SETTLEMENT AGREEMENT

This Settlement Agreement (“Agreement”) is entered into as of the 22nd day of
December, 2009, by and among ARENA SPORTS MARKETING, LLC (“ASM™), and LIGATT
SECURITY, INTERNATIONAL, INC, (“LIGATT”) (collectively, ASM and LIGATT are
sometimes hereinafter referred to as the “Parties”).

WHEREAS, a dispute has arisen between ASM, and LIGATT regarding that certain
Sponsorship Agreement between ASM and LIGATT effective as of October 1, 2009 attached
hereto as Exhibit 1 (the “Sponsorship Agreement’); and

WHEREAS, the Parties desire to settle, compromise and resolve all issues and alleged
damages related to the Sponsorship Agreement.

NOW, THEREFORE, in consideraﬁon of the promises, covenants and other terrris set
forth and.réferred to herein, aﬁd other gobd and valuable consideration, the sufficiency of which
is hereby acknowledged, the Partics do hereby agree as follows:

1. Settlement Payments and Cohsideration 10 ASM,

LIGATT shall pay to ASM as follows: Eight Thousand Thrée Hundred Thirty Three and
33/100 Dollars (58,333.33) on or before December 22, 2009. LIGATT shall péy in lawful
money of the United States, in immediately avai.lable funds, either by certified check or wire.
transfer. | |
2. Dgié_lm. If ASM does not receive payment as set forth in Sectioﬁ 1 of this Agreement By
the date specified for such payment, LIGATT shall.be in défault of fhi's Agreement and.if such
non-payment is not cured within two (2) business days after ASM and/or ASM noﬁﬁes LIGATT
of such 110n—paj/ment in writing. In the event of a default by LIGATT, ASM shall be entitled to
immediately proceed with attempts to collect all contractual and other damages ﬁhder the

Sponsorship Agreement,



3. Releases.

(a) Conditioned upon ASM’s full and timely performance under this Agreement,
(LIéAfTT, on behalf of itself, and its subsidiaries, affiliates, successors and assigns, and its and
their ofiicers, directors, shareholders, representatives, employees, agents, and their estates,
successors and assigns, does hereby release, remise, discharge and forever acquit ASM, its
parents, ultimate parénts, subsidiaries, affiliates, successors, licensees and assigris, and their
officers, managers, members, directors, sharcholders, employees, agents, attorneys, and t_heir
estates, successors and a_s_signs, from any and all actions, causes of actioh, suits, debts, claims
émd demands whatsoever, in law or equity, whether known or unknown, wir.iich it ever had, now
has, or hereafter can, shall or may have against ASM arising out of or relating to the Sponsorship
Agi‘eement from the beginning of the world to the date of this Agreement.

(b)  Conditioned upon LIGATT’s full and timely performance under this Agreement,
ASM, on behalf of itself and its subsidiaries, affiliates, successors and assigns, and its and their
officers, managers, members, directors, shareholders, representatiizgs, employées, agents, énd
.their estates, successors and assigns, does hereby release, remise, discharge and forever acquit
LIGATT, its corporate parents, ultimate parents, subsidiaries, affiliates, succiessors, licensees and
assigns, and their officers, directors, shareholders, employees, agents, attorneys, and their estates,
successors and assigns, from any and all actions., causes of aétion, suits, debts, claims and
demands whatsoever, in law or equity, whether known or unknown,_ which it ever had, ilovif has,

or hereafter can, shall or may have against LIGATT arising out of or relating to the Sponsorship

Agreement from the beginning of the world to the date of this Agreement.



4, -Scope of Releases.

(a) Each Party hereby acknowledges and agrees that the release granted to the other
rPablttyﬂherein is a general release of alt claims that it has arising out of or relating to the
Sponsor:ship Agreement, and further expressly waives and assumes the risk of any and all claims
for damages or other relief arising out of or relating to the Sponsorship Agreernent that exist as
of this date but which it does not know or suspect to exist, whether through ignorance, oversight,
error, negligence or otherwise, which, if known, would materially affect its decision to enter into
this Agreement.

(b) The Parties agree that, notwithstanding the releases graﬁted' herein, nothing in
such releases shall be deemed to waive any Party’s right to enforce the terms of this Agreement
or enforce a legal or equitable right as a result of a breach of this Agreement,

5, No Admission. This Agreement constitutes the settlement by compromise of disputed
¢laims and does not constitute an admission of any Party of liability for the matters settled
hereunder.

6. " Authority. Fach Party hereby represents and warrants that: (a) tﬂe person executing this
Agreement on its behalf is duly authorized to Bind the Party purporting to be bound thereby; (b)
all corporate or limited liability company formalities and approvals required to authorize the
entry info and performance of this Agreement ha{fe been or will be undertakéﬁ; and (c) the entry
into and performance of this Agreement is not barred, prohibited or.impaired by any law, rule,
regulation, contract, judgment, or decree by which that Party is bound.

7. Assignment of Claims, Each Party hereby expressly warrants and represents that it is the
owner of all claims released by it herein, that it has not assigned or transferred or purported to

have assigned or transferred voluntarily or by operation of law ot otherwise any of the claims



released by it herein or any portion thereof, and further agrees that it will indemnify and hold

harmless the other Parties from any and all claims so assigned or transferred.

