation, or manipulate, alter or display in partial form.

“Permilted Uses” means only the following uses: (i) on League’s website, and (ii) on League marketing and
promotional materials, including flyers and emails, in which no other third-party items are present other than an
official Program sponsor as deemed by NBAP and RCX. For the avoidance of doubt, no sponsor logos, other
than RCX’s logo, are permitted on the same marketing piece that contains Program Marks without prior written
approval from NBAP and RCX.
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“Style Guide” means the style guide that can be found at [LINK] and any written style guide provided by NBAP
or RCX from time to time that sets forth certain styles, formats, characterization and artwork depicting the
Program Marks, all of which are incorporated by reference herein.

“lerritory” means the geographical area set forth on Exhibit A.

(b) League's Use ol the Program Marks. League represents, warrants and agrees that its use of the Program
Marks shall not be derogatory to, critical of, or otherwise reflect unfavorably on any Releasee (as defined below) or the
Program. League shall: (a) observe such requirements with respect to nolice, use and other reasonable requirements as
NBAP, RCX, or any of the NBA Releasecs (as defined below) may require from time to time, including the requiremenls
set forth in the Style Guide; (b) not misuse any Program Marks, bring them into disrepute or otherwise use any Program
Marks in any manner that is inconsistent with the specific terms of this Agreement; (c) not use the Program Marks to perform
any activity or to incur any obligation or indebtedness in such a manner as may subject any Releasee to liability; and (d) not
register or apply (o register any domain or social media accounts containing the Program Marks or any mark confusingly
similar thereto without the written permission of NBAP and RCX. NBAP and RCX shall have the right, but not the
obligation, to approve any use of the Program Marks before the League uses such Program Marks, NBAP and RCX shall
have the right, in their sole and absolute discretion, to withdraw their approval with respect to any use of the Program Marks
if such use (i) ceases to be acceptable to RCX or NBAP, (ii) upon the happening of an event which might compromise or
reflect unfavorably upon the good name, goodwill, reputation or image of any Releasee, or which might jeopardize or limit
any Releasee’s proprietary or other right, title or interest in or to any Program Mark or (iii) if required by NBAP or the
NBA. If at any time NBAP or RCX withdraws their approval of a use as provided in the immediately preceding sentence,
League shall immediately cease all such uses of the Program Marks and such use shall no longer be considered a Permitted
Use hereunder. [.eague shall be responsible for all costs incurred in connection with (x) any use by League of the Program
Marks and (y) ceasing any such use.

(c) NBAP/RCX Ownership. League acknowledges and agrees that NBAP and RCX exclusively owns or is the
exclusive licensee (as applicable) of the Program Marks and all copyrights, trademarks and service marks and other
intellectual property rights in and to them. League further acknowledges and agrees that NBAP or RCX (as applicable) shall
own worldwide in perpetuity all tangible and intangible rights (including all intellectual propetty rights) in and to the
following materials (collectively, “Proprietary Materials™): (i) all artwork, art, images or photographs (A) produced or
created under this Agreement or in connection with Leaguc’s affiliation with the Program, or otherwise controlled by any
Releasee, and (B) bearing any Program Marks or incorporating graphic depictions of the Program Marks, as well as
duplicates and copies thereot (“Artwork™); (ii) all promotional materials depicting any Program Marks; (iii) all secondary
marks or basketball-related promotional concepts developed for use and used in connection with any Program Marks
(“Secondary Marks™); (iv) all derivative work (as defined in the U.S. Copyright Act, 17 U.S.C. §105) of the Program Marks,
Secondary Marks, promotional materials depicting any Program Marks or Artwork; (v) all materials that are created through
combining other material described in clauses (i) through (iv) and (vi) of this Section 3(c); and (vi) any new content created
by League that: (A) makes any use of the Program Marks or other branding owned or controlled by any Releasce, or (B) is
confusingly similar to, or otherwise infringes upon, the Program Marks or any other name, brand or mark owned or
controlled by any Releasce. League’s use of the Program Marks pursuant to the license granted herein is for the benefit of
NBAP and RCX and will inure to NBAP and RCX, and League shall not acquire any rights in any of them by such usc. For
the avoidance of doubt, (1) RCX or NBAP (as applicable) shall continue to own worldwide in perpetuity all tangible and
intangible rights (including all intellectual property rights) to thc Program Marks and Proprietary Materials following
termination or expiration of this Agreement; and (2) League shall have no rights to use thc Program Marks and Proprietary
Materials following termination or expiration of this Agreement.

(d) No Alterations or ModifTcations of Program Marks. League shall ot create or use new versions, adaptations
or variations of any Program Marks either by altcration or by combining the Program Marks with other marks, words, or
designs.



(c) No Challenges. League agrees that the Program Marks are valid and fully subsisting, and that League shall
not (i) directly, or indircctly, infringe the Program Marks or Proprietary Materials, (ii) contest or aid in contesting the validity
or ownership and rights of the NBA Releasees ot the RCX Releasces to the Program Marks or Proprictary Materials or take
any other action in derogation of the NBA Releasees’ and the RCX Relcasces’ rights in and to the Program Marks or
Proprietary Materials, (iii) allack the validity of this Agreement or the license granted herein or (iv) apply for or seek to
obtain trademark, copyright, or any other proprietary right or other protection or restriction in and to the Program Marks.

