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TENNESSEE FOOTBALL, INC,, ) @ L
Plaintiff, ) 2
) -
V. ) Case No. / 0 //
)
LANE MONTE KIFFIN, )  JURY DEMAND
INDIVIDUALLY AND IN HIS )
CAPACITY AS AGENT FOR )
UNIVERSITY OF SOUTHERN )
CALIFORNIA; AND UNIVERSITY OF )
SOUTHERN CALIFORNIA, )
)
Defendants. )
COMPLAINT

Plaintiff Tennessee Football, Inc. (“Tennessee Football”) makes the following
Complaint against Defendants, Lane Monte Kiffin (“Kiffin™), in his individual
capacity and as agent for the University of Southern California (“USC"), and USC:

PARTIES
1. Plaintiff Tennessee Football is a Delaware Corporation with its
principal place of business in Nashville, Tennessee. Tennessee Football owns and
operates the National Football League team known as the Tennessee Titans.
2. Defendant USC is a California not-for-profit corporation with its
principal place of business in Los Angeles County, California. Among other
activities, USC operates an intercollegiate sports program, the teams within which

include a college football team commonly referred to as the USC Trojans.
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3. Defendant Kiffin is an employee and authorized agent for the USC
Trojans football program, and is assigned as its head football coach. At all relevant
times, Kiffin was USC's agent with actual and apparent authority to staff, manage
and operate the USC Trojans football program, including the selection of its

coaches.

JURISDICTION AND VENUE

4,  This Court has subject matter jurisdiction over this tort cause of action
and Defendants pursuant to Tenn. Code Ann. § 16-11-102 (a).

5. This Court has personal jurisdiction over Defendants because
Defendants caused injury to Tennessee Football through their intentional and
tortious acts and omissions which were committed in and caused injury in the State
of Tennessee.

6. This Court has general personal jurisdiction over Kiffin because he has
engaged in systematic and continuous activity within Tennessee, to wit: Kiffin
resided in Tennessee from December 2008 to January 2010, and upon information
and belief, continues to own real property located at 8701 Inlet Drive, Knoxville,
Tennessee 37922; he previously worked as head football coach at the University of
Tennessee, Knoxville from December 2008 to January 2010, and while in that role
engaged in the recruitment of high school student athletes from various parts of the
United States to attend the University of Tennessee; since leaving the University of
Tennessee for the head coaching job at USC, Kiffin has contacted at least five

foothall coaches who were residents of and employed in Tennessee — Monte Kiffin,
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Ed Orgeron, Willie Mack Garza, James Cregg, and Kennedy Pola — to solicit their
respective employment at USC; and has otherwise engaged in business and
commerce within Tennessee, thereby purposefully availing himself of the general
jurisdiction of the State of Tennessee.

7. This Court has general personal jurisdiction over USC, and Kiffin as
its agent, because they have engaged in systematic and continuous activities in
Tennessee, upon information and belief, to wit: USC has previously been registered
with the Secretary of State of Tennessee to do business within the state; USC and
Kiffin have engaged in recruiting student athletes residing in Tennessee to enroll at
USC and participate in its sports programs by offering scholarships and other
incentives, UUSC and Kiffin have recently negotiated employment contracts with
football coaches residing in Tennessee, including Monte Kiffin, Ed Orgeron, James
Cregg, Willie Mack Garza, and Kennedy Pola; and upon information and belief,
USC solicits contributions from its alumni located within the state of Tennessee, as
a result of all of which USC and Kiffin as its agent have purposefully availed
themselves of the general jurisdiction of the State of Tennessee.

8. Venue is proper in this Court pursuant to Tenn. Code Ann. §§ 20-4-
101(a) and 20-4-106 because Tennessee Football's causes of action arose and
accrued in Davidson County, Tennessee.

FACTS
9. Tennessee Football entered into an enforceable written contract of

employment with Kennedy Pola. Under it, Pola agreed to become exclusively an
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employee of Tennessee Football as its running backs position coach beginning
February 1, 2010 and ending not before February 14, 2011 (the “Pola Contract”™). A
redacted copy of the Pola Contract is attached hereto as Exhibit A.

10. Pola agreed in paragraph 4(a) of the Pola Contract that he would not
“directly or indirectly, serve as an employee or do work for anyone else or any other
firm or organization without the express prior written consent of the President and
General Counsel [of Tennessee Football]l.” Pola Contract, ¥ 4(a) (emphasis in
original).

11. Pola agreed in paragraph 11(c) of the Pola Contract that he would not
“under any circumstance solicit discussions or entertain employment with any other
person or entity during the Term unless...given written permission to do so by
[Tennessee Football] or by the Commissioner in accordance with NFL Rules,” and
that “[v]erbal consent is inadequate.” Pola Contract, § 11(c).

12.  Pola was not given express written consent by Tennessee Football or
the Commissioner of the NFL to entertain employment with any other entity.

13. Tennessee Football performed all of its obligations under the Pola
Contract.

14,  Kiffin and UJSC through him were aware of the Pola Contract.

15.  On Friday, July 22, 2010, while the Pola Contract was still in full force,
Kiffin, individually and in his capacity as agent of USC, in furtherance of a culture
of violation and avoidance of respect for the sanctity of contract, which Kiffin

similarly practices, unbeknownst to Tennessee Football, contacted Pola in
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Nashville, Tennessee and solicited his employment as the USC Trojans’ offensive
coordinator and running backs coach, and thus interfered with and induced the
breach of the Pola Contract to the damage of Tennessee Football.