8. Entire Agreement. This Agreement represents the entire agreement and understanding

between“the Parties hereto regarding the subject hereof. Any prior or contemporaneous written
or oral communications between the Parties hereto are superseded hereby, and no amendment,
modification or waiver of this Agreement shall be valid unless in writing and signed by each
Party hereto. Each Party specifically represents and warrants that this Agreement is executed
without reliance on any statement or representation of fact or opinion by any Party hereto except
as otherwise set forth herein. |

9. Forum Selection Clause. Each Party hereby (a) submits to the jurisdiction of the United

States District Court for the Northern District of Georgia and/or of any Georgia state court sitting
in Atlanta for the purposes of all legal proceedings arising out of or relating to this Agreement;
and (b) irrevocably waives, to the fullest extent permitted by law, any objection which it may
now or hereafter have to the venue of any such proceeding which is brought in such a court.

10.  Severability. If any term or condition of this Agreement or the aﬁplicat?ion'thereof to any
entity or circumstance shall to any extent be declared invalid or unenforceable, neither the
remainder of this Agreement nor the application of such term or pondiﬂon tp any other eﬁtity or
circumstance shall be affected thereby, and cach remaining term ot condition of this Agreement
shall be valid and enforceable to the fullest extent permitted by law._

11. Additional Provisions.

(a) This Agreement shall be governed by and construed according to the laws of the

State of Georgia.



(b)  The titles of the sections in this Agreement are for reference only, and shall not be
considered to be part of this Agreement for purposes of its construction or interpretation.
o (c) No Party shall assign this Agreement or any of its rights, benefits, duties or
obligatic;ns under this Agreement to a third party without the written consent of the other Parties.

(d)  This Agreement shall be binding upon and shall inure to the benefit of each of the
Parties hereto, and eéoh of their respective successors and permitted assigns.

(e) The Parties hereto acknowledge and agree that this Agreement is the product of
arm’s-length negotiations between the Parties, that they have read the terms of this Agreement,
that they have been assisted by counse! of their choosing with respect to this Agreement, that |
they fully understand the terms of this Agreement, and that they have entered into this
Agreement voluntarily and With'full knowledge of the effects hereof.

(f) ~ If not otherwise indicated herein, references to ASM and LIGATT shall be read to
include each of their respective parents, ultimate parents, subsidiaries, affiliates, successors and
assigns and present and former officers, directors, shareholders, managers, members, employees,
attorneys and agents, |

(2) In the interpretation and construction of this Agreement, no account shall be taken
of which among the Parties was the originator or drafter of this Agreement, or of any of'its
specific provisions,

(h)  This Agreement may be executed in two or more idex.ltical counterparts, which,
when delivered shall constitute one and the same instrument and shall be enforceable as if all

Parties had executed a single document.

[SIGNATURES BEGIN ON NEXT PAGE]



WHEREFORE, the Parties have caused this Agreement to be executed and delivered as

of the date first written above.

ARENA SPORTS MARKETING, LLC

BY:

ITS:

LIGATT SECURITY, INTERNATIONAL, INC.

BY:

ITS:




- Exhibit 1

Sponsorship Agreement
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. LIGATT SECUR[TY
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Listed below is a short deseription of the work that LIGATT Security International (LSI)
will perform for Phillips Arena, Atlanta Hawks, and Atlanta Thrashers fo1 $50k overa l
year period.

1. LSI will install computer tracking software called LocatePC to help assistantin- .. .. 0
finding any lost or stolen computers. This includes all desktop and laptop -
computers, $10€)
. LSI will writc a new version of Tattlc that will monitor Phllhps Arena network to
-~ notify the IT department of all unauthorlzed computers running on the Phillips -
- Arena network.$15,000
4. LSIwill read all security policy already 1n place gnd write new polices as
needed.$2,500
5. LSI will train al! 300 Phillips Arena employees on ’Lhe new security policies over a
M 1-month period. $2,500 N _
’ 6. LSI will locate the right type of IPS/IDS system that can be Integrate Wlth th@_:
existing firewalls and routers already in place. $2,500 '
7. LSI Wlll make a landmg page for the w1rclcss network: used by all me(ha :

w -

¥ld’s Computers {

Protecting The Wo

Have aBlessed Day,
'Grégory Evans é '
CEO | |

LIGATT Security International

i

com

=
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- During the Aflanta Mawks and Atlanta Thrashers 20092010 Regular Seasons, as datermined

by NBA and NHL rules and regulations, Sponsar shall recelve the following benafits:

MARKETING:

1, Official Provider Dasignation — The designation of “The Officlal Cyber Security Provider for
Philips Arana, Atlanta Hawke and Atanta Thrashers.” ABM on behalf of the Atlanta
Thrashers, Atlanta Hawks, and Philllpe Arena will provide Sponsor with a letter, an each of
thelr respective official letterheads, stating that during the Term "LIGATT Securlty - .
International, Inc. s The Official Cybar Seourity Provider for each respective organlzation’;

2. u_a,vika On-Court F’rorh@tlgn v Sﬁon&-;orship of @ cu s’ﬁéfnizead ar1~mu?§ in{erfﬁlﬁslnh contast
during twenty (20) Atlante Hawks 2008-2010 Regular Seasan home games;

SIGNAGE:

1. LED Fascla - Sponsor will recelve exposute on approximately ning hundred (900} {inear feat

of rotating fascla signage during each Allanta Hawke regular seaison home game, Minimurm
axposUre of two (2) minutes total throughout sach game, the timing during each game of
which {8 subject o shange at ASM's sole diacretion, ' o

2. Mawks Rotational Courglde — Sponsar will receive one (1) minute of courtside DLP slgnagé
for emch 2008-2010 Atlanta Hawks regular season home game (excluding natlanally

I3

TICKETS:

- 4. Spansor will receive two (2) Courtside Tickets to each of two (2) pt‘amdmtafrnlned Aflanta
Hawks 2008-2010 regular season home gamaa, N

RAIRIO; |

1, Atlanta Hawks Radio, Sponsor will raceive ohe (1) 130 commercial spot per game in eash
Atlanta Hawks regular season gama broadeast via the Atlanta Hawke radle network
(eurrently WQXI Sporta Radlo AM 780 The Zona), o

2, At‘lam@ [hrashers Radlo. Sponsar will ressive one (1) 130 commerclal spot per game in -
each Atlanta Thrashers regular season game broadcast via the Allanta Thrashers radio
network (currently WCNN Sports Radlo AM 680 Tha Fan),

EVENTS!