H Domains and Social Media Accounts. League may not register or apply to register any domain or social
media account containing or including the Program Marks or any mark confusingly similar thereto without the prior written
permission of NBAP and RCX. Should NBAP and RCX consent to the registration of any domain including the Program
Marks, such domain shall be registercd in the name of RCX. League and RCX shall cause a senior executive officer or
equivalent employee of Leaguc as applicable to remain the technical contact with respect to the domain name registrar for
the domain. Upon registration of any domain or social media account or upon the prior written request of NBAP and RCX,
League shall provide to NBAP and RCX the password and contact information with respect to the domain and social media
accounts. League shall immediately notify NBAP and RCX in writing upon any change to the password or contact
information for any domain or social media account permitted to be registered under this Section. All such domains and
social media accounts permitted to be registered under this Section shall be considered part of the Program Marks and shall
be subject to all other terms of this Agreement applicable to such Program Marks, including without limitation, NBAP’s
exclusive ownership thereof. Without limiting RCX’s other rights or remedics, RCX may disable League’s access to any
domain or social media account permitted to be registered under this Section for any or no reason and without notice to
League.

(g) Unauthorized Use of the Program Marks. League agrees to promptly notify RCX of any unauthorized use
of the Program Marks of which League has knowledge. RCX or NBAP shall have sole discretion to bring proccedings
alleging infringement of the Program Marks or unfair competition relating thereto. League agrees to provide RCX or NBAP
reasonable cooperation and assistance with respect to any such infringement proceedings.

(h) Reserved.

(i) No Use of Other Program Marks. League understands that League shall have no right to use any of the
NBA Marks (as defined below) or any of the RCX Marks (as defined below), other than the Program Marks as expressly
permitted herein, for any purpose whatsoever without the prior written approval of the Releasees in each instance (such
approval to be granted or withheld in the Releasees’ sole discretion after a formal logo request process has been initiated by
League). For the purposes of this Agreement, “NBA Marks™ means the names, symbols, emblems, designs, and colors of
the NBA and its member tcams, including the terms “National Basketball Association™, “NBA”, “Jr. NBA”, any NBA logo,
as well as the full team names, nicknames, jersey designs, slogans, logos of the NBA’s meinber teains, and any other indicia
adopted for commercial purposes by the NBA or any of its member clubs. For the purposes of this Agreement, “RCX
Marks” means the names, logos, symbols, cmblems and designs of RCX and its affiliates and any indicia adopted for
commercial purposes by RCX or any of its affiliates. League acknowledges and agrees that all right, title, and interest in
and to the NBA Marks and RCX Marks belong to NBA and RCX, respectively. League agrees that the NBA Marks and
RCX Marks possess a special, unique and cxtraordinary character that makes difficult the assessment of the monetary
damages that would be sustained by their unauthorized use. Notwithstanding anything to the contrary herein, League
recognizes that irreparable injury would be caused by the unauthorized use of any of the NBA Marks or RCX Marks, and
agrees that injunctive and other equitable relief from a court of competent jurisdiction would be appropriate in the event of
such unauthorized use, and that such remedy would not be exclusive of other legal remedies. League recognizes that the
great value and goodwill associated with NBA Marks and RCX Marks belongs to the NBA and RCX respectively and that
such marks have secondary meaning.

() Territory,



(i). In consideration for the rights granted in the Territory, League shall use its best efforts to actively
promote the Program in the Territory. League shall host all practices and all “home” games and official League
events in the Territory and shall not be permitted to host League practices, “home” games or other official League
events outside the Territory.

(ii). League does not acquire any rights to the Program or Program Marks in any location or territory,
other than the Territory, subject to the limitations set forth in this Agreement, League expressly acknowledges and
agrees that this license for the Program Marks is noncxclusive, and that NBAP and RCX have (as applicable) and
retain the right to own, acquirc, establish and operate, and licensc others to cstablish and operatc, Program leagues
substantially similar to the League, whether under the Program Marks or other trademarks, anywhere inside and
outside the Territory.

4, Works and Rights,

(a) Works. League acknowledges and agrees that, as between the parties, NBAP and RCX exclusively and in
perpctuity own and control any and all rights to video tape, broadcast, telecast, display, publish, reproduce, film, exhibit,
distribute, photograph, exploit, record, print or otherwise make use of, and any and all rights to authorize others to do so,
whether on behalf of NBAP and RCX or for their own accounts, any film, audio, depiction, audio visual, video, material,
recording, document, image, record, statistic, data (of any kind, including biometric data), photo, sound, or any other type
of information or experience or content that is capable of being captured or recorded by any means arising from, related to
or during any Program activity or cvent, any service performed by League pursuant to the terms herein or otherwise related
to the Program NBAP or RCX, or any of their activities or business (collectively, the “Works”) in any manner whatsoever,
alone or in composite or conjunction with other materials, in any and all media, whether now known or hercafter devised
(collectively, “Media”), in or by any manner, method or device (whether now known or hereafter devised), and all other
rights, privileges, benefits, matters and things incident to or arising out of al! or any of the foregoing, including for any and
all commercial and non-commercial purposes, including for purposcs of advertising and promoting NBAP, RCX, or the
Program.

