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IN THE CHANCERY COURT FOR DAVIDSON COUNTY, TENNESSEE
TENNESSEE FOOTBALL, INC.,

Plaintiff,

Case No. /D’//?7ﬁ

JURY DEMAND

V.

LANE MONTE KIFFIN,
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.
9. 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 aéent 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

football 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 tb 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; USC 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 “[vlerbal 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 USC 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 USC's 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 cuwrrently 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 Polasince 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.

29. 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.

93.  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
Football has been damaged in an amount to be proven at trial.

COUNT II - 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.

96. 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.

98. 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
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.

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.

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

(@ 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 to try all claims so triable;

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

and

® 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.boston@wallerlaw.com
mark.peters@wallerlaw.com
marybeth.thomas@wallerlaw.com

Attorneys for Tennessee Football, Inc.
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Opus 1, Calalng #68
Revised 1/10

EMPLOYMENT AGREEMENT

This is an Agreement between KENNEDY POLA and TENNESSEE FOQTBALL, INC., a Delaware corporation, which
does business as Tennessese Titans.

DEFINITIONS:
In this Agreement, the following capitalized terms will have the meaning shown below:

“Agraement” means this employment agreement and fts appendices, all as amended or supplemented in a writing
which You and Titans both sign.

"Applicable Law" means the infernal laws of the State of Tennessee without resort or regard to choice of law rules,
Including, without fimltation, statulory and common lew of Tennessee; any applicabls local or municlpal ordinances, rules,
regulations and codes; any applicable federal law or regulation of the United States of America; and where the context
clearly indicates, the law of any other jurisdiction.

“Baptist Sporis Park” means the Titans’ Tralning Facllity and related Improvements focated at or about 460 Creat
Circle Road In Nashvlille, Tennessee.

"Benefits* means the Bensfils of Your employment which are in addition to salary, butwhich end if Your employment
Is Terminated, and Indudes such things as vacation and Insurance. Your current Benefits are shown in Appendix *1."

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

"Cause” means grounds or reasons to Terminate this Agresment and can Include any of the events mentioned In
Numbered Paragraphs & and B of this Agreement.

“Chief Operating Officar® means the incumbent Chief Operating Officer of Titans and his designates or successors.

*Gommissloner means the Incumbent Commissioner of the NFL or any successor, whether acting, interim or
permanent.

sExacutive Vice President” meens an Incumbent Executive Vice President of Tians and any successor.

“Facllities” means all of the physical plant comprising Baptist Sports Park and LP Field, including the fencing, fields,
buildings, outbuildings, parking lots, superstructures, conveyances, sealing areas, offices, lighting, private sulies and
loungss, slorage areas, offices, concession areas, restrooms, maeting rooms and all other components, without
limitation, of the premises at 460 Great Circle Road and One Titans Way In Nashville, Tennessee, and, forthe purposss
of this Agreement, thelr respective employees, agents, contractors and subcontractors.

Genergl Counsel® means the Incumbent General Counsel of Titans and any successor.

*General Manager” means the Incumbent General Manager of Titans or any other designated manager of the
football operations of Titans and any successor.

“Gratulty” means a gift of money, property or any other thing thathas a value of $100.00 or greater which Is ofiered
to You by any Titan employee, co-worker, player, Tian vendor, or person who does or desires to do business with Tians
or an afflliate of THans.

*Head Coach® means the Incumbent Head Coach of Titans and any successor Head Coach, interim or permanent.
"Intarmet” means the world-wide network of computers commonly understood to provide some or all of the following
features, among others: electronic mall, file transfers through File Transfer Protocol, Telnet access to Jocal and remote

computers, UseNet Newsgroups, Gopher access to information on local and remote computers, Wide Area Information
Servers, and World Wide Web access.

“Job Dutles® means the Work Titans has hired You to do and ths services You are expected to provide o Titans,
subject to the provisions in this Agreement for reassignment or any Speclal Provisions.

" Job Title® means the title inseried in the applicable spaces helow and Is Your fob title.

EXHIBIT A
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*P Flald” means the assumed name of Cumberland Stadium, Inc. and the stadium and related faciiitles located
. onthe east bank of the Cumberland River between Woodland Strest and Shelby Street in Nashville, Tennessee, whose
physical addrass Is One Titans Way In Nashville, Tennessee, Including any subsequent names of LP Field,

“Marks™ means the trademarks, trade names, uniform design and trade dress of Titans, whether or not registered,
including, without limitation, the name mark “Tennessee Tans,” the manogram fireball, tha stylized Titens’ Sword, Music
City Miracle, Titans’ current and former uniform deslgns, helmet logos, and the names and trademarks of Houston Ollers,
L L.G., Including, withoul limitation, the name mark *Houston Ollers,” tha derrick logo, former uniform designs, helmet
logos and “Luv Ya Blue!”