16. Kiffin and USCs actions involving Tennessee Football were
intentional, without legal justification, and were part of a course and pattern of
conduct fostered by Kiffin and USC to use improper methods and means to the
direct harm and damage of parties to contracts, to interfere with existing contracts
and induce the breach thereof, including the Pola Contract: For instance, in
December 2008, Kiffin accepted the contractual position of head football coach at
the University of Tennessee. Without warning, in January 2010, Kiffin abruptly
departed after one season, leaving the University of Tennessee without an
experienced head football coach, to accept the head coach position he currently holds
at USC. Shortly thereafter, Kiffin and USC persuaded four more University of
Tennessee coaches — Monte Kiffin, Ed Orgeron, James Cregg and Willie Mack
Garza — to leave the University of Tennessee to assume employment in coaching
positions with USC. Upon information and belief, USC and Kiffin also attempted to
hire for USC a running backs coach, Eric Bienemy, who was under contract at the
time with the National Football League team known as the Minnesota Vikings.
USC and Kiffin were unsuccessful in persuading Bienemy to end his relationship
with Minnesota, but upon information and belief, Minnesota was forced to
renegotiate Bienemy's salary to its detriment due to Kiffin and USC's acts of

interference.
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17. On or around Saturday, July 24, 2010, Pola was solicited and induced
by Defendants to accept the position of offensive coordinator and running backs
coach at USC, an action in breach of the Pola Contract.

18. Pola’s breach of contract, induced by Kiffin and USC, has damaged
Tennessee Football, by, inter alia, depriving it of an experienced running backs
coach less than one week prior to the beginning of Tennessee Football's training
camp, disrupting its season planning and coordinated effort among its coaches,
causing potential loss of confidence by its players, and causing extensive monetary
losses consisting of salary and benefits paid to Pola since the commencement of the

Pola Contract, and future damage.

COUNT I - INDUCEMENT OF BREACH OF CONTRACT
PURSUANT TO TENN, CODE ANN. § 47-50-109

19 The Pola Contract is a legally enforceable contract between Kennedy
Pola and Tennessee Football, and Tennessee Football has fully performed under the
Pola Contract.

20. Pola breached the Pola Contract by discussing employment
opportunities with USC and Kiffin, accepting employment with USC offered
through Kiffin, and leaving the Tennessee Football running backs coach position
prior to the expiration of the Pola Contract.

21.  USC and Kiffin were aware of the Pola Contract.

22.  USC and Kiffin maliciously intended to — and did — induce Pola to
breach the Pola Contract. USC and Kiffin engaged in improper means in their

procurement of the breach and were not legally justified in their actions. Kiffin and
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USC’s actions, through him, were part of a course and pattern of conduct fostered
by Kiffin and USC to use improper methods and means to the direct harm and
damage of parties to contracts, to interfere with an existing contract and induce the
breach thereof.
23.  USC and Kiffin's actions violate Tenn. Code Ann. § 47-50-109, which
provides that
It is unlawful for any person, by inducement, persuasion,
misrepresentation, or other means, to induce or procure
the breach or violation, refusal or failure to perform any
lawful contract by any party thereto; and in every case
where a breach or violation of such contract is so
procured, the person so procuring or inducing the same
shall be liable in treble the amount of damages resulting
from or incident to the breach of the contract. The party
injured by such breach may bring suit for the breach and
for such damages.
24.  As a proximate result of USC and Kiffin's tortious conduct, Tennessee

Foothall has been damaged in an amount to be proven at trial.

COUNT IT - COMMON LAW TORTIOUS
INTERFERENCE WITH CONTRACT

25, The Pola Contract is a legally enforceable contract between Kennedy
Pola and Tennessee Football, and Tennessee Football has fully performed under the
Pola Contract.

26. Pola breached the Pola Contract by discussing employment
opportunities with USC and Kiffin, accepting employment with USC offered
through Kiffin, and leaving the Tennessee Football running backs coach position

prior to the expiration of the Pola Contract.
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27. USC and Kiffin were aware of the Pola Contract.

28  USC and Kiffin maliciously intended to — and did — induce Pola to
breach the Pola Contract. USC and Kiffin engaged in improper means in their
procurement of the breach and were not legally justified in their actions. Kiffin and
US(C’s actions, through him, were part of a course and pattern of conduct fostered
by Kiffin and USC to use improper methods and means to the direct harm and
damage of parties to contracts, to interfere with an existing contract and induce the
breach thereof.

29. As a proximate result of USC and Kiffin's tortious conduct, Tennessee
Football has been damaged in an amount to be proven at trial.

WHEREFOQRE, PREMISES CONSIDERED, Plaintiff Tennessee Football,
Inc. prays for:

(a) Judgment against USC and Kiffin in an amount to be proven at trial;

(b)  The judgment to be for treble damages pursuant to Tenn. Code Ann. §

47-50-109;

(c) Punitive damages in an amount to be proven at trial;

(d) A jury totry all claims so triable;

() An award of attorneys’ fees and costs to the extent allowable by law;

and

H Such further and general relief as this Court deems appropriate.
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ROBERT E. BOSTON (##9744)

MARK W. PETERS (#18422)

MARY BETH THOMAS #23003)
Waller Lansden Dortch & Davis, LLP
511 Union Street, Suite 2700
Nashville, Tennessee 37219
Telephone: (615) 244-6380
Facsimile: (615) 244-6804
bob.hoston@wallerlaw.com
mark.peters@wallerlaw.com
marybeth.thomas@wallerlaw.com

Attorneys for Tennessee Football, Inc.
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EMPLOYMENT AGREEMENT

This i5 an Agreemenl between KENNEDY POLA and TENNESSEE FQOTBALL, INC | a Detaware corporation, which
does business as Tennessee Titens

DEFINITIONS:
in this Agreement, the following capltalized terms will have the meaning shown below:

“Agreement” means this employment agresmen and its appendices, all as amended or supplemented in a writing
which You and Titans bolh sign

"Applicable Law” means the internal laws of the State of Tennesses withoul resort or regard to cholce of law rules,
including, without imHation, statutory and common lew of Tennessee; any applicable locator municlpal ordinancas, rules,
regulations and codes; any applicable Jederal law or regulation of the United Stales of America; and where the confext
clearly Indicates, the law of any other jurisdiction.