(b) Name, lmage, Likeness, Llc. League hereby grants, for itself on behalf of its players, coaches, parents and
other participants (collectively, “Participants™), to NBAP and RCX and the other Releasees (as defined below) the exclusive,
perpetual, royalty-free, irrevocable, fully-paid up, worldwide right and license to use, exhibit, edit, disseminate, display,
reproduce, print, publish, publicly perform and make any other uses of League’s or its Participants’ image, name, sobriquet,
marks, logos, voice, movements, geslures, actions, persona, signature, likeness, uniform, biomaterial, biographical material
and other indicia and attributes of League and its Participants, in any manner whatsoever, alone or in composite and/or
conjunction with any other materials, on, via or through any and all Media, in connection with, related to or for any purposc
of: (i) any of the rights to the Works described above; (ii) any advertising, promotion, publicity, operation or exploitation
of Releasors (as defined below), Releasees or the Program and (iii) on [Insert Website URL] (the “Website™) in connection
with any postings of team rosters, stories or otherwise.

(©) Rights. The rights described in the foregoing Sections 4(a) and 4(b) are collectively referred to herein as
the “Rights”. lLeague acknowledges and agrees that (i) the Rights granted to NBAP and RCX shatt expressly survive any
termination or expiration of this Agreement and (ii) that NBAP and RCX have the exclusive and unrestricted right in
perpetuity, exercisable in their sole and absolute discretion, to: (x) sell, assign, exploit, Icase, license, sublease, use or
otherwise dispose of any and all of the Rights and the results of the exercise thereof, and to authorize, license and grant the
right to exercise any of the Rights and to retain the proceeds therefrom, (y) do all things necessary for the full and complete
use, exploitation and cxercise of the Rights, including the right to promote and exploit all Rights granted hereunder, and the
right to negotiate, enter into and perform any and all agreements relating to the Rights, and (z) receive and retain all
subscription revenues, advertising revenues, merchandise and e-commerce revenues, sponsorship revenues, and all other
revenues of all kinds whatsoever (regardless of source) related to RCX, the Rights, the Program, or any services performed
by League or its Participants pursuant to the terms herein (and, for clarity, League shall have no such right).

5. League Opervational Obligations.,




(a) Player Registration Agreement. League agrees that (i) each of its player participants (and each such
participant’s parent or legal guardian, as applicable) shall cxecute and deliver to RCX a player registration agreement in the
form provided by RCX (“Player Registration Agreement™), and League shall not allow any person that has not executed
and delivered a Player Registration Agreement to participate in any Program or League activities or events and (ii) League
shall obtain (through a written waiver, including in digital form) from cach of its Participants (and each Participants’ parents,
as applicable) any right not covered by the Player Registration Agreement as necessary for either party to perform its
obligations or exercise the rights granted to it hereunder.

(b) Background Checks. League shall engage a company designated for the Program 1o conduct background
checks on all coaches and other on-court representatives of League and League shall not permit any such person to engage
in any Program events or activities until RCX receives the results of such background check and confirms there are no
issues. League shall obtain any necessary authorization to conduct such background checks. To help League fulfill this
obligation, NBAP and RCX shall offer each participating league an annual allocation of background checks at no cost, as
well as the opportunity to purchase additional required background checks at discounted rates from a company designated
for the Program. League agrees that NBAP and RCX shall also have the right (bul not the obligation) to perform additional
background checks on League and its Participants.

(c) Compliance with Law; Sale Sport. Leaguce agrees that, at all times, League and its affiliates shall be (and
shall conduct its business) in full compliance with all applicable federal, state and local laws, regulations, and ordinances,
including the Protecting Young Victims from Sexual Abuse and Safe Sport Authorization Act of 2017 and the Children’s
Online Privacy Protection Act of 1998, League agrees that it shall at all times (i) foster a culture of respect and a positive
and safe environment for all of its participants and athletes, (if) provide its teams, coaches and any other personnel with
best-in-class support, training and resources to promote respect, prevent abuse and encourage safc play and (iii) protect its
participants and athletes from abuse, violence or any other misconduct with respect to all of League’s operations and serviccs
(which shall include background checks on all coaches or other on-field representatives in accordance with Section 5(b).
League agrees that it shall dedicate best-in-class resoutces and monitoring to ensure compliance with this Section 5(c).

(d) Scope of League Qfferings. In the event that Leaguc offers only onc Program for a certain age group, such
Program must be co-educational in nature (i.c., gitls and boys arc permitted to play together on the same team). It should
be noted that the Program will operate with a focus on cnsuring gender, race and socioeconomic diversity among players,
coaches and staff.

(e) [Reserved)

® Compliance Certilicale. League shall provide RCX in writing with an executed copy of the annual
certificate in the form provided by RCX and attached hereto as Schedule [, as amended from time to titne, (y) certifying
that Leaguc and its affiliates are in compliance with this Agreement and selting forth a list of all Major Owners and their
relative ownership interest, each year during the Term.

(g) League Highlights/Clips. League shall be required to provide video clips/highlights of League games and
other activities in a form mutually agreed upon by the parties to RCX upon the reasonable request of RCX, or upon a
mutually agreed periodic schedule.