"Medla” means any communication medium of every present and future kind or character and regardless of how
andwhen transmitted, recaived, stored or retrieved, including, without limitation, all forms of radio {including AM, FM and
satellite radio transmisslons and any future radio or radlo delivery system), television (including analogue, digital, UHF,
VHF, cable, satellite and any future television or television delivery or recelving system), print, computer, intemet,
telephone, public address, photography and motion pictures of avery type and description, and whether one or more of
the foregolng, alone, In tandem or In combination.

“NFL" means the National Football League, an unincorporated association with ts principal place of business in New
York, or any successor football league of which Titans may be a member.

“NFL Rules” means, without limitation, the Constitution and By-Laws of the NFL; the rules, regulations and policles
of the NFL; and pronouncements, rulings, arbitration declsions and directives of the Commissloner of the NFL, as the
same exist now or as later modifiad, supplementsd or amended.

*President’ means the Incumbent President of Tilans or his deslgnale or successor

“Property” means any data or information collected or stored in any form, whether visual or aural, presented on
paper, stored elsctronically, digitally or In analogus form, whether video, still photo or otherwise, which is provided to You
or which comes Into Your possession by way of Titans or any of its employees, agents or contractors, Including, without
limitetion, scouting, combine or player data; play books; game plans; game or practice fiims; or any other Information
or dala You develop or prepare or which Is developed or prepared under Your supervision during the Term, or Is
fumished or made avallable lo You by Titans, and which Properly Is or can be stored or avallable on paper, computer
hard drive or disc, CD Rom, digitally or In any other format, platform or means by which data or information can or may
be stored or retrieved or viewsd now or in the future. Property also means and includes any other Property fumished
or provided to You by Titans during the Term of this Agreament, such as but not fimited to office supplies, fllms, videos,
video equipment, ceilular telephones, mobile communication devices, equipment, card keys, keys and the vehicle, Ifany,

Issued to You.

Salary” means the annual or other periodic salary or wages You will be pald during the years or period of the Term,
written in the applicable spaces and paid o You as described hereln, and is separate from Benefits.

"Speclal Provisions" means the other and additional terms, if any, written In the spaces under that heading In
Appendix “3" o this Agreement

*Term" means the ime period of Your employment under the provisions of this Agreement.

"rermination” or "Terminated” or "Terminate(s)" means and/or includes the Termination of this Agreement In
accordance with its provisions prior to or at the cancluslon of the Term.

*Titans” means Tennessee Foolball, Inc., 8 Delawara corporation doing business as Tennessee Tilans, a member
club of the NFL, and Its successor franchise holder(s) and assigns.

"Than Policles” means thewrltien employment policles, rules and regulations of Titans which apply to You, inciuding,
without limitation, the policles You are given to read and/or sign at or near the time You sign this Agresment and ail
written amendments and additions made by Titans during the Term of this Agreement.

“Work“ means the things You agree o do inhis Agreement, the tasks You are asslgned by Your supervisors, writlen
materials You are o produce, instructions You glve players or other employees, and the time You spend on behalf of
Titans

*You,” “Your" and "Yours® means tha person employed In this Agraement by Titans and whose name is shown in
the Preamble hereof.
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AGREEMENTS:

TERM: February 1, 2010, 1o and untl! the later of: (i) February 14, 2011, and (i) the close of business on the first ,
business day after seven (7) days following the dale of the last playoff game in which Titans Is a -
pariiclpating team Immediately following the last regular-season game of the Iast regular season covered

by this Agreement. E D
SALARY: § (2/1/10 to and unti} the lalter date described in the “Term" above) R E D ACT

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

JOBDUTIES: (1) Scouting, recrulting, fraining, coaching, counseling, condltlon!hg and otharwise developing player
personnel in collaboration with the Head Coach and Offensive Cootdinator.

(2) Desligning and conducting portions of player practices and running player meetings related io
players You supervise; and developing, installing and implementing the offensive game plan in
collaboration with the Head Coach and Offensive Coordinator.,

{3) Evalvating, testing and grading players (both present and prospective leem members) for
purposes of determining player retention, advancement and recrultment, as well as on-fleld