“Baplist Sporis Park” means the Titans' Training Faclily and related improvernents located al or aboul 460 Great
Circle Road in Nashville, Tennessee-

"Benefits" maans the Benedits of Your employment which are In addition to salary, but which end if Your employment
Is Terminated, and includes such things as vacation and Insurance. Your curren! Benefits are shown In Appendix "t "

"Board of Directors” means the Board of Directors of Titans.

"Cayuse" means grounds of reasons to Terminate this Agraement and can Include any of the events mentloned in
Numbered Paragraphs & and & of this Agresment

“Chief Qperating Officer” means the incumbent Chief Operating Ofilcer of Titans and his designales of SUCCRSSOFS.

"Commissionar’ means the incumbent Commissioner of the NFL or any successor, whether acting, interim or
permaneni

"Executive Vice Prasident” means an incumbent Executive Vice President of Titans and any suCccessor

"Facliles” means afl of the physical plant comprising Baplist Sporis Park and LP Flald, including the fencling, fields,
buildings, outbulldings, parking lots, superstructures, conveyances, seating areas, offices, lighting, prvale sulles and
lounges, storage areas, offices, concesslon areas, restrooms, mesting rooms and all other components, wihou!
imitation, of the premises at 460 Great Circte Road and One Titans Way In Nashville, Tennessee, and, for the purposes
of this Agreement, thelr respective employees, agenis, contractors and subcontractors.

"eneral Counsel® mesns the incumbent General Counsel of Tilans and any successor

"General Manager' means the incumbent General Manager of Titans or any other designated manager of the
footbalt operations of Titans and any sucoessar

*Gratully” means a gift of money, properly or any other thing thet hes a value of $100.00 or greater which is offered
fo You by any Titen employee, co-worker, player, Titan vendor, ar person who does or desires to do business with Titans

or an affillale of Tilans.

"Head Coach” means the Incumbent Head Coach of Thans and any successor Head Coach, Interim or permanent
"Inteme!” means the world-wide network of computers commonly understood to provide some or all of the following
features, among others: electronic mall, file trensfers through Flle Transfer Prolocol, Telnet access lo Jocal and remole

computers, UseNet Newsgroups, Gopher access to information on local 2nd rernote computers, Wide Area Information
Servers, and World Wide Web access

"Job Duties” means the Work THans has hired You {o do and the services You are expacled to provide to Titans,
subject to the provisions In this Agreement for reassignment or any Speclal Provisions

1 )ob Title® means the title Inserled in the applicable spaces batow and Is Your job title.

EXHIBIT A



“L P Fiald” means the assumed name of Cumbertand Staditm, Inc. and lhe stadium and related facliities located
on the east bank of the Cumberiand River batween Woodiand Street and Shelby Sireelin Nashville, Tennessee, whase
physica! address Is One Tltans Way in Nashvlile, Tennesses, including any subsequent names of LP Field

"Marks™ means the trademarks, trade names, uniform design and trade dress of THans, whether of not registered,
Including, without limitation, the name maerk *Tennessee Titans,” the monogram firaball, the siylized Titans' Sword, Music
Glty Miracle, Titans' curent and former uniform designs, helinet logos, and he names and trademarks of Houston Ollers,
L L G., including, without limitation, the name mark *Houslon Ollers,” tha derrlck loge, farmer uniform designs, helmet
logos and *Luv Ya Blue!”

"Madia” means any communication medlum of every present and fulure kind or character and regardiess of how
and when transmitted, recalved, stored or retrieved, including, without limitation, all forms of radio including AM, FM and
satellite radio transmissions and any future radio or radio delivery system), television {including analogue, digital, UHF,
VHE, cable, satellite and any fulure television or televislon delivary or recelving system), prinl, computer, Internet,
{elephone, public address, pholography and motion pictures of avery typa and description, and whether one or more of
the foregoing, alone, In tandem or in combinalion

"NFL“means the National Football League, an unlncorporaled assoclation withits principal place of businessinNew
York, or any successer fontball league of which Thans may be a member.

