








this Agreement or Outside Income. Notwithstanding the foregoing, if this Agreement is
terminated pursuant to paragraphs 14A(3)(e) or 14A(3)(f) because Richt is unable to perform the
duties of Coach due to illness, dcath or disability, then the Association shall pay Richt or his
estate only the Longevity Bonus, if any, Richt may have carned pursuant to paragraph 9.

17. The parties understand and agree that if Richt terminates this Agreement pursuant
to paragraph 14A(2) prior to the end of the Term, the University and the Association will suffer
matcrial damages, including but not limited to lost revenue from and disruption of ticket sales,
product endorsements, and/or other promotional activities; additional costs in having to locate,
recruit, and contract with a replacement coach; disruption within the Team and of recruiting
activities; and other damages. Because of the difficulty of quantifying these damages, Richt
hereby agrees that he will make the following payment to the Association (the “Liquidated
Damages Payment”) as follows: If Richt terminates this Agrecment pursuant to paragraph
14A(2) prior to the end of the Term, he shall pay to the Association a sum which equals (i) the
unpaid amounts of compensation described in paragraphs 3 (Base Salary), 4 (radio and television
compensation), S (sports camps compensation) and 6 (Equipment Endorsement compensation) of’
this Agreement which would have becen payable to Richt prior to December 31, 2010; (ii) the
unpaid amounts of compensation described in paragraphs 3 (Base Salary) and 6 (Equipment
Endorsement compensation), which would have been payable to Richt from Jan\jary 1,2011
through the end of the Term; and (iii) the amount of the Longevity Bonus, if any, Richt could
have accrued pursuant to paragraph 9 between the effective date this Agreement is terminated
and December 31, 2010; provided, however, that the Liquidated Damages Payment that Richt is
obligated to pay pursuant to this paragraph 17 shall never be less than $2,000,000. By way of

interpretation, the parties intend for the Liquidated Damages Payment to equal the sum of
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payments the Association would have had to make under paragraphs 15A through 15C of this
Agreement if, instead of Richt giving a notice of termination pursuant to paragraph 14A(2), the
Association had given a notice of termination pursuant to paragraph 14A(1) the day on which
Richt’s notice was given (and paragraph 14(A)(1) required only a 30-day notice), subject only to
the $2,000,000 minimum Liquidated Damages Payment described in the preceding sentence of
this paragraph 17. The partics agree that the Liquidated Damages Payment is a reasonable
estimate of the Association’s actual damages for any termination of this Agrecment by Richt
prior to the end of the Term. The parties also agree that Richt shall be entitled to make the
Liquidated Damages Payment in installments, on the same dates and in the same amounts that
the Association would be obligated to pay Richt if the Association terminated this Agreement

pursuant to paragraph 14A(1); provided, however, that if such termination occurs after December

31, 2010, Richt shall pay the Liquidated Damages Payment in quarterly installments equal to
$2,000,000 divided by the number of full quarters between the date of termination and December
31,2013.

18. A, If a dispute, controversy, or claim arises between the parties to this
Agreement, the parties agree that their respective representatives shall meet, consult in good
faith, and attempt 1o settle the matter, within thirty (30) days of written notice thereof by either
party, as a condition precedent to the initiation of arbitration proceedings as set forth below.

B. Any dispute, controversy, or claim between the parties including, without
limitation, one arising out of| relating to, or concerning this Agreement; the breach, termination,
or invalidity of this Agreement; Richt’s employment, tort, or statutory claims; and the scope of

this arbitration clause, shall be settled by binding arbitration administered in accordance with the
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National Rules for the Resolution of Employment Disputes of the American Arbitration
Association then in cffect. The parties agree, however, that any such dispute shall be submitted
to and settled by only one arbitrator. The judgment on the award rendered by the arbitrator may
be entered in any court having jurisdiction thereof.

C. The arbitrator shall be mutually acceptable to the parties, or failing
agreement, selected pursuant to the National Rules for the Resolution of Employment Disputes
of the American Arbitration Association.

