This JUNIOR GRIZZLIES AGREEMENT (the “Agreement”) is made and entered into as of

JUNIOR GRIZZLIES AGREEMENT

. 2021 (the “Effective

Date) by and between MEMPHIS BASKETBALL LLC (the “Company”) and Metro Parks & Recreation (the “Junior League™).
The Company and the Junior League are hereinafter referred to as “Party”, or, collectively, as the “Parties™.

1.

5.

WHEREAS, Company owns and operates the Memphis Grizzlies (the “Team™), 8 member of the National Basketball
Association (the “NBA”) and the Junior Grizzlies, a youth basketball program;

WHEREAS, Junior League operates a youth basketball league;

WHEREAS, Junior League desires to participate in the Junior Grizzlies program, and be associated with Company upon the
terms and conditions set forth herein.

THEREFORE, in consideration of the mutual promises and covenants herein contained and for good and valuable
consideration, the receipt and sufficiency of which is hereby acknowledged, the Parties hereby represent, warrant and agree as follows:

Term. Company and Junior League agree to the terms of
this Agreement for the period commencing on the Effective
Date and terminating on June 30, 2022 (the “Term™).

Benefits, Company will provide Junior League with the
benefits set forth in Exhibit A (the “Benefits”).

Investment. As payment for the benefits rendered pursuant
to this Agreement, Junior League shall pay Company the
amount set forth in Exhibit A, by way of building a fee into
its basketball registration (the “Investment™).

Relationship of Parties. The Parties shall be and act as
independent contractors and neither of the Parties shall at
any time or in any way represent itself as being an agent or
representative of the other Party, or as having the authority
to assume or create obligations, or to otherwise act in any
manner, on behalf of the other Party.

Warranties and Representations.

5.1 Company Warranties and Representations. Company
warrants and represents to Junior League as follows:

a)

b)

Company has the full right and legal authority to enter into
and perform its obligations under this Agreement;

Company has duly authorized the execution and delivery
of this Agreement, and such execttion and delivery and the
performance by Company of its obligations hereunder does
not and will not violate or cause breach of any other
agreements or obligations to which it is a Party or by which
it is bound, and no approval or other action by any
governmental authority or agency is required in connection
herewith.

5.2 Junior League Warranties and@ Representstions. Junior
League warrants and represents to Company as follows:

a)
b)

Junior League has the full right and legal authority to enter
into and perform its obligations under this Agreement;

Junior League has duly authorized the execution and
delivery of this Agreement, and such execution and
delivery and the performance by Jumior League of its

obligations hereunder does not and will not violate or cause
breach of any other agreements or obligations to which it
is a Party or by which it is bound, and no approval or other
action by any governmental authority or agency is required
in connection herewith.

Intellectual Property Rights. Each Party hereby
acknowledges that the other Party owns certain names,
logos, symbols, trademarks, service marks, copyrights,
trade secrets, ideas and other intellectual property
(individually referred to as a “Mark”, “Company Mark” or
“Junior League Mark™ and collectively as “Marks™) and
such Marks shall remain property of that Party. Any and all
rights under trademark, copyright or other intellectual
property rights thereof shall inure to the benefit of and be
the exclusive property of the owner. The Parties right to use
the Marks of the other Party pursuant to this Agreement
shall be non-assignable and non-transferrable and shall
only last for the Term of this Agreement. Each Party
acknowledges that it has no right to use the other Party’s
Marks and shall not use or permit the use of such Marks
mnless permitted by this Agreement or by first obtammg the
prior written consent of the other Party.

Termination. Unless terminated sooner pursuant to the
remainder of this Section 7, this Agreement shall
automatically terminate on the date specified in Section 1.
Upon a default under or material breach of this Agreement
by Junior League, in addition and without prejudice to any
other rights and remedies Company may have, Company,
in its sole and absolute discretion, shall have the right to (i)
terminate this Agreement and initiate a proceeding to
collect from Junior League all damages arising from or
related to such default or material breach, including
without limitation all amounts due under this Agreement
through its expiration, plus interest and all out-of-pocket
costs to Company associated with the termination of this
Agreement and collection of the amounts due, including
veasonable attomeys’ fees and (ii) in Company’s sole
discretion and at the expense of Junior League, suspend,
remove or discontinue providing any and all Benefits
provided hereunder immediately and without additional
notice.