7 1, Sponsor will be Invited to ail applicable ASM and Preriurm Sc-.aming avants,
C) . : END OF SPONSORSHIP ELEMENTS

e e TR S Rl AV vt Lt BETRRYEE AR TR




EXHIBIT B
STANDARD TERMS AND CONDITIONS

1. Termination of Agreement. This Agreement
may be terminated by ASM If Sponsor matetially
breaches this Agreement and fails to cure such
breach pursuant to the terms of this Section. This
Agreement may be terminated by Sponsor if ASM
materially breaches this Agreement and fails to
cure such breach pursuant to the terms of this
Section. If ASM or Sponsor belleves that a breach
of this Agreement has occurred, it shall provide
the non-breaching party with written notice of the
breach, including specific details regarding the
nature of the breach. Except as ofherwise
provided hereln, ASM’s and Sponsor’s obligations
under this Agreement shall be suspended when
such notice is provided and will not be resumed
until the breach Is cured, However, all payments
under this Agreement, which were due before or
on the date of receipt of the written notice of
breach, shall be made. If the breaching party
does not cure the breach within thirty (30) days of
receipt of notice of the breach, then ASM may
provide Sponsor with written notice of the
termination of this Agreement. Termination of the

Agreement shall not be the exclusive remedy of

the non-breaching party. Notwithstanding the
foregoing, this Agreement may be terminated
immediately by ASM if (i) any petition is filed by or
against Sponsor under any bankruptcy law or any
other applicable insolvency or other similar law
and such petition is not dismissed within twenty
(20) days after the date of such filing; (li} Sponsor
becomes insolvent or transfers property to defraud
creditors; (iliy Sponsor shall make an assignment
for the benefit of creditors; or (iv) if a recelver Is
appolnted for any of the assets of Sponsor. In the
gvent ASM elects to terminate this Agreement
pursuant to this Section, written notlce of
termination shall be given to Sponsor, and ASM
shall have the right to take such action as is
necessary to remove Sponsor's presence from
Philips Arena immediately.  Upon the early
termination of this Agreement by ASM pursuant to
this Section, all payments due from Sponsor
hereunder for the entire Term shall, at ASM’s sole
option, accelerate and become immediately due
and payable |n full. :

2, Sponsorship Fee Payment. Sponsor shall pay
the Sponsorship Fees in immediately avallable
funds. Interest shall accrue at the rate of one and
one-half percent (1.59%) per month on the balance
of any sponsorship fees that are not made within
five (5) days after the date due. Sponsor shall be
responsible for and shall pay any and all taxes,

including sales taxes, imposed as a result of any
payments made to ASM or otherwise pursuant fo
the terms of this Agreement, other than Income
taxes Imposed upon ASM.

3. Governing Law/Jurisdiction. This Agreement
shall be governed by and construed in accordance
with the laws of the State of Georgia without giving
effect to its choice of law or conflicts of laws
provisions. The parties agree that the federal and
state courts in the State of Georgia shall have
personal jurisdiction over the parties with respect
to, and that venue shall be proper in such courts
with respect to, and that such-courts shall be the
exclusive forum for the resolution of any matter or
controversy arising from or with respect to this
Agreement. :
4. NBA Rules. Nofwithstanding any other
provision of this Agreement to the contrary, this
Agresment shall in all respects be subject to and
subordinate to NBA Rules.

5. NHL Rules. Netwithstanding any other
provision of this Agreement to the contrary, this
Agreement shall In all respects be subject to and
subordinate to NHL Rules.

6. Arena Operating Agreement. This Agreement
is subject to the terms and conditions of the
Operating Agreement dated as of November 15,
1997 by and among AQ’s predecessor in interest,
Turner Arena Operations, Inc., and The City of
Atlanta and Fulton County Recreation Authority
(“AFCRA"), The City of Aflanta, and Fulton
County. ,

7. Representations and Warranties. Each party
represents and warrants to the other party that (i)
it has the full power and authorlty to enter into and
perform this Agreement; (ii) the execution, delivery
and performance of this Agreement have been
duly authorized by all necessary action on its part;
{ili) this Agreement has been duly executed and
delivered on behalf of such party and is the valid
and binding obligation of such party, enforceable
against such party in accordance with its terms;
(iv) the entering Into and performance by such
party of this Agreement will not breach or violate
any provision of any indenture, mortgage, lien,
lease, agreement, order, judgment, or decree to
which such party Is a party or by which its assets
or properties are bound; and (v) it shall comply
with all Applicable Laws at all times during the
Term of this Agreement,

8. Assignment. Sponsor shall not have the right
to assign any of its rights, benefits, licenses, or
other opportunities or assign or delegate any of its




dutles hereunder, In whole or in part, without the
prior approval of ASM, and any attempted
assignment in contravention of this provision shall
be null and vold and of no force or effect.