D. Arbitration proceedings under this Agreement shall be held in Atlanta,
Georgia, or at such other place as may be selected by mutual agreement of the parties.

E. Strict rules of evidence shall not apply in any arbitration conducted
pursuant to this Agreement. The parties may offer such evidence as they desire and the arbitrator
shall accept such evidence as the arbitrator deems relevant to the issucs and accord it such weight
as the arbitrator deems appropriate. The arbitrator shall have the discretion to order a prehearing
cxchange of information by the parties, including, without limitation, production of requested
documents, cxchange of summaries of testimony of proposed witnesses, examination by
deposition of parties and witnesses, and such other discovery as permitted under the National
Rules for the Resolution of Employment Disputes of the American Arbitration Association. All
disputes regarding discovery shall be decided by the arbitrator.

F. The arbitration award shall be in writing and shall specify the factual and
legal bases for the award. In réndering the award, the arbitrator shall determine the respective

rights and obligations of the parties according to the laws of the State of Georgia or, if

applicable, federal law.
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G. Lixcept as limited below, the arbitrator shall have the authority to award
any remedy or relief that 4 federal or state court within the State of Georgia could order or grant,
including without limitation, specific performance of any obligation created under this
Agreement; an award of punitive, exemplary, statutory, or compensatory damages; the issuance
ol'an injunction or other provisional relief: or the imposition of sanctions for abuse or frustration
of the arbitration process. Nolwithstantling, the foregoing, (i) except to the extent that it would
limit any relief thay is statutorily authorized under federal law on the specific underlying
substantive claim or would otherwise be contrary to public policy, the arbitrator shall have no
authority to award damages, including punitive, exemplary, statutory, or compensatory damages
in excess of those set forth in paragraphs 15, 16 or 17, as applicable:; (i1) Richt hereby waives any
claim to damages, including punitive, exemplary, statutory, or tompensatory damages, in excess
of those set forth in Paragraph 15; (iii) the Association hereby waives an y claim to damages,
including puniti ve, exemplary, statutory, or compensatory damages, in excess of those set forth
in paragraph 17: and (iv) the arbitrator is specifically divested of any power to award any
damages in excess of those provided for in this paragraph 18G.

H. All fees and expenses of the arbitration shall be eq vally divided by the
parties; however, each party shall bear the expense of his or its Own counsel, experts, witnesses,
and preparation and presentation of evidence.,

. Neither party may disclose the existence, content, subject matter, or results
of any arbitration under this Agreement without the prior written consent of the other party, nor
may the arbitrator disclose such information without the consent of both parties. This
nondisclosure provision shall apply to all aspects of the arbitration proceeding, including without

limitation, discovery, testimony, other evidence, briefs, and the award.
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J. The parties intend that the arbitrator be independent and impartial. To this
end, the arbitrator shall disclose to the parties any professional, family, or social relationships,
past or present, with any party or counsel.

K. Any provisional remedy that would be available from a court of law shall
be available from the arbitrator, at his discretion, to the parties pending the arbitrator’s
determination of the merits of the parties’ dispute. This shall include orders of attachment,
temporary restraining orders, injunctions, and appointment of a receiver. If the arbitrator issucs
such an order, cither party may immediately apply to a court of competent jurisdiction for
enforcement of the order, even though the arbitrator may not have rendered a final award.

L. It is the specific intent of the parties that this arbitration clause be
governed by the Federal Arbitration Act, 9 U.S.C. § 1, et seq. (“FAA™); however, if this clause is
unenforceable for any reason under the FAA, then the partics intend that it be governed by the
provisions of the Georgia Arbitration Code, O.C.G.A. § 9-9-1, et seq.

M. Both Richt and the Association represent and warrant they have read this
paragraph 18, have had an opportunity to consult with and receive advice from legal counsel
regarding this paragraph 18, and hereby forcver waive all rights to assert that this paragraph was
the result of duress, coercion, or mistakc of law or fact.