Indemnification. Junior League shall indemnify, defend
and hold the Company and its employees, officers,
directors and agents harmless from all costs, costs of
defense, fees, damages, liabilities and losses of any
allegations, suits, arbitrations, proceedings, or any other
actions brought against them (collectively, “Claims™),
arising out of or resulting from (i) any breach of this
Agreement by Junior League; (ii) any misrepresentation or
breach of warranty made by Junior League; (iii) any
wrongful act or omission by Junior League (including
negligence, unlawful conduct, and willful misconduct) in
performance of this Agreement; or (iv) any third party
claim resulting from an incident at an off-site event.

Limitation of Liability. Except for claims atising out of
the unauthorized use of intellectual property or intellectual
property infringement, under no circumstances shall either
Party be liable to the other Party for any indirect,
incidental, consequential, special or exemplary damages
{even if that Party has been advised of the possibility of
such damages), arising from breach of this Agreement,
including, but not limited to, loss of revenue or anticipated
profits or lost business (collectively, “Disclaimed
Damages™); provided that each Party shall remain liable to
the other Party to the extent any Disclaimed Damages are
claimed by a third party and are subject to Section
8. Except for claims arising out of the unauthorized use of
intellectual property or intellectual property infringement,
and except as provided above in Section 8, neither Party
shall be liable to the other Party for more than the aggregate
amounts payable hereunder in the year in which the event
giving rise to such liability occurred; provided, however,
that each Party shall remain liable for the aggregate amount

10.

11

12.

13.

of any payment obligations owed to the other Party under
the provisions of this Agreement in addition to such
liability.

Sole Agreement and Waiver. This Agreement contains
the entire understanding between the Parties with respect
to the subject matter herein, and supersedes any previous
written or oral understandings relative thereto. This
Agreement may not be amended or in any way modified
except by a written instrument signed by both of the
Parties.

Successors and Assigns; Assignment. This Agreement
shall be binding upon and shall inure to the benefit of the
parties hereto and their respective heirs, executors, legal
representatives, successors and permitted transferees,
except as may be expressly provided otherwise herein.
Neither Party may assign this Agreement without the prior
written consent of the other.

Governing Law. This Agreement is made under, and shall
be construed according to, the laws of the State of
Tennessee, not including any provisions concerning
conflict of laws.

Signature. This Agreement may be executed in
counterparts, with copies sent by mail or transmitted by
facsimile or e-mail to the other Party, each of which shall
be deemed an original and all of which together shall
constitute one and the same instrument.

IN WITNESS WHEREOQF, the Parties have duly executed this Agreement as of the above date:

MEMPHIS BASKETBALL, LLC
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Name: Dennis O’ Connor

Title: Vice President, Ticket Sales and Service

Metro Parks & Recreation

ol

Name:

Title:
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EXHIBIT A
Benefits:

¢ Use of the Junior Grizzlies logo for promotional materials related to the Junior League’s youth baskethall
program.

s An official listing on grizzlies.com as well as in-game recognition and social media messaging to assist in the

league’s promotional efforts.

A reversible Nike Junior Grizzlies uniform jersey for each participant.

A premium rubber, Spalding Grizzlies basketball for each participant

Free shipping on all program deliverables.

A Terrace Level ticket to a Memphis Grizzlies regular season home game for each participant.

o Game date to be mutually agreed upon by the parties, with certain games not available as determined by

the Company at its sole discretion.
Discounted tickets for players’ family and friends.
A Certificate of Achievement e-signed by a Memphis Grizzlies player for each participant.
Two complimentary Memphis Grizzlies regular season tickets in the Terrace Level.

o A minimum of 150 participants must be paid for by the league to receive the complimentary season
tickets. For the avoidance of doubt, the Junior League shall not receive the complimentary season tickets
if it does not pay for a minimum of 150 participants.

®  An invitation to a Coaches Training Event at FedExForum for all coaches, administrators and volunteers of the
Junior League, with each attendee receiving a complimentary ticket to a Grizzlies home game.
o Game date to be determined by the Company at its sole discretion.
o Discounted tickets for coaches’ family and friends will also be made available.

Investment:

e $35 per youth participant,
& Player and coach e-mail list for use in disseminating Junior Grizzlies ticket redemption information.
¢  The Junior League fo provide its uniform order a minimum of 20 business days prior to the start date of the ieague.

Payment Date

Junior League shall pay to Company the Investment the earlier of (2) fourteen (14) days following Junior League’s
Junior Grizzlies jersey order or (b) prior to the attendance of the mutually agreed upon Memphis Grizzlies regular
season home game.

Company Initials: D0 Junior League Initials:
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