(h) Program Merchandise and Lquipment. League hereby acknowledges and agrees that RCX shall have the
exclusive right to supply League’s (including the teams in the League) on-court, game-day uniforms. League shall require
that every League player wear exclusively such Program official uniforms whenever on-court and participating in games.
RCX may ofter for salc other items of Program equipment and merchandise including balls, shorts, apparel, and other items.
To protect the goodwill of the Program, League shall be prohibited from purchasing Program equipment from other leagues
in the Program and re-sclling any Program equipment or merchandise purchased from RCX (including to other leagues in
the Program), without RCX's prior wrilten consent

(i) Championships. During the Term, at NBAPs discretion, the Program may host a JR. NBA League
Championship and RCX may ask that Leagues to designate and send a League champion to such event.



6] Lxclusivity., Throughout the Term, RCX and the Program shall be the exclusive recreational youth
basketball leagues partner with I.eague, which shall preclude League from partnering, promoting, endorsing, or otherwise
associating with any other youth basketball organizations which are directly competitive with the Program.

%) Sponsorship Restrictions, League acknowledges and understands that the NBA Releasees have exclusive
sponsorship rights with respect to the Program and such rights preclude League from selling or offering to sell sponsorships
for the League or any League activities or cvents, including with respect to all signage, displays, on-court gear, jerseys
(recreational or competitive), apparel, cquipment and any other advertising inventory.

()] Program Rules. This Agreement and all rights granted hereunder are subject and subordinate to and limited
by all applicable Program Rules (as defined below). In the event of any conflict or inconsistency between the terms and
conditions of this Agreement and the provisions of any Program Rule, such Program Rule shall govern. League shall comply
with all applicable Program Rules and shall not enter into any agrecments in conflict with such applicable Program Rules.
“Program Rules” shall mean collectively, (i) any Program guides or code of conduct provided to Leaguc or otherwise made
available at [Insert Websitc URL], (ii) each of the rules, regulations, memoranda, resolutions, policies, procedures,
guidelines, interpretations and directives of NBAP or RCX related to the Program, and (iii) any other agreements and
arrangements to which NBAP and RCX s (or after the date hereof may become) subject or by which NBAP RCX or their
asscts arc (or after the date hereof may become) bound, in cach case, as they may be adopted, amended or modified from
time to timc,

(m) Standards. As the operalor of the Program, NBAP and RCX shall have the right to establish “Standards”
for various aspects of the Program, that include the quality and professionalism of League staff and coaches, the efficiency
and performance of League systems and processes, League performance in terms of playcr participation, operational and
financial efficiency, parent and participant feedback, compliance with the terms of this Agreement, including limiting
League activities to the Territory and collection and retention of Player Registration Agreements, compliance with Program
Rules, and general standing and reputation in the League’s local community.

6. Reserved

7. League Representations and Warranties. League represents and warrants to RCX that (i) it is duly organized,
validly existing and in good standing under the laws of the jurisdiction of its formation and has the full power and authority
to enter into and perform its obligations under this Agreement, (ii) the execution, delivery and performance of this
Agreement have been duly authorized by all necessary action on the part of League, (iii) this Agreement has been duly
executed and delivered on behalf of League and is the valid and binding obligation of League enforceable against League
n accordance with its terms, (iv) no litigation, claim or action is pending or, to League’s knowledge, threatened that could
reasonably be expected lo adversely affect League’s ability to fully perform its obligations hereunder, and (v) entering into
and performance by League of this Agreement will not breach or violate the organizational documents of League or any
provision of any indenture, mortgage, lien, lease, agreement, order, judgment, or decree to which League is a party or by
which its assets or properties are bound.

8. Term; Annual Review,

(a) Term. The term of this Agreement will commence as of the Lffective Date, and continues for a period of
one (1) Contract Year, unless earlier (erminated or extended pursuant to this Agreement (the “[nitial Term”). This
Agreement shall automatically renew for additional one (1) Contract Year periods (each a “Renewal Term”, and logether
with the Initial Term, the “Term”), unless either party provides the other party written notice of its intention not to renew
this Agreement for any reason or no reason at least sixty (60) days prior to the expiration of the then current Term; provided
the total Term of this Agreement shall not exceed a total of sixty (60) months. A “Contract Year” means, for the first year
of this Agreement, from the Effective Date of this agreement through September 30 of the following calendar year. For all
years thereafter, Contract Year means the period from the October | through September 30 of the following calendar year.

(b) Anpual Revigw,



(i). On or prior to July 1 of each Contract Yecar, the League shall provide RCX with the annual
certificate as required under Section 5(f) of this Agreement.

(ii). After August | of each Contract Year, RCX will conduct a review of the League to determine
whether the League has maintained the Standards and otherwise sustained compliance with the terms and conditions
of this Agrcement and Jr. NBA League Rules over the applicable Initial Term or the Renewal Term (the “Annual
Review”). RCX retains the sole discretion as to whether League has satisfied the Standards. As part of the Annual
Review, RCX is permitted to revise or amend the Territory for any future Renewal Term (but not for the then-
current Initial Term or Renewal Term).