"NFL Rules” means, without imilation, the Constitution and By-Laws of the NFL; the rules, regulations and pollcies
of the NFL; and pronouncements, rulings, arbitration declstons and directives of the Commissioner of the NFL, as the
same exist now or as later modified, supplemented or amended

“Praskient” means {he Incumbent President of Titans or his designate or successor

“Proparly” means any data or information collected or stored in any form, whether visual or aural, presented on
paper, stored alectronically, digitally or in anategue form, whethar video, still pholo or otherwise, which is provided o You
or which comes Into Your possession by way of Titans or any of s employees, agents or contractors, including, without
fimitation, scouling, combine or player dala; play books; game plans; game or practice films; or any other information
or deta You develop or prepare or which Is developed or prepared under Your supervision during the Term, orls
furnished or made available to You by Tians, and which Property is of can be stored or available on paper, computer
hard drlve or disc, CD Rom, digitally of in any other format, platform or means by which data or informalion can or may
ba stored or retrleved or viewed now or in the fulure. Properly afso means and Inclutdes any other Property fumished
or provided to You by Titans during the Term of this Agreement, such as but not iimited o office supplies, films, videos,
video equipment, cellular telephones, mobile communication devices, equipment, card keys, keys and the vehicle, ifany,
issued to You

“Salary” maans the annual or other periodic salary orwages You will be paid during the years or pericd of the Term,
wiitten in {he applicable spaces and paid {o You as described hereln, and Is separate from Benefils

"Special Provisions” means the other and addilional terms, if any, wiillen In the spacas under that heading in
Appendix "3" 1o this Agreement

Term" means the time period of Your employmeant under the provisions of this Agreement

*Terminalion” or "Terminated® or "Terminate(s)” means andfor Includes the Termination of this Agrsement In
accordance with its provisions prior to or at tha conclsion of the Term

Fitans® means Tennessee Football, Inc , a Delaware corporation doing business gs Tennesses Titans, a member
ciub of the NFL, and s successor franchise holder(s) and assigns

“Iytan Policles” means the wiltten employment policles, rules and regulations of Titzns which apply to You, including,
without Timitation, the policies You are glven to read and/or sign at or near the time You sign this Agreement and all
wrillen amendmenis and additions matie by Titans durlng the Term of this Agresmeant.

“Work" means the things You agree to doin thls Agreement, the lasks You are assigned by Your supervisors, wiitten
materials You are to produce, instructions Yot give players or olher employees, and the time You spend on behslf of
Titans

“You," "Your" and "Yours®” means the persan employed in this Agreament by Tians and whose name is shown in
the Preamble hereol



AGREEMENTS:

TERM: February 1, 2010, lo and untl] the later of; {i) Febniary 14, 201 1, and {il) the close of business on the first

busliness day after seven {7) days followlng the dale of the last playolf game In which Titans is a
parliclpating team immediately following the last regular-season game of the {ast regular seasen covered

by this Agreement D
SALARY: & {2/1416 1o and untl the jalfer date described In the “Term” above) R ED ACT E

JOB TITLE: Assistant Coach-Running Backs {subject fo reassignment In accordance with the terms hereof)

JOBDUTIES: (1) Scouting, recrultlng, training, coaching, counseling, conditioning and olherwise developing player

i

personnel in collaboration with the Head Coach and Offensive Goordinator.

(2) Deslgning and conducling portions of player praclices and running player meelings related lo
players You supervise; and developing, instaliing and implementing the offensive game planin
collaboration wiith the Head Coach and Offensive Coordinator.

(3) Evaiuating, testing and grading players (bolh presenl and prospective team members) for
purposes of determining player retention, advancement and rectuilrent, as well as on-field
assignments and playing tima

{4) Developing players and Improving on-fleld performance through the application of corrective and
disciplinary aclion; and enforcing rules of conduct/decarum and other team policies sppiicable
to player personnel, on and off the playling field, In collaboration with the Head Coach and General
Managemen| '

{5) Otherwise supervising and direcling Titans' running backs.

(8} Such other usuzl services and duties customarily performed by an Assistant Coach as may be
required of You from time fo fime by Titans

{7} Such Medie appearances as Tilens may require of You
{8) Youwill ablde by and enforce all NFL Rules s they are presently established or as revised In the
fulure, Incluting wilthout limHation, Personal Conduct Policy, Alcohol Policy, Palicy end Program

for Substance Abuse, and Polley on Anabolic Steroids and Refsted Substances, these belng
mentioned by way of example only

EMPLOYMENT AND SALARY

(z) During tha Term, You agree lo perform the Job Dutles and Work falthfully, timely and to the bast of Your abliily,
and to honor and perform ail of Your other obligations and agreements contained In this Agreement  Titans
agrees that It will pay You the Salery in the manney hereafler provided-

(b) Your faithful performance of the Job Dulles includes all of Your working ime, energy and talents excluslvely
for ‘Thans under the direction of the President, as implemented by the Presldent and/or Head Coach.

{c) Yourannual Satary will typlcally be paid in equal semi-monthly instalimenls on the 1st and 15th days of each
month during the Term but in any event will equal during the Term the amoun| of annual Satary shown hereln.
Deductions from Salary witl be made: (i) pursuant to Applicable Law; (i) for any unrelmbursed advances made
by Titans lo You or for Your account and which are not repald after 30 days; (i} 2s You have agreed separalely
with Titans: and (i) for any Benefits You are allowed or request under Than Poficles angd for which payment

is Your respensibility under Titan Pollcles

{d} You agree that You wil falthfully foliow the Work instructions You are given by Tilans, Its President, Head
Coach or any other supervisory parsonnel under whom You work.