ﬁ (Initialed by Richt)

Initialed by the Association)

19.  In the cvent the arbitration clause in paragraph 18 of this Agreement is held to be
unenforceable or inapplicable for any reason, the parties agree to be bound by this paragraph and
resolve disputes as follows: (i) all disputes arising from or relating to this Agreement shall be

subject to the exclusive jurisdiction of and be litigated in the United States District Court for the
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Middle District of Georgia; if that court does not accept jurisdiction, then in the Superior Court
of Clarke County, Georgia, USA; (ii) the parties hereby consent to the exclusive jurisdiction and
venue of such courts for the litigation of all disputes and waive any claims of improper venue,
lack of personal jurisdiction, or lack of subject matter jurisdiction as to any such disputes; (iii)
Richt hercby waives any claim to damages, including punitive, exemplary, statutory, or
compensatory damages, in excess of thosc set forth in paragraph 15; and (iv) the Association
hereby waives any claim to damages, including punitive, exemplary, statutory, or compensatory
damages, in excess of those set forth in paragraph 17.

20.  Except to the extent governed by the FAA as provided in paragraph 181 above,
this Agreement, the rights and obligations of the parties hereto, and any claims or disputes
relating to this Agreement shall be governed by and construed in accordance with the laws of the
State of Georgia, not including the choice-of-law rules thereof.

21.  The parties agree that they or their respective representatives shall confer on or
about January 2014 to discuss the desirability of (i) extending the Term, (ii) making changes or
adjustments to the provisions of this Agreement, or (iii) entering into some other arrangement.

In the event the parties decide to extend, modify, adjust, or cancel this Agreement, or decide to
cnter into some other arrangement, such decision shall be made in a writing which fully complies
with paragraph 25 of this Agreement. Any decision, understanding, or agreement between the
parties which does not comply‘with paragraph 25 of this Agreement shall not be valid or binding.

22.  During the Term, Richt and his representatives may make reasonable, good faith
recommendations, up to a maximum of twice per calendar year, for restructuring the
Association’s payment obligations under this Agreement in an effort to reduce Richt’s and/or the

Association’s tax liability for such payments, and the Association agrees to consider in good
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faith any such recommendation. The Association may adopt, modify, or reject any such
recommendation for whatever reason it so chooses, including without limitation, that the
recommendation (1) increases the Association’s costs, (2) is inconsistent with Association
practices or policies, (3) is inconsistent with agreements the Association has with other parties,
or (4) creates a risk for the Association (under the tax laws or otherwise) that it is unwilling to
assume. In the event the parties decide to restructure onc or more payment obligations of this
Agreement, such decision shall be made in a writing which fully complies with paragraph 25 of
this Agreement. Any dccision, understanding, or agreement between the partics which does not
comply with paragraph 25 of this Agreement shall not be valid or binding.

23.  The parties recognize that Richt has committed and agreed to endow an athletic
scholarship at the University in the name of David Jacobs and in the total amourit of $150,000.
Richt will complete the funding of that scholarship by delivering to the University of Georgia
Foundation, Inc. $30,000 in each of calendar ycars 2006 and 2007.

24.  In the cvent that any provision, paragraph, covenant, or clause of this Agreement
is held to be unenforceable or invalid for any reason by a court of competent jurisdiction or
otherwise, the validity of the remaining provisions, paragraphs, covenants, or clauses of this
Agreement shall not be affected thereby and the invalid or unenforceable provision, paragraph,
covenant, or clause shall be deemed not to be a part of this Agreement. The provisions contained
in paragraphs 15 through 19 of this Agreement shall survive any termination or expiration of this
Agreement.

25. No amendment, modification, or discharge of this Agreement shall be valid or
binding unless set forth in writing and duly executed by e¢ach of the parties hereto. Any waiver

or consent by any party to any breach of or any variation from any provision of this Agreement
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shall be valid only if in writing and only in the specific instance in which it is given, and such
waiver or consent shall not be construed as a waiver of any subsequent breach of any other
provision or as a consent with respect to any similar instance or circumstance.