9. Termination; Effeet of Termination.

(a) Without limiting any other rights or remedies eithcr party may have under this Agrecment or otherwise,
either party may terminate this Agreement by giving written notice (o the other party at any time after any of the following
shall occur (or, automatically in the case of Section 9(a)(v)):

(1). Either party becomes involved in a business or industry, or undertakes any activity for which the
Program Rules prohibit;

(ii). Either party engages in illegal, indecent, immoral, harmful or scandalous behavior or activities that
in NBAP or RCX’s good faith discretion, would reasonably and objectively damage the reputation or goodwill of
the Program, NBAP, RCX or any of the Releasees;

(iii).  Either party’s performance of its obligations hereunder would cause any party to be in violation of
the Program Rules or any rulc or policy of any Releasee;

(iv).  Either party breaches, in any material respect, any of its obligations under this Agreement; or

(v).  Either party has a rcceiver or similar party appointed for its property, ceases to do business, makes
an assignment for the benefit of its creditors, or files a petition in bankruptcy. In the event this Agreement is
terminated pursuant to this Section 9(a)(v), in addition to the provision in Section 9(b), neither League nor its
receivers, representatives, trustees, agents, administrators, successors or assigns shall have any right to sell, exploit
or otherwise use the Program Marks without the prior written consent of NBAP and RCX.

(b) Termination of this Agrccment by NBAP or RCX as provided herein shall be without prejudice to any other
rights or remedies which they may have under this Agreement, at law, in equity, or otherwise. In the event this Agreement
is terminated, (i) all rights granted to League hereunder shall immediately revert to RCX and NBAP (as applicable), (ii)
League shall immediately and permancntly cease all usc of the Program Marks and (iii) League shall not be entitled to any
refund or any other consideration, regardless of whether termination occurs prior to, during or after any League or Program
season.

10.

(a) Delinitjons. For purposes of this Scction, the following terms shall be defined as follows:

(). “Applicable Privacy_and Duta Securily Laws™ means all data privacy, data securily and data
protection, advertising and marketing laws, rules, and regulations of any applicable jurisdiction (including the U.S.
and each state of the U.S.),

(ii). “Data” means all personal information, as defined by Applicable Privacy Data and Security Laws,
collected by League in association with the Program, including, but not limited to data, to the extent collected by
or on behalf of the League from individuals (including, without limitation, Participants) in connection with such



individuals’ intcractions with the League and the Program. Data also includes: (i) the list of leagues and teams
participating in the League and Program; (ii) all results, statistics and outcomes of the games and other events
oceurring in the Program; and (iii) any other information necessary for RCX or NBAP to exercise its rights or
perform its obligations under this Agreement. Data shall not include (x) any credit or debit card account numbers
or any other payment card data or related information; (y) any protected health information (*PHI”) as defined by
the Health Insurance Portability and Accountability Act of 1996, or () any other sensitive personal information as
defined by Applicable Privacy and Data Security Laws, including, but not limited to biometric data; race or ethnic
origin; sex life or sexual orientation information; genetic data; religious or philosophical beliefs; union membership;
and political preferences ((x), (y), and (z), collectively, “Sensitive Data”™).

(b) Age Restrictions.  For the purposes of this Section 10, the term “Participants” includes parents and
guardians of individuals under the age of 16, or other individuals above the age of 16. For the avoidance of doubt, League
is not permitted to disclose to RCX or NBAP data collected from individuals under the age of 16.

(c) Use & Advertising Restrictions, Each party’s collection, use, and disclosurc of Data shall comply with all
Applicable Privacy and Data Sccurity Laws and their respective Governing Data Policies and Agreements (defined below)
and, with respect to the use of Data for marketing or promotional purposes, each party shall, to the cxtent commercially
reasonable, also comply with applicable self-regulatory frameworks and industry standards that arc rclevant thereto.

{d) Privacy Palicics; Consents. League shall develop, implement and maintain agreements with Participants
and privacy policies (logether, “Governing Data Policies and Agreemenis”) consistent with Applicable Privacy and Data
Security Laws and League’s obligations under this Agreement. League will use commercially reasonable efforts to structure
such Governing Data Policies and Agreements and provide all necessary notices and obtain all necessary consents,
consistent with Applicable Privacy and Data Security Laws to allow League to provide Data to RCX and NBAP in
accordance with this Section 10 in a manner that permits RCX to use such Data for marketing purposes consistent with the
terms of this Agreement. Such efforts shall include, but not be limited to, (i) including a provision in the League privacy
policy providing notice to Participants that [.eague will disclose Data to third parties, including, but not limited to RCX and
NBAP and (ii) providing conspicuous notice of such disclosure and active consent for such disclosure. Without limiting
the generality of the foregoing, League shall maintain reasonable administrative, technical and physical safeguards to protect
such Data from unauthorized access, use or disclosure.

(e) Process for Data Sharing. On a quarterly basis or as otherwise requested by RCX, League shall provide or
dircct its agents to provide RCX with all available Data (in accordance with Applicable Privacy and Data Security Laws)
in a form mutually agreed upon by the parties.

(f) Data Sharing Restriction, Notwithstanding League’s obligations otherwise in this Section, .eague shall not
provide any of the following data to RCX: (i) Sensitive Data; (ii) Data known or reasonably suspected by League to have
been collected online from children under the age of 16; and (iii) Data that if shared would violate any Applicable Privacy
and Data Security Laws;.