(e) You agres that You wili actin good faith toward Thans and will be truthful with Titans' management and that You
will not misrepresert anyihing lo Titans or lo anyone who supefvises You



2  PROMOTION OF TITANS

In addifion to your Job Dutles, You expressly agree lha! You will fully cooperate with and assist Titans in all
reasonable promotional activitles. You consent to and authorize Titans lo use Your name, porirail, plcturs, iImage,
fikeness and volce, and Your game, praclice and scrmmage perormance In all Media, whether for trads,
promotional, adverlising or other reasenable purposes of Titans

3 CONFIDENTIALITY

(=)

®)

(©

{d)

@

(b)

{©

(&

You acknowledge and agree that the Work You perform in furtherance of Your Job Dulies, this Agreement, the
terms of Your smployment, and Your discusstons with supasvisory personnel of Titans are confidentlal and You
promise and sgree not to disclose anything aboul Your Work to any third parly during the Term or thereafter

You agree that You will not make any public critldsm or cause to be made any public criticism of Tians or any
employee of Tiltans to Media or any third party during the Term or thereafter

Separalely, and not In limitation of any of Your other agreements regarding confidentiality, You wili not discuss
with any player, player agent or representative, Media, or any olher person anything regarding the lerms, langth,
compensation, salary, business or any other feature of any player conlracl Any such discussion shall take
place only wilh Tians' player conlract negofialors and no one else. YOU WILL NOT UNDER ANY
CIRCUMSTANCE MAKE PUBLIC OR PRIVATE COMMENTARY (INCLUDING "OFF-THE-RECORD"
STATEMENTS) TO ANYONE ABOUT THE STATUS OF TITANS' NEGOTIATIONS WITH ANY PLAYER OR
OFFER ANY S5TATEMENT REGARDING THE ADVISABILITY OR DESIRABILITY OF SIGNING OR NOT
SIGNING ANY PLAYER.

The lerms of this Agreement and any amendmen are confldential, and Yous agree not to discloze the terms of
Your employment, Salary or Benefits or the provisions of this Agreement to any third parly other thah Your
retalned professional advisors {suchas Your lawyer, accountant and tax professional) who have agreedtokeep
{he terms, conditions and provisions of this Agreement confidential  This Agreement will be fully disclosed lo
and approved by the Commissloner

OTHER EMPLOYMENT

You agree that during the Term, You will not, either directly or indiraclly, serve as an employee or do work for
anyona else or any olher firm or organizafion without the express prior written consent of the Fresident and
General Counse! You atso agrae o comply with NFL Rules regarding ownership of any interest In any football
organization

You agree that durlng the Term, Titans has the exclusive right lo direct, control and prohibit Your appearance
on or In Media, whether commercial, informational or otherwise, and whether or not for afee Al public or
Medla appearances by You, without exceplion, are lo be mads only wilh Thans' express writlen parmission or
at Titans' Instrucions You agree not to make or enler Into any written or oral agreement for public or Media
anpearances of any sort unless approved inwriling In advance by Tilans. Among other things, thls means You
may not appear on any lelevision or radlo program unless end until specifically approved by Titans

Yot witl ordinarily be grantéd written permission o atlend and pariicipate In and to rataln income from coaching
instructional clinics and seminars and other promolicnal appearances, provided that:

{1) You requesl and obtain written permission from the President and General Counsel prior to making any
such agreament; and

{2) The agreement You want to make does not, In Titans' sole apinion, materfally interfera with Your Work or
Job Dulles; and

{3} Nao Media appearance s involved; and

{4) The agreement or appearance does not viclale this Agreement of NFL Rules or Applicable Law; and

{5 Nelther You nor Your third-parly employer use of imply the sponsorship, endorsement, approval or
Invelvement of Tiians In any other work You are parmitted 1o do

You acknowledge that Titans, through NFL Properties, Inc, is parlicipating in one or more game-day
commercial licensing programs  Therefore, You agree that You will not aceep! any consideration from third
pariies for and will nol wear, display or promole any epparel or other praduct beating commerclal names of
logos of manulacturers throughout the game-day period while You are in view of the stadium and television
audience, including any pre-game warmups, in the bench area, and during post-game interviews in the locker
room oron the field However, You understand that pursuant fo such NFL. Properties icensing programs, You



are expected lo wear merchandise on game day on the sldelines as providad by official NFL suppllers and as
directed by NFL Properties, end You agree to do so

5 TERMINATION AND TERMINATION FOR CAUSE

(@

(b}

(c)

(d)

(e)

M

If, during the Term, You become incapacitated or disabled to the exten! Your are unable to perform Your Work
or Job Dutles, Titans may, at its sole option, Terminate this Agreement for Cause by providing You with 30 days'
notice at the tast addrass You have given Titans Unless You are able lo resurne Your Work and Job Dulies
prior to the date of Termination provided in such nollse, this Agreement shall then Terminate. Certaln Benefits
related {o disabliity may be, but ars not necessarlly, applicable In the avent of Termination for such disability
in {he event Tilans elects not to provide notice of Terminatlon as a resull of a disabling Injury or Hiness, Tians
may substitute s then-applicable salary continuation plan benefit, if any, Inlieu of Your Salary during the perlod
of any such disabilily Nothing, however, shall pravent Tilans fram exerclsing at any tme its right lo provide
notice of Termination for Cause In the event of a disabllity, regardiess of safary continuation

inthe event of Your death during the Term, thls Agreement shall automatically Terminale for Cause end Tilans
shall pay Your survivor Your accrued Salary through the date of Your death, less any sums recelved by You
or Your beneflolaries under the workers compensallon provisions of Applicable Law

You expressly agree that during the Term, You will conduct Yourse!f at all imes with due regard for and adhere
strictly fo NFL Rules, Applicable Law and Titan Policles. Morsover, You sgree that during the Term, You wil
at all {lmes conduct Yourself: (i} with due regard for public convenlion and morals; () in a manner that reflects
positively upon Titans and the NFL; and (fil) In accordance with NFL Rules. You avknowledge that public
acceptance of Titans, the NFL and Titans' management depends largely In part on perceplion of Titans'
smployees and thelr conduct at all times  Additionally, You acknowledge that Your conformily te Appllcable
Law, NFL Rules, Titan Policles and this Agreement and Your adherence ta the terms, conditions and provisions
of this Agresment are of great importanee lo Tilans and the NFL. Accordingly, You agree thal Titans may, at
Rts sole option, Terminate this Agreement for Cause In the aveni You:

(1) Commit a high-level misdermeanor or any felony under Applicable Law of any Juriadiction.