26.  Richt, the Association, and their respective counsel have participated jointly in the
negotiation and drafting of this Agreement. In the event an ambiguily or question of intent or
interpretation ariscs, this Agreement shall be construed as if drafted jointly By the partics and no
presumption or burden of proof shall arise favoring or disfavoring any party by virtuc of the
authorship of any of the provisions of this Agreement.

27.  This Agreecment contains the entire agreement between the parties hereto and
supersedes and cancels all previous and contemporancous written and oral agreements, and no
other representations, statements or inducements, oral or written, not contained herein shall be
binding on the parties. This Agrecement supersedes and cancels all provisions of the Contract (as
defined above).

28.  The Association represents and warrants to Richt as follows:

A, The Association is a corporation duly incorporated and validly existing
under the laws of Georgia with the power and authority to carry on the business and activities in
which it is engaged and to perform its obligations under this Agreement; and

B. The Association has full corporate right, power and authority, without the
consent of any other person or entity, to cxecutc and deliver this Agreement and to carry out its
obligations and activities contemplated hereby. All corporate and other actions required to be
taken by the Association to authorize the execution and performance of this Agrecement have

been duly and properly taken.
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29. A, The Association agrees that during the Term it will maintain its corporate
existence, will continue to be a corporation qualified to do business in the State of Georgia, will
not dissolve or otherwise dispose of all or substantially all of its assets nor consolidate with or
merge into another corporation or permit one or more other corporations to consolidate with or
merge into it, or acquire all or substantially all of the business or assets of another corporation if
such acquisition is analogous in purpose or effect to a merger or consolidation unless either (a)
the Association is the surviving corporation in such transaction or (b) the surviving or resulting
corporation agrees expressly in writing to assume the obligations of the Association under this
Agreement. The Association agrees that not later than 30 days after the completion ofa
transaction described in clause (b) of this subparagraph, it will deliver to Richt an executed
counterpart of such assumption agreement.

B. This Agreement may be assigned by the Association without the necessity
of obtaihing the consent of Richt, subject, however, to cach of the following conditions: (i) no
assignment shall relieve the Association from primary liability for any of its obligations
hereunder, and in the event of any such assignment, the Association shall continue to remain
primaﬁly liable for payments of the amounts required hereunder and for perfomiance and
observance of the other agreements on its part herein provided to be performed and observed by
it to the same extent as though no assignment had becn made; (i) the assignee shall assume the
obligations of the Association heréunder to the extent of the interest assigned; and (iii) the
Association shall, within 30 days after the delivery thereof, furnish or cause to be furnished to

Richt a‘true and complete copy of each such assignment and assumption agreement.
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the

date first above written.

UNIVERSITY OF GEORGIA
ATHLETIC ASSOCIATION, INC.
Approved by:
L e Y pdaiF i
Damon Evans ~ Michael F. Adams,
Athletic Director Chairman of the Board of Directors
MARK RICHT
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Reporting FORM for UGAAA OUTSIDE INCOME_& BENEFITS

Name: Mark Richt (Head Coach-Football)
> Signature WW
’

By signing above, | verify the below information is a true and accurate account of my outside income.

Outside Income & Benefits Received
August 2009 - July 2010
Amount Amount

Annuities Vehicle Use

{Dealer or Dept.)
Projected= Projected=

| | ?;(o ,050.00

Actual= Actual=
Camps/Clinics Endorsements

{Nike, etc.)

d= ted=
Projecte Projecte E) & d Q, 0 3(0 ‘Q)
Actual= Actual=
Cash Bonuses Radio Show(s)
(all sources)
Projected= Projected=
Actual= Actual=
Complimentary Speaking Engagement(s)
Tickets a(}
Projected= 3 Projected= =
5,25000 : 510,900.RQ)
Actual= Actual=
Consulting Television Show(s)
Arrangement(s)
Projected= Projected=
Actual= Actuai=
All other benefits (Transportation, Vacations, Entertainment, Housing, Personal Items)
Projected= e
99, £00.0 o

Actual=

Reviewed by:

Athletic Director - UGAAA Date

UGA President or Representative