9. -Relationship of the Parties. The relationship of
Sponsor and ASM under this Agresment shall be
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, agency, partnership or any other
relationship other than that of independent
contractors. Sponsor and ASM acknowledge and
agree that each Is engaged in a separate and
independent business and neither shall state,
represent or imply any interest in or control over
the business of the other.

10. Force Majeure. Neither party shall be in
breach of this Agreement In the event of non-
performance due to an act of God, natural
disaster, catastrophe, accident, fire, labor dispute,
lockout, strike, riot or civil commoation, act of public
enemy, governmental act, regulation or rule,
failure of technical facilitles, a day of national
mourning, emergency or other clrcumstance or
event beyond the control of the parties to this
Agreement including, without. limitation, labor
disputes Involving the NBA or NHL players which
result in missed games (“Event of Force
Majeure”). The parties’ respective performance
under this Agreement will be suspended during
such Event of Force Majeure, each party shall
resume performance of this Agreement upon the
conclusion of such Event of Force Majeure, and
the parties shall confer In good faith to determine If
any remedial action Is necessary as a result of
such Event of Force Majeure,

11. Disclaimer_of Liabllity. None of ASM, Atlanta
Hockey Club, INC. (“AHC"), Atlanta Hawks, LP
(*AHLP"), Arena Operations, INC. (“AO™M,
Thrashers or Hawks or their respective parent,
subsidiaries, members, partners, managers,
offlcers, directors, shareholders, agents or
employees shall be liable or responsible for any
loss, damage or injury to any person or to any
property of Sponsor or Sponsor's guests in Phillps
Arena resulting from any cause whatsoever,
including but not limited to theft and vandalism,
unless due to the wiliful misconduct or
recklessness of ASM, AHC, AHLP, AO, Thrashers
or Hawks.

12. Indemnification/Insurance.

(a) Indemnification by _ Sponsor.
Sponsor shall defend, indemnify and hold
harmless ASM, AHLP, the Hawks, AHC, the
Thrashers, AQ, Atlanta Spirit, INC. , and each of
their respective parent, subsidlary, affiliated and

successor entities, and each of their respective
members, partners, managers, officers, directors,
shareholders, agents, employees, and other
representatives, Including, - without  limitation,
independent contractors (collectively, the “ASM
Indemnified Parties”) from and agalinst all actions,
sults, proceedings, Judgments, settlements,
demands, claims, damages, liabilitles, losses or
expenses whatsoever including, but not limited to,
lost profits, reasonable aftorneys fees, allocable
costs of in-house counsel and court costs, whether
fixed or contingent, actual or threatened, known or
unknown, false or fraudulent (collectively, the
“Claims”), caused by, resultihg from or in
connection with: (i) any acts or omissions of
Sponsor or any of its employees, directors and/or
officers In connection with this Agreement
including, but not limited to, negligence, libel,
slander, improper trade practice, illegal
competition, copyright Infringement, trademark
infringement, licenseé infringement, breach of
warranty, and unsafe, hazardous or defective
product or service; (i) any breach or alleged
breach of any material term, covenant, obligation,
condition, or warranty contained in thls Agreement
by Sponsor or any of its employees, directors,
officers andfor agents; (i) Sponsor's own
negligence or its willful acts; (iv) any product
liability, product defect, warranty or other Claim
arising out of strict liability in tort for the products
or services of Sponsor In the ordinary course of its
business; and (v) advertiser's liability or other
Claim arlsing out of or I connection with the use
by Sponsor of the Hawks Marks or Thrashers
Marks, including but not limited to any Claim
based upon an allegation of sponsorship or
guaranty by any of the ASM Indemnified Partieg of
the products and services sold by Sponsor in the
ordinary course of its business. The
aforementioned, Indemnity provision does not
apply to the extent that the Claims solely result
from the gross negligence and/or Intentional
misconduct of the ASM Indemnified Parties or any
of its employees, directors, and/or officers. For the
purposes of this .indemnity provision, the term
“Sponsor” shall be defined to expressly include
Sponsor, its employees, directors, officers, agents,
assignees, designees and/or contractors. This
indemnification shall survive the termination or
expiration of the term of this Agreement.

(b} Sponsor  Provided  Insurance.
Throughout the term of this Agreement, and for a
perlod of one year followlhg the expiration or
termination of this Agréement, Sponsor shall
maintain in full force and effect, at its own expense
and at no cost to the ASM Indemnified Parties,




gommerclal, general Jiability- insuranee coverages

~an.-amount acceptable to  ASM..which -shall
pnotect Spensor and the ASM indemnified Parties
from any and all liablilities, damages or loss to
persons or property resulting from, caused by, or
in connection with the Sponsor's activities, rights
and obligations under this Agreement.  Such

insurance shall include coverage for contractyualy

fisbilify (as respects this Agreement), products-
completed: operaﬂons ligbility,- - personal- Injury
liabillty, - advertisieg * llabllity;” ~propérty: - damagg
Iiabihty and bodily injury- liabliity: (including deathy.
Sald insurance policy shall also name the ASM
indemnifled Parties as additional Insureds. |t is
hereby agreed and understood that the insurance
requirements set forth above shall not be
construed as a limitation of any potentlal liability
on behalf of Sponsor. All such insurance required
above shall be primary and not contributory, and
shall be written by insurance companies qualified
to do business in the State of Georgia, with an

AN, Best Company rating .of “A” or better in the: ;

latest edition of Best's Insurance Guide and Key
Ratings. Such insurance policies shall provide
that the coverage thereunder may not be
matetlally changed, reduced or canceled unless
thirty (30) days prior written notice thereof Is
furnished to ASM.  Within “thirty- (30):. days of)
execution of thls Agreement, Sponsor:shall submit
t6-ASM: a ‘certificate(s) of : Insuraice evidencing
complidncs -with: the: insurance - requirements 'set
forthabove. ?