{2) Violate malerial NFL Rules (including, without imitation, those set out In Numbered Paragraph 6 below)
or Titan Policies.

(3) Use, seli or distribute any llegal or controlled substance.

{4) Engage in unsbaled insubordination

{5} Violale any provision of this Agreement, including, without lmitation, refusal o perform.Job Dutles or Work.

(6} Engage in any other act or conduct which, In the reasonabla opinion of Titans, constitutes & materiat
viclation of Your covenents to Titans with regard to Your conduc! during the Term

{7} Usa any Proparly for any purpose other than lo benefi Titans

(8} Voluntarily retire; neveriheless, You agree that In the event You voluntarlly refire during the Term, You wil}
not relur 1o work in any capaclly In the NFL or in professional or amateur athlelics during the remalnder
of the Term, except with Titans' express prior writlen consent. Moreover, this Agreement angd Titans'
obligation to pay Salary shall be tolled during the pariod of any such voluntary retirement, evenin the avent
Titans hires a replacemant for Your position. All Benefits, however, end as of the dale of Your voluntary
refirernent Titans retains all of Its common law rights and remedles In any event

Titans may Terminale this Agreement for any Cause by giving You flve (5) days’ wiitten nolice at the last
address You have provided Titans When such notice Is given, this Agreement is Terminated and Is of no
further jorce or effect, but Titans shall pay Your accrued Salary as of the dale of Termination. All Benefits wil
end as of the dale of Terminallon (without regard to Cause or lack thereof}, except as provided or required by
Applicable Law for COBRA benefits or otherstatutory benefits, tha possibility of disability benefis (if applicable),
or benelits conlinued by NFL Rules

In the event this Agreement Is Terminated by Tilans for a reason other than Cause, Titans shalt confinue fo pay
Your Salary for the remainder of the Term, subject to Your affirmative obligation to mitigate Al Benefits shall
end as of fhe date of Tarmination (wilhou! regard to Cause or lack thereof), subject to Applicable Law relaling
1o Benefits and the then-effective provisions of Titan Policies

in the event this Agreement Is not Terminated for Cause and Titans Is obligeted to continue payment of Your
Salary, You have the continuing afiirmative duty during the Term lo seek olher employment diigently At all
{imes during payment of such Satary by Tlans lo You, Titans shall irave the continuing right to obtain and vernify
data from You regarding yous efforts 1o mitigale and yaur remuneration from any employment orwark, including,
without limitation, taking Your statement under oath. Afier Temmination, but during the Term. all amounis
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earned or which reasonably could have been earned by You during the Term shall be offsef agalnst Titang’
Salary obligation to You.

NFL RULES

(2)

(b}

()

{d

You egree st all imes 1o comply with and {o ba bound by all of the provisions of the Constilution and By-Laws
and Rules and Regulations of the NFL and of any other leagus of which Titans may hereafler become a
member, all of which are hereby made a part of this Agreemen, and by the decislons of the Cornmissioner of
the NEL, which shall be final, conclusive and unappealable  You and Titans agree that all matiers In dispute
between You and Titans shall be referred to the Commissloner and his declsion shall be acceplad as final,
completa, conclusive, binding and unappealable by Youand Titans  You, if involved or affected In any manner
whalsoever by a decisfon of the Commissioner, whether the decision resulls from a dispule between You and
Titans or otherwise, hereby release and discharge the Cammissioner, the NFL or any league of which Titans
may hereafier become a member, each direclor, officer, stockholder, owner or partner of any club in {he NFL,
or In eny league of which Titans may hereafter become a membar, each employee, agent, official or
representative of the NFL or of any ciub in the NFL, or of any league of which Titans may hereafter become a
member, jointly or severally, Individually and in their officlal capacities, of and from any and all clalms, demands,
damages, sulls, acions and causes of aclion whatsoaver, In faw or fn equily, arfsing out of of In connection wilh
any such decision of the Commissioner

You understand that the Constitution and By-Laws of the NFL, among other things, expressly provide that You
have an obligation to communicale openly and candldly with ihe princlpal owner andfor his designated
representatives; to ensure that Titans' ownership Is informed on a complete and limely basls of all malters
affecting Titans' operalions; to respect the authorily and responsibility of ownership to make decisions on behalf
of Titans; and to avold actions that undermine or damage Tilans' repulatlon or operaling success.

You hereby acknowledge that You have read the Constitufion and By-Laws and Rules and Regulations of the
NFL and of Titans, and thal You understand thelr meaning

You exprassly agree that Tians reserves the right to discipline You for violation of NFL Rules or Titan Policies,
which discipline may include any or all of the following:

{1) Termination for Cause

(2) Suspension without pay

(3} Suspension with pay

{4) Forfellure of game tickels andfor credentlals and/or parking passes

{6} Your good-falth parllcipation in NFL or Titap educalional, learning, rehabllitation or other correclive
programs or freatment at Your personal expense (o the axtent coverage is not avalleble under benefits
provided under Titan Policles).