(g) Limitations on League Data Use. League shall solely use the Data collected as part of this Agreement for
the purposes of providing the Program. League shall not: (i) “sell” or “share” Data, as defined by Applicable Privacy and
Data Security Laws; (ii) retain, use, or disclose the Data for any purpose other than for the “business purposes” as defined
by the Applicable Privacy and Data Security Laws, specified in this Agreement, including retaining, using, or disclosing
the Data for a “commercial purpose” as defined by Applicable Privacy and Data Security Laws, other than the business
purposes specified in this Agreement or as otherwise permitted by Applicable Privacy and Data Security Laws; (iii)
retaining, using, or disclosing Data outside of the direct business relationship between the League and RCX or NBAP; or
(iv) combining the Data League receives from, or on behalf of , another person or pcrsons, or collects from its own
interactions with Participants, unless otherwise permitted under Applicable Privacy and Data Security Laws.



(h) Lhird Party Vendors. To the extent League engages in third-party vendors (“Vendors”) to process the Data
in accordance with this Agreement, League shall enter into an agreement with such Vendors that include provisions at least
as restrictive as the provisions in this Section.

11. Release of Liability.,

(a) To the extent permitted under Tennessee or local law, League, on its own behalf, and on behalf of the other
Releasors (as defined below), hereby (i) releases and forever discharges each of the Releasees (as defined below) from all
Released Claims (as defined below) and (ii) agrees not to suc or bring any proceeding against any Releasee for any Released
Claims, whether presently known or unknown and whether or not caused by the negligence of any of the Releasees.

(b) As uscd in this Agreement, (i) the term “Relegsors” means each of League, its past, present and future
affiliates, cach of its Participants, and the past, present and future heirs, executors, administrators, trustees, beneficiaries,
Jegal represeuntatives, agents, attorneys, setvants, insurcrs, employees, directors, officers, partners, principals, sharcholders,
members, managers, investors, predecessors, successors and assigns of any such pcrson or cntity, (ii) the term “NBA
Releasees” means the NBA and its member teams, the WNBA and its member teams, NBAP, and each of their respective
past, present and future affiliates and each of their respective predecessors, successors and assigns and each of their
respective past, present and future, direct or indirect, owners, partners, principals, managers, members, shareholders,
directors, officers, agents, trustees, employees, governors, attorneys and other representatives, (iii) the term “RCX
Relensees” means RCX, and its past, present and tuture afliliates and each of their respective predecessors, successors and
assigns and cach of their respective past, present and future, direct or indirect, owners, partners, principals, managers,
members, shareholders, directors, officers, agents, truslees, em ployees, governors, attorneys and other representatives, (iv)
the term “Releasees” means the NBA Releasees and the RCX Releasees, collectively, and (v) the term “Released Claims”
means any actions, causes of action, suits, debts, losses, costs, controversies, damages, Judgments, claims, liens, agreements,
contracts and liabilities of whatever kind or nature in law, equity or otherwise, whether now known or unknown, suspected
or unsuspected, arising out of, attributable to, in connection with, or in any way relating to, this Agreement, or League’s or
any of its Participant’s participation in the Program (including actions for property damage, personal injury or wrongful
death).

League hereby cxpressly waives all rights under Section 1542 of the California Civil Code, and under any and all similar
laws of any jurisdiction. [.eague is aware that said Section 1542 of the California Civil Code provides as follows:

“A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS THAT THE CREDITOR OR RELEASOR DOES NOT
KNOW OR SUSPECT TO EXIST IN HIS OR HER FAVOR AT THE TIME OF EXECUTING THE RELEASE AND
THAT, IF KNOWN BY HIM OR HER, WOULD HAVE MATERIALLY AFFECTED HIS OR HER SETTL.EMENT
WITH THE DEBTOR OR RELEASED PARTY.”

(c) League expressly acknowledges, for itself and on behalf of each of the other Releasors, that (i) the
forcgoing waiver of the provisions of Section 1542 of the California Civil Code is a material term and condition of this
Agreement, (i) this Agreement shall be given full force and effect in accordance with cach and all of its express terms and
provisions, including those terms and provisions relating to unknown and unsuspected Released Claims, if any, to the
same effect as those terms and provisions relating to any other Released Claims hereinabove described, and (iii) that cach
is fully aware that they might hereafter discover facts or other information in addition to or different from those which
they now know or believc to be true, with respect to the subject matter of the Released Claims. Neverthelcss, the
Releasors intend to hereby fully, finally, and forever settle and relcase all matters, disputes, differences, known or
unknown, suspected or unsuspected, which might now exist or heretofore might exist in connection with the Released
Claims. The releases given herein shall be and remain in effect as a full and complete release notwithstanding Lhe
discovery or existence of any such additional or diffcrent facts or information.