13, Confidentiality. The parties agree that during
the Term hereof the terms. and conditions of this
Agreement shall be confidential and therefore
agree to undertake all reasonable precautions to
ensure the Agreement wlll not be disseminated
not its material terms disclosed to third parties
without the consent of both parties hereto, unless
disclosure is required (I) by AFCRA, the NHL, or
the NBA; or (li) elther party Is advised by counsel
that disclosure is required by law. Fhe-parties-also
agree—thatf—this—Agreement—ls—breached—or
terminated-by—-either—party,—the—disclosure—of-the
same-shall-be-confidentiaHr-the-same-manneras
the ~terrms—and—oonditions—of—this—Agreement.
Notwithstanding the foregoing, the parties may
disclose the terms and conditions of this
Agreement to their attorneys, accountants and
other affiliated entilies with a need to know or
otherwise in the ordinary course of business. In
addition, information that is in the public domain by
no fault of either party shall not be subject to this
provision. The foregoing notwithstanding, during
the Term, Sponsor may disclose to the public that
It is “The Official Cyber Security Provider for

Philips Arena, Atlanta Hawks and Atlanta
Thrashers.”

14. Cumulative Remedies and Waiver. All rights
and remedies of the parties’ shall be cumulative
and none shall exclude any other right or remedy
at law and/or equity and said rights or remedies
may be exercised and enforced concurrently. No
walver by elther party of any covenant or condition
of this Agreement shall constitute a walver by the
walving party of any subsequent breach of such
covenant or condition or authorize the breach or
nonobservance on any other occasion of the same
or any other covenant or conditlon of this
Agreement.

15. Partial Invalidity. If any term or provision of this
Agreement or the application thereof to any
persons or circumstances shall, to any extent, be
invalid or unenforceable, the remainder of this
Agreement or the application of such term or
provision to persons or circumstances other than
those as to which it is held invalld or .
unenforceable shail not be affected thereby, and
each term and provision of thls Agreement shall
be valld and enforceable to the fullest extent
permitted by law. '

16. Notices. Unless otherwise expressly provided,
any nofice, request, demand, waiver or other
communication required or permitted to be given
under this Agreement shall be by (i) First Class
U.S., prepaid mail; (li) registered or certified mall;
(Iil) overnight courler; or, (iv) facsimile, if receipt is
confirmed, to the recelving party at the address
and/or facsimile number set forth in the recitals
above, with coples to respective couhsels. Any
party may change the address and/or facsimile to
which notices are required to be sent by giving
notice of such change to the other party. All
notices will be deemed to have been recelved
upon (i} personal delivery, (i) the date that the
recelpt of a facsimlle is conflrmed; (lll) ene (1)
business day after being sent by one-day
overnight courier; or (iv) the fifth (5) business day
after being malled by First Class, prepaid, U.S.
mail.

Entire Agreement. This Agreement and the
attached Exhibits constitute the entire agreement
between Sponsor and ASM and supersede all
prior agreements, understandings and
representations relating to the subject matter.

This Agreement may only be amended, modified
or supplemented by a written agreement between
Sponsor and ASM. This Agreement shall be
binding on, and shall inure to the benefit of, the
parties hereto and their successors and permitted
assigns.




END OF STANDARD TERMS AND CONDITIONS

EXHIBIT C
SPONSORSHIP AGREEMENT TERMS

1. Définitions. For the purposes of this
Agreement, the following definitions shall apply:
(a) “Affiliate” shall mean with respect to any entity,
any person or entity controlling, controlled by or
under common control with such entity.

(b) “Applicable Laws” shall mean any and all
federal, state or local statutes, laws, rules,
ordinances, pronouncements, directives, codes
and regulations of ‘any nature as they presently
exist or as they will exist in the future, including
any modifications or amendments.

(c) “Game(s)” shall mean exhibition or pre-season
(if any) and regular season home games of the
Hawks and Thrashers played at Philips Arena, but
shall not include any “home” games of the Hawks
and/or Thrashers which are not played in Philips
Arena by reason of (A) requirements of the NHL or
the NBA, (B) player strike, lockout or other labor
difficulty or (C) other causes beyond the control of
AHLP, AHC or AQ, as the case may be.

(d)} “Home Territory” shall mean the home territory
of the respective Team as defined by the NBA and
NHL Rules for varicus purposes.

(e) “Marks” shall mean copyrights, service marks,
fogos, trademarks, word marks, sympbols,
emblems, trademark designs, indicla, uniforms
and identifications.

(f) “NBA Rules” shall mean the Constitution, By-
laws and all rules, regulations, agreements,
directives and policies of the NBA as they
presently exist of as they may, from time to time,
be entered into, amended or adopted.