(6) Yourgood-faith participation in such aclivities as community or school service, relief efforts, local charltable
srfeavors or other reasonable communily services

(1) Yourgood-falth compliance with any court erder, probation order o tawful directive lo pay fees, fines, court
costs or other court-related feas

(8) Any other form of discipline or corrective actlon which Titans, acling reasonably and in good faith, may
deem appropriate under the clroumstances

Piscipline Imposed by Tilans Is separale from and in addition to any gunishment or discipline which may be
Imposed by the Commissloner or by any governmental autharity. Titans will make reasonable efforts lo
tiaintaln the confidentiality of any discipline imposed pursuant to this Agreement.

REASSIGNMENT

You agree that Titans has the right during the Term to reassign You lo other or additional jub classifications within
Titans' arganization, but not o reduce Your Salary as a result of any such reassignment. If You are reassigned to
other or additianal Work or Job Dutles, You agree to perform such different Work or Job Dulies to the best of Your

abliity

TITAN PROPERTY

(8) Youagres that ali Properly befongs exclusively to Tians and that You wili return all Property to Titans in a imely

fashion and at the request of Tlans and at the Terminatlon of this Agreement. You aiso agree fo refurn all
Property in the condilion in which i was delfivered 1o You or produced by You (reasonable wear and lear
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(B)

{c}

axcepted) and You expressly agree noi to damage or harm Property intentionally or to misuse it or lo transport
or store it carslessly

You acknowledge that Properly is developed or obtained by Titans al significant expense and that a part of Your
Wark and Job Duties is to protect it and Insure that it is iot mishandlad, lost or damaged. Properly You develop
during the Term Js to be used exclusively by and for the sole benefil of Tans  Properly thal Is scouling or
combine data orinformation Is to be used only for Titens' sule and exclusive benefit and You promise thal You
will never provide any Praperty {o any third pary for any reason and that You will nevar particlpate in any efford
to duplicate, reproduce or fransmit any Property (o or for the benelit of any third party

You expressly acknowledge that Your fallure to comply with this Agreeraent with respect lo Properly can result
In Termination of Your employment for Cause, and that additionally, You may be libel for clvil damages resulting
{rom Your misuse of Properly or Your viotation of provisions of this Agreement relating to Property  Moreover,
Your Use of Propenty to benefit Yourself parsonaily or financlally or to benefit any Ihird parly in any way may
also result in NFL fines or dlscipline and/or criminal prosecution

TITAN MARKS, FACILITIES AND CREDENTIALS

(@)

(b}

{©)

(d)

(=)

You acknowledge and understand that as an employee of Tilahs, Yot acquire no rights of any kind to use or
make use of Titans' name or Marks and You agree that You will not make any use of the name or Marks unless
such use is for the exclusive benefil of Tilans  You expressly agree that You will make no use of the name or
Marks for any personal endeavor or enlerprise at any ime and You promise that You wili not aliow or permil
others to usse or make use of Tilans' name or Marks except in connection with agreements made for the
sxclusive benefit of Titans and/or the NFL

You acknowledge and understand that as an employes of Titans, You acquire ne right of any kind to use or
make use of the Facililes or any part thereof except for the sole snd exclusive use and benefit of Tltans. You
expressly agree that You will make no use of the Facilitles for any personal endeavor or enterprise at any time
and You promise that You will not atiow or permit ofhers to use or make use of the Facililies for any purpose
other than Titans' business

You acknowledge and understand that admisslon credentlals, official passes or any olhier means of enlry Into
ihe Faclitlas or any porifon thereof are the sole and exclusive property of Titans andior the NFL. You are never
authorizad 1o sall, trade, offer or give away any admisslon credential, offictal pass or any other means of entry
into the Facliitias or any portion thereof except for the business or promotion of Titans. You agree that You wil
never sell, irade or glve away any admission credential, official pass or any other means of enlry Into the
Facililias or any portion thereof excep! for the businass or promation of Tilans In accordance with Titan Policles

Your personal use of the Marks, Facllifles, credentials, officiel passes or any othar means of enlry into the
Facilities Is a violation of Your covensnls and agreements with Titans and a breach of this Agreement ang
renders You subject to Termination for Cause by Titans, suspension withoul pay, antfor disclpiine by the
Commissioner.

Under current Titan Policles, You will be provided complimentary admisslon fickets to Titan home games for
the use of Your family, frlends or guests You may also be permitied to purchase additional admission fickets,
[f avallable You expressly agree, however, that You will not use any Titan tickets for resale at a price In excess
of the posted price whether for Your own account af for the use of a third parly or tickel broker Moreover, You
expressly agres that You will not trade o barter any Titan ticket for vehicles, merchandise or sarvices with any
third parly under any circumstances. Should You violate this provislon of this Agreement, Titans may impose
appropriate discipline Resale of Your tickets for a price In excess of the face valua thereof Is also 2 viclation
of NFL Rules and subject to separate discipline by the Commissioner

ETHICAL CONSIDERATIONS

(a)

You must disclose to Your immediate supervisor and an Executive Vice President In writing or by e-malf any
Gratuily offered lo You by any Titan employee, co-worker, player or third party prior to acceplance. Individuat
rneals; recognillon such as plagues, irophies or simllar llems; gifts or tokens of In expensive clothing, travel bags
or modest customary holiday gifts; pen and pencll sets; and other typical gifts of littte or smafl value lass than
$100 00 are not inciuded in the scope of this Agreement  Ones disclosed, You may sccept the gift if AND

ONLY IF approved in wriling in advance by bolh Your supervisor and an Exagutive Vice President Approval
will ordinarlly be graniled in the absence of any aclual or potential conflict of interest.
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(b} You may not solicit, accep! or agree to accept from any third parly any Gratulty or an offer of employment in

©

(a)

(b)

()

(4

c)]
)

(g

{h

conneclion with or In retum for any decision approval, disepproval, recomimendation, purchase or purchase
order, or Influencing or attempting to Influence the oulcome of & decision made In connection with or related
to the business of Titang or an afffiate of Tians.