12. Reserved

13. Limitation ol Linbility,
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TO THE EXTENT ALLOWED BY THE LAWS OF THE STATE OF TENNESSEE, WITHOUT LIMITING
SECTIONS 10 AND 11, THE RELEASEES SHALL NOT BE LIABLE UNDER ANY CIRCUMSTANCE FOR ANY
CONSEQUENTIAL, INCIDENTAL, EXEMPLARY, PUNITIVE, SPECIAL OR INDIRECT DAMAGES FROM (1) ANY
CLAIM FOR BREACII OF CONTRACT OR ANY OTHER THEQRY OF LIABILITY ARISING OUT OF OR
RELATED TO THE TRANSACTIONS OR RELATIONSHIPS CONTEMPLATED BY THIS AGREEMENT
(INCLUDING LEAGUE’S AND [TS PARTICIPANTS’> PARTICIPATION IN THE PROGRAM) OR ANY OTHER
TRANSACTION, RELATIONSHIP, ACT, OMISSION OR EVENT ARISING OR OCCURRING IN CONNECTION
THEREWITH (INCLUDING ANY BODILY AND PERSONAL INJURIES, DEATI, DISABILITY OR DAMAGE TO
PERSONAL PROPERTY (AND THE CONSEQUENCES THEREOF) RESULTING FROM THE LEAGUE’S AND ITS
PARTICIPANTS’ PARTICIPATION IN THE PROGRAM OR THE COST OF PROCUREMENT OF GOODS AND
SERVICES IN CONNECTION WITIl THE PROGRAM) AND (II) THE USE OR THE INABILITY TO USE THE
WEBSITE, ANY GOODS OR SERVICES PURCHASED OR OBTAINED OR TRANSACTIONS ENTER INTO
THROUGH THE WEBSITE, OR ANY UNAUTHORIZED ACCI:SS TO OR ALTERATION OF TRANSMISSIONS OR
DATA INCLUDING DAMAGES FOR LOSS OF PROFITS, USE, DATA OR OTHER INTANGIBLES.

LEAGUE EXPRESSLY AGREES THAT PARTICIPATION IN TIIE PROGRAM AND USE OF THE WEBSITE
[S AT THE LEAGUE’S SOLE RISK. THE PROGRAM AND THE WEBSITE ARE PROVIDED ON AN “AS 1S” AND
“AS AVAILABLE” BASIS. THE RELEASEES EXPRESSLY DISCLAIM ALL WARRANTIES OF ANY KIND,
EXPRESS OR [MPLIED, INCLUDING ANY WARRANTY OF MERCHANTABILITY, FITNESS FOR A
PARTICULAR PURPOSE OR NON-INFRINGEMENT.

THE RELEASEES MAKLE NO WARRANTY THAT THE WEBSITE'S SERVICES WILL BE
UNINTERRUPTED, SECURE OR ERROR FREE. THE RELEASEES DO NOT GUARANTEE THE ACCURACY OR
COMPLETENESS OF ANY INFORMATION IN, OR PROVIDED IN CONNECTION WITH, THE WEBSITE. THE
RELEASEES ARE NOT RESPONSIBLE FOR ANY ERRORS OR OMISSIONS, OR FOR THE RESULTS OBTAINED
FROM THE USE OF SUCH INFORMATION. LEAGUE UNDERSTANDS AND AGREES THAT ANY MATERIAL
AND/OR DATA DOWNLOADED OR OTHERWISE OBTAINED THROUGH THE USE OF THE WEBSITE IS AT
LEAGUE’S OWN DISCRETION AND RISK AND THAT LEAGUE WILL BE SOLELY RESPONSIBLE FOR ANY
DAMAGE TO LEAGUE’S COMPUTER SYSTEM OR LOSS OF DATA THAT RESULTS FROM THE DOWNLOAD
OF SUCH MATERIAL AND/OR DATA.

14. Miscellancous.

(a) Governing Law: Jurisdiction. This Agreement shall be governed by, and construcd in accordance with, the
laws of the State of Tennessee applicable to contracts made and to be performed entirely in the State of Tennessee, without
regard to principles of conflicts of law or choice of law of any jurisdiction that would cause the application of the law of

another jurisdiction.

(b) Liquitable Reliel. League acknowledges that the rights granted by RCX under this Agreement posscss a
special, unique and extraordinary character that makes ditficult the assessment of monctary damage that would be sustained
by RCX as aresult of any actual or threatened breach by League of any of the provisions of this Agreement. Accordingly,
in the event of any such actual or threatened breach by League of any of the provisions of this Agreement, RCX, in addition
to such other contractual, legal and equitable rights and remedies that may be available to RCX, shall have the right to take
such steps as arc necessary to prevent any such actual or threatened breach, including petilioning a court of competent
jurisdiction for a temporary restraining order, a preliminary or permanent injunction or a decree for specific performance,
in each case without being required to prove actual damages or furnish a bond or other security. ‘The rights of RCX under
this Section 14(b) shall survive the termination or expiration of this Agreement.

(c) Reserved.
(d) Cumulative Remedics; Waiver. Except as otherwise and specifically contemplated by this Agreement, all

rights and remedics of RCX shall be cumulative and none shall exclude any other right or remedy at law or equity and said
rights or remedies may be exercised and enforced concurrently, No waiver by RCX of any covenant or condition of this



Agreement shall constitute a waiver by RCX of any subsequent breach of such covenant or condition or authorize the breach
or non-observance on any other occasion of the same or any other covenant or condition of this Agreement.

(€) EfTect of Agreement: Assigniment. This Agreement shall be binding upon and shall inurc to the benefit of
the parties and to their respective permitted successors and assigns. League may not assign this Agreement or any of its
rights or delegate any of its duties under this Agreement (whether voluntary or involuntary, by merger, consolidation,
dissolution, operation of law, or any other manner) to any other person or entity without the prior written consent of RCX.
Any purported assignment or delcgation in violation of this Section 14(e) shall be null and void.

n Relationship of the Partics. The relationship of RCX and the League under this Agreement is that of
independent contractors and nothing herein or in any related document or representation shall be construed to create or
imply any relationship of employment, joint venture, agency, partnership, franchisor-franchisee, or any other relationship
other than that of independent contractors. L.eague acknowledges and agrees (hat it is engaged in a separate and independent
business and shall not state, represent or imply any interest in or control over the business of RCX.