(@) “NHL _Rules” shall mean the following
documents: (l) the NHL Constitution; (ii) the NHL
By-Laws; (i) all other rules, regulations and
policies of the NHL and the resolutions of its Board
of Governors, (iv) any Collective Bargaining
Agreement between the NHL and/or its member
clubs and other parties; (v) all consent decrees
and settlement agreements entered into, between
or among the NHL and its member clubs or the
NHL, NHL member clubs and/or other persons in
furtherance of NHL business or interests or as
otherwise authorized directly or indirectly by the
NHL Board of Governors, the NHL Commissioner,

or the NHL Constitution; (vi) any naticnal network
agreements between the NHL and third parties;
and ({vil) any national corporate marketing,
licensing, sponsorship or similar agreements
between the NHL (or NHL affilates) and third
parties, all as the same.may now exist or hereafter
be amended or enacted or as they may be
interpreted by the Commissioner,

(h) “Teams” shall mean collectively the Hawks
and the Thrashers.

2. Arena Signage

{(a) Restrictions. The location, design, content,
format and size of all of the advertisements
described in Exhibit A shall be In keeping with the
aesthetics of Philips Arena and will be otherwise
subject to the prior reasonable approval of ASM.
All advertising and signage may only be utilized by
Sponsor to advertise and promote its services (as
approved by ASM) and may not pass-through any
such opportunities to its Affiliates or other third
parties. The advertisements shall not involve any
written, graphic or.other material which is of poor
taste or detrimental to the image and interests of
ASM. ' 4

(b} Installation/Production. Sponsor will pay the
cost of the art development, production and
installation of such advertisements.

(c) Change/End of Term. In the event Sponsor
desires to change its advertisements, or such
advertisements become worn or deteriorated as
reasonably determined by ASM, Sponsor shall
submit its proposed copy of such replacement
advertisement to ASM for approval and shall be
responsible for charges, costs and expenses In
connection with  affixing the replacement
advertisement to the signage space. At the
expliration of the Term, all advertisements shall be
removed at Sponsor's sole cost and expense.

(d) Exceptions. The fixed signs will remain in
place during all events at Philips Arena, except to
the extent that the signs may be temporarily
covered or temporarily removed during an event
because of the nature of the event (g.g., religious
events, private banquets, concerts and amateur or
other sporting events, or if such advertising is




prohibited by governmental rules or regulations or
by the organizers of such events) or the staging of
the event, ASM will have the right to change the
nature and location of the signs in connection with
any- renovatlon, alteration or repairs of Phllips
Arena building, so long as Sponsor receives
equivalent exposure both before and after any
such renovations, alterafions or repairs, Sponsor
further acknowledges that ASM may book and
stage concerts or other events in Phllips Arena
which are sponsored by any third party(s), and it is
understood that the premoter of such concerts or
events may allow temporary third party advertising
on or around the stage or playlng surface and
throughout the concourses without regard to any
exclusivities given, if any.

(e) Dasherboard Signs, The design of Sponsor's
dasherboards will be subject to the approval of the
NHL (as well as the reasonable approval of ASM
as provided above). In addition, the display of
Sponsor's dasherboards will be subject to any
applicable NHL restrictions, and may not be
permitted by the NHL during certain national
telecasts or cablecasts of Thrashers Games.
Finally, in accordance with NHL Rules, the
particular provisions of this Agreement that relate
to dasherboard advertising rights, if any, may be
terminated at the end of any season by the
unilateral action of AHC or by reason of action of
the NHL Board of Governors, Notwithstanding the
foregoing, the parties agree to negotiate in good
faith either a substitute sponsorship benefit or an
equitable reduction in the amount of the
sponsorship fee attributable to such rights,

(f) Courtside Sign Advertising. The design of
Sponsot's courtside signs will be subject to the
approval of the NBA (as well as the reasonable
approval of ASM as provided above). In addition,
the display of Sponsor's Marks at Hawks Games
will be subject to any applicable NBA restrictions,
and may not be permitted by the NBA during
certain natlonal telecasts or cablecasts of Hawks
games,

3. Sponsor's Use of Hawks Marks and Thrashers
Marks.

{a) Grant of Rights. If granted by ASM in Exhibit
A, Sponsor will have a nontransferable right to use
the Hawks Marks and Thrashers Marks in
Sponsor's marketing and promotion of its
sponsorship during the Term and in the Teams’
Home Territory. Sponsor recognizes and agrees
that nothing herein shall be construed as a grant
of any right to use the Marks of the NHL or NBA or
their member clubs other than those of the Teams,
or to use the name or any likeness of any player
andfor coach of the Teams. Sponsor shall have

no right to assign, license, or “pass-through” rights
to use the Hawks Marks or Thrashers Marks to
any party. Sponsor shall not have the right to
place any Hawks Marks or Thrashers Marks on
any refall products, and Sponsor shall not use or
authorize use of any of the Hawks Marks or
Thrashers Marks by any third parties to endorse,
implicitly or expressly, any product or service by
the Teams; such uses of the Hawks Marks or
Thrashers Marks shall be the subject of a separate
license agreement and may require consent of the
NHL or NBA, All rights not specifically licensed to
the Sponsor are expressly reserved to ASM and/for
the Teams, as applicable, and may be granted to
others in Its discretion.