You may not perform work or provide services 10 or for the benefit of another Titan employee, co-worker, player
or third party as part of an agreement for hire, for barter, for monay, or for any other thing of value without the
express prior wiitten consend of Thans, acling through its COD or his delegate. You may not perormm work for
other Titan employees, co-workers, players, or any third parly during Work hours or otherwlse and may nal
make use of THan equipment for such purposes. Any approved third-party work arrangement must be disclosed
to Your supervisor and an Execulive Vice President and noled In Your personnet file  Routine efrands, travel
arrangements, and other ordinary persenal tasks commanly performed for a supervisor are acceptable, bul not
as part of a regular or separate agreed-upon arrangement for compensation.

MISCELLANEQLUS

This Agreement and any other signed agreements which are atiached represent the entire Agreement. There
are no oral understandings. Nelther You nor Titans will rely an any olher representallons, agreements or
discussions, inciuding prior negofiatians . If nolwritten In this Agreement or its attachments or THan Pollcles,
it is not part of this Agreement

Paragraph headings are for convenience and organization and do not alter or affect any of the language of the
Agresmant.

You agres lhat You will not unider any clreumstance solicit discussions or entertaln employment with any ather
person or entily durlng the Term unless You are given wrilten permission to do so by Thans or by the
Commissioner in accordance with NFL Rules. Verha! consent is inadeguale

This Agresment shafl be governed by end inlerpreted pursuanl to Applicable Law of Tennessee without resort
pr regard to cholce of law rules

This Agreement may be exacuted in multiple counterparls, each of which will be conslderad an original.

1 Tilans wants or needs to provide You notice, it may do so by sending it properly addressed by Ceriffed Mall,
relurn recelpt requested, of courter delivery to You at:

KENNEDY POLA

clo Tennessee Football, Inc
460 Great Circle Road
Mashville, TN 37228

and such notlca shall be deemed provided as of the dale depusited with the courler service or United Statas
Poslal Service and properly addressed and postage or delivery charges paid

if You wanl or need to provide notice to Titans, You may do 50 by sending it properly addressed by Cerlifled
Mail, return receipt requested, or courler deflvery to Tilans at:

Tennessea Football, Inc
460 Greal Clrcle Road
Nashville, TN 37228
Altn: Steve Underwood

and such notice shall be deemed provided as of the date deposited with the courier service or Uniled Stales
Postal Service and properly addressed and postage or delivery charges pald

Yau or Thans may provide notice fo the other of a differant fulure address or addresses, so long as suth notice
i given in the manner described In this Agresment

This Agreament will be binding upon and inure (o the benefit of Titans’ successor franchise holders, successors
and assigns  Assignment by You of Your Job Duties s prohiblled unless separalely agreed in writing

This Agreement supersedes all prior sgresments between You and Titans, except 1o the extent such prior
agreements have conlinuing obligations (such as confidentiality and choice of law) on Your part



12 COMMISSIONER APPROVAL

This Agreement Is not effactive or binding upon Titans unfil approved by the Commissioner.

EXECUTED on the date shown below, bu! effective as of the commencement date of the Term

[Conussy, P

TENNESSEE FOOTBALL, INC

By

Steve Undarwood, Senlor Executive Vice President, KENNEDY POLA
Chief Operating Cffiger & General Counsel l ,
Date: bal'”{‘??? Date; A[10]10

APPROVED:

W
Commissioner, Natlonal Football League

Date: é// é// o

UAWORINTHans\FoolallCanchosiContracisipela 2010_agt wpd



APPENDIX “1"
BENEFITS

REDACTED



List of Titan Policies and NFL Rules provided to You during prior employment and/or at the time You sign this
Agreement (as each of the {ollowing are presently established or as revised in the future):

o ~

g

APPENDIX 2"

TITAN POLICIES AND NFL RULES

EEO Policy
Automoblle Policy

Insurance Plan Booklet

Employee Policy Manual

Drug-Free Workplace Policy

Selected Portions of NFL Constitution and By-Laws
Tampering Policy

Salary Continuation/Disablilly Insurance Plan

Parsonal Conduct Policy

10 Alcohol Policy
11 Policy and Program for Substance Abuse

12 Policy on Anabolic Stercids and Related Substances

LCW(,Q'?"

KENNEDY POLA



APPENDIX "3"
SPECIAL PROVISIONS

1 The Salary shown for the period February 1, 2010, to February 14, 2011, will be reduced by gross salary
payments You have already received, I any, from Titans during the perfod from February 1, 2010, until
the date this Agreement is signed by You

2 Titans currently has a preferred bank and requests that You consider Pinnacle Bank for your banking
needs, Including mortgage or other lending  Should Pinnacle Bank not be the preferred bank of Titans
in the future, Titans requests that You similarly consider any successor preferred bank

3 You understand and acknowledge that duting the Term, Titans currently offers to You a free tax and/or
car service for transportation 365 days a year, 24 hours a day, in the events You have been drinking and
need transportation to Your home or elsewhere  Your arrest for driving white Intoxicated or driving under
the influence of drugs or alcohol Is a violalion of NFI. Rules and Titan Policles and can be Cause for
Termination and/or discipline under this Agreement

|Coney U

KENNEDY POLA