(2) Scverability. [fany provision of this Agreement is deemed invalid or unenforceable pursuant to any statute,
regulation or rule of law, the remaining provisions of this Agreement will remain valid and enforceable.

(h) Third Party Beneliciaries. League agrees that the NBA Releasees are third party beneficiaries of any section
that refers to thc NBA, NBAP, or the NBA Releasees. Other than as provided for in the previous sentence and for the rights
of the Releasees in this Agreement, nothing in this Agreement is intended or shall be construed to confer on any other person
other than the parties any rights or benefits under this Agreement.

) Further Assurances. League shall execuie, acknowledge and deliver, without additional consideration, such

further assurances, instruments and documents, and shall take such further actions, as RCX shall reasonably request in order
to fulfill the intent of this Agreement and the transactions contemplated hereby.

()] Construgtion. Whenever used in this Agreement, (i) the terms “include,” “includes,” and “including,” mean
“include(s), but are not limited to,” and “including, but not limited to,” respectively and are to be construed as inclusive,
not exclusive; (ii) the term “or” shall have the inclusive meaning identified with the phrase “or,” and (iii) references to any
specific law, rule or regulation, or article, section or other division thereof, will be deemed to include the then-current
amendments thereto or any replacement or successor law, rule or regulation thereof.

k) No Construction Against Drafing Party. League has had the opportunity to review the Agreement, and the
Agreement will not be construed against any party merely because any provisions of the Agreement were prepared by a
particular party.

t)] Survival. The rights and obligations containcd in this Agreement that by their nature would be intended to
survive any termination or expiration shall survive any termination or cxpiration of this Agreement in perpetuity, including
without limitation, Sections 4, Error! Refcrence source not found.9(b), 10, (1, 13, and 14.

(m)  Authority. The individual singing or accepting this Agreement on behalf of League (“League
Representative”) represents and warrants to the Releasees that League Representative has full legal authority to execute this
Agreement on behalf of the League. League Representative represents and warrants that League Representative has been
duly authorized to act as agent on behalf of the League in performing such execution. By executing this Agreement, League
Representative agrees that the terms of this Agreement shall apply equally to League Representative and to League.

(n) Taxes. League shall not be responsible for any taxes that are imposed on RCX. Furthermore, RCX
understands that it cannot claim exemption from taxes by virtue of any excmption that is provided to League.

(0) tran Divestment Acl. [n accordance with the Iran Divestment Act, Tennessee Code Annotated § 12-12-10(
et seq., RCX certifies that to the best ol its knowledge and belief, neither RCX nor any of its subcontractors are on the list



created pursuant to Tennessee Code Annotated § 12-12-106. Misrepresentation may result in civil and criminal sanctions,
including contract termination, debarment, or suspension from being a contractor or subcontractor under League contracts.

(p) Boycou of Isracl. RCX certifies that it is not currently engaged in, and will not for the duration of the
contract engage in, a boycott of Israel as defined by Tenn. Code Ann. § 12-4-119, This provision shall not apply to contracts
with a total value of less than two hundred fifty thousand dollars ($250,000) or to contractors with less than ten (10)

employees.

[Signature Page to Follow]



IN WITNESS WHEREOF, the parties have executed this Agreement effective as of the date set forth above by
their duly authorized representatives.

Met arks and Recreation Nashville

By: _ (7 O{[@&
reme " Rrigud Morion Ocom
Title: ‘D“QQ\QF Qg ?Qm"a

RCX SPORTS, LLC
Name: Togh Contes

Title: Presidedt
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SCHEDULE 1

Metro Parks and Recreation Nashville
COMPLIANCE CERTIFICATE
[DATE]

This certificate (“Certificate”) is being delivered pursuant to Section 5(f) of that certain Jr. NBA League Operator
Agreement, dated as of [DATE] (the “Qperator Agreement), by and between RCX Sports, LLC and Metro Parks and
Recreation Nashville (the “League™). Capitalized tenms uscd but not defined herein shall have the meanings ascribed to
such terms as set forth in the Operator Agreement. The undersigned, on behalf of the League, in his or her capacity as an
officer and not in any individual capacity, hereby certifies that:

Il The League has performed or complied with all terms and conditions set forth in Section 5 of the Operator
Agreement as applicable.

2 The League has performed or complied in all material respects with all other agreements and covenants
contained in the Operator Agreement to be performed or complied with by the League.

[Signature Page to Follow]



IN WITNESS WHEREOF, the undersigned has executed this Certificate on behalf of the Leaguc as of the date
and year first written above.

Tite: ThitClor n% Torfy



Exhibit A
Territory: The following zip codes constitute the Territory:
[37221]
[37211]
[37206]
(37208]
[37218]
[37115]
[37209]
[37204]
[37217]
[37013]
[37207]
[37203]
[37076]
[37210]
[37138]
[37080]
[37216]
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