{b) Approval. ASM and/or each respective Team
shall have the right to approve, in advance, any
and all proposed uses of the Hawks Marks and
Thrashers Marks by Sponsor, such approvals not
to be unreasonably withheld. Notwithstanding the
foregoing, any use by Sponsor of the Hawks
Marks or Thrashers Marks may also be subject fo
the prior approval of, and any requirements or
limitations imposed by, the NHL, or NBA, as
applicable, : _
(c) Ownership Rights. Sponsor acknowledges
that ASM and/or the Teams own the Hawks Marks
and Thrashers Marks and Sponsor agrees that it
will do nothing Inconsistent with such ownership
and that all uses of same shall inure to the benefit
of and be on behalf of ASM, and/or the respective
Team. Sponsor agrees that nothing in this
Agreement shall give Sponsor any right, title or
interest in the Hawks Marks or Thrashers Marks
other than the right to use the Hawks Marks and
Thrashers Marks In accordance with this
Agreement and nothing contained. herein shall.be
construed as an assignment or grant to Sponsor of
any right, title or interest in or to such Hawks
Marks or Thrashers Marks. Sponsor shall be
responsible for any and all royalties, costs, or
expenses, of any nature, related to its use of the
Hawks Marks and Thrashers Marks unless

‘otherwise expressly stated herein.

(d) Compliance with Laws/Effect of Termination.
Sponsor represents and warrants that all of its

advertising and promotional materials shall
comply, at its sole cost, with all Applicable Laws
and NBA Rules, and NHL Rules, as applicable.
When this Agreement terminates or expires, all
rights licensed to Sponsor hereunder shall
immediately revert to ASM and/or the Teams, as
applicable, and Sponsor shall immediately cease
all use of any Hawks Marks and Thrashers Marks
and shall no longer have any right to use, display,



explolt or in any way deal with or in any product
bearing the Hawks Marks or Thrashers Marks.

4. Use of Sponsor Marks.

(a) Grant of Rights. Sponsor hereby grants to the
Teams and ASM a non-transferable right and
license to use the Sponsor Marks to fulfill the
sponsorship benefits set forth in this Agreement.
Neither Teams nor ASM shall have the right to
assign, license, or “pass-through” rights to use the
Sponsor Marks to any party, except to the extent
that Teams and/or ASM find it necessary to assign
such right to an affiliated entity to fulfill the
sponsorship benefits set forth in this Agreement.
Neither Teams nor ASM shall use or authorize use
of any of the Sponsor Marks by any third parties to
endorse, impliclfly or expressly, any product or
service by Sponsor; such uses of the Sponsor
Marks shall be the subject of a separate license
agreement, All rights not specifically licensed to
the Teams and ASM are expressly reserved to
Sponsor and may be granted to others in its
discretion.

(b} Ownership . Rights. Teams and ASM
acknowledge that Sponsor owns the Sponsor
Marks, and Teams and ASM agree that neither wlll
do anything inconsistent with such ownership and
that all uses of same shall inure to the benefit of
and be on behalf of Sponsor. Teams and ASM
agree that nothing In this Agreement shall give
Teams or ASM any right, fitle or interest in the
Sponsor Marks other than the right to use the
Sponsor Marks in accordance with this Agreement
and nothing contained herein shall be construed
as an assignment or grant to Teams or ASM of
any right, title or interest in or to the Sponsor
Marks.

5. Commercial Materials. All___commaercial
materials for television, print and radio spots being
provided to Spensor, if any, shall bs furnished to
ASM for the Hawks and Thrashers and delivered
to them at Sponsor's expense. Such materials,
together with any instructions pertaining thereto,
shall be delivered not less than seven (7) business
days In advance of the scheduled telecast or
publishing. All materials furnished shall not be
contrary to the public interest, shall adhere to any
policles or guidelines of the applicable
networks/publications, shall conform to ASM's
prior written approval, as applicable, and
continuing right to reject, suspend the
airing/publication of or require editing of such
materials. Sponsor represents and warrants, and
takes full responsibility to ensure, that all
commercial materials {I) will comply with all
Applicable Laws; (i) are accurate and that all
claims contained therein have been substantiated;

and (i) have been cleared for the uses
contemplated  hereunder including,  without
limitation, with respect to all player images and all
music licenses and all payments which may be
owed to any guilds, unlons, or other third parties
having any rights pertaining to the commercial
materlals, Without limiting the foregoing, Sponsor
agrees, represents, and warrants that it shall
secure any and all clearances, permissions,
approvals, authorizations, rights and licenses
necessary for the telecast/publication of all
elements contalned in the commerclal materials
for uses of all types in all geographical areas.
ASM will not be llable for loss or damage to such
commercial materlals, except In the case of gross
negligence or willful misconduct,

6. Promotions,

(a) Generally. To the extent described on Exhibit
A of the Agreement, Sponsor will have the right
and obligation to organize, market, advertise,
promote, stage, and take any and all other action
which Is necessary to carry out the promotion(s), if
any, specified In Exhiblt A or otherwise in this
Agreement (the “Promotion”), Sponsor hereby
acknowledges and agrees that ASM shall have no
obligations arising from the Promotien(s), if any,
whatsoever, except for such obligations
specifically described herein,- and all costs and
expenses relating to the Promotion(s), if any, are
the responsibillty of Sponsor uniess otherwise
stated in Exhibit A. The form, content and
presentation of each Promotion(s), if any, shall be
approved by ASM in its sole discretion and be
subject to applicable NHL or NBA Rules, as
applicable, and any rules and policles of Philips
Arena (or other location In which any Promotion
may be held or presented).

{b) Rules of Promotion. Sponsor shail submlt to
ASM all terms and rules {the “Rules of Promotion”)
of each Promotion(s), If any, at least fifteen (15)
days prior to the proposed beginning of such
Promotion.. ASM shall have the right to
reasonably approve or reject the Promotion(s), if
any, and/or the Rules of Promotion and shall notify
Sponsor of its acceptance or rejection within a
reasonable time prior to the proposed beginning of
such Promotion(s), if any. Once. a Promotion is
approved by ASM hereunder, Sponsor hereby
covenants and agrees to comply with all of such
Rules of Promotion, and shall not change such
Rules of Promotion or deviate from such Rules of
Promation without the consent of the ASM.

(c) Applicable Law/Releases. Sponsor hereby
represents and warrants that the Promotlon(s), if
any, and all of Its Rules of Promotion comply with
all applicable laws (including, without limitation,




the Georgia laws regarding lotteries and
sweepstakes). If applicable, Sponsor will obtain a
Release and Waiver of Claim from all participants
in the Promation, on forms provided or approved
by -ASM and, if applicable, an Acknowledgment of
Taxation on Value of Prize, on forms provided or
approved by ASM.

(d) Promotion Indemnification. Sponsor agrees to
indemnify, defend and hold harmless ASM, AHC,
AHLP, the Teams, AO, and each of their
respective parent, subsidiary, affiliated and
successor entities, and each of thelr respective
membets, partners, managers, officers, directors,

shareholders, agents, employees and other
representatives, including, without limitation,
independent  contractors  {collectively,  the

“Indemnified Parties”) from and against all actlons,
sults, proceedings, judgments, settlements,
demands, claims, damages, liabilities, losses or
expenses whatsoever including, but not limited to,
lost profits, reasonable attorneys fees, allocable
costs of in-house counsel and court costs, whether
fixed or contingent, actual or threatened, known or
unknown, false or fraudulent, caused by, resulting
from or in connection with the Promotion,
including: 0] Sponsor's - administration,
management and/or operation of the Promotion(s)
andfor of the promotion thereof, regardiess of
whether or not any of the Indemnified Parties have
offered comments or suggestions to any Officlal
Rules or other Promotion(s) materials; (il) any
materials created or supplied by Sponsor for such
Promotion, regardless of the fact that such
materials may have been approved by any of the
Indemnified Parties; (iii) any agreements with third
parties entered into by Sponsor to effectuate the
provisions of this Agreement with respect to the
Promotion; (iv) any alleged injury or death to
persons or injury or damage to property sustained
during the rendering of services of Sponsor;
and/or (v) any breach of any Sponsor warranty or
representation, undertaking or obllgation. Such
indemnification shall apply notwithstanding the fact
that any material or agreements referenced above
may have been approved or reviewed by any of
the Indemnified Parties. For the purpcses of this
indemnity provision, the term “Sponsor” shall be
defined to expressly include Sponsor, its
employees, directors, officers, agents, assighees,
designees and/or contractors. This
indemnification  provislon shall survive the
termination or expiration of this Agreement.

7. Substitution of Unavailable Sponsorship
Benefits, Sponsor and ASM acknowledge and
agree that, due to the length of this Agreement,
circumstances beyond the control of either

Sponsor or ASM, NBA or NHL Rules or
regulations of Philips Arena, changes in any
Applicable Laws, or in the event that any of the
printed publications or programs described in this
Agreement are discontinued, it may be or become
impossible or Impractical to provide one or more of
the sponsorship benefits contemplated by this
Agreement (“Unavailable Benefit”). In the event of
an Unavallable Benefit, such event shall not be
deemed a breach of this Agreement and Sponsor
and ASM shall cooperate in good faith so that the
rights and obligations of the parties may be fulfilled
by rescheduling, substituting, or providing
alternative performances of comparable value
(“Make Goods”).

8. Philips Products in _Philips _Arena. In
connection with Philips Electronics North America
Company’s naming rights. arrangement In Philips
Arena, all Sponsor-installed equipment in Philips
Arena must be Philips-brand equipment (e.q.,
television monitors in an interactive display).

9, NBA Amrangements Excluded. Sponsor
acknowledges and agrees that each of the other
NBA teams, certain NBA players, the NBA Players
Association, the NBA and NBA Properties, Inc.
have their own range of sponsorship
arrangements, and that the rights granted to the
Sponsor under this Agreement do not supersede
the rights granted by those entities (which may
include the Hawks Marks) and that any such other
sponsorship arrangement shall not be deemed to
be a breach of this. Agreement,

10. NHL League Sponsor. Notwithstanding any
other provision herein to the contrary, Sponsor
agrees that AHC may allow or authorize any
“League Sponsor” {as defined below) to engage in
advertising and promotional activities in AHC’s
local market {including, without limitation, its home
arena), or otherwise provide benefits to such
League Sponsor, if such League Sponsor is
entitted to engage In such activities or receive
such benefits pursuant to any sponsorship or
promotional licensing arrangement now or
hereafter entered intoc between such League
Sponsor and the National Hockey League or any
of its affiliates (including, without limitation, NHL
Enterprises, L.P. and NHL Enterprises Canada
L.P.). “League Sponsof’ means any person or
entity which currently is, or at any time bacomes, a
sponsor of promotional licensee of or with respect
to any National Hockey League event or program
now or hereafter in existence. By way of
illustration only and without limiting the generality
of the foregoing, League Sponsors may place
advertising and promotional materials (including




displays) in AHC’s home arena, or conduct
sweepstakes or in-store promotions In AHC's local
market, In connection with a League event, such
as the NHL All-Star Game, or In support of a
League program, such as NHL All-Star Fan
Balloting, NHL Freeze Play or NHL Breakout.
Post-Season Games. The parties acknowledge
and agree that this Agreement expressly does not
cover any post-season games. If Sponsor would
like to continue its sponsorship during the Hawks
and Thrashers post-seasons, such additional fees
will he negoftlated at that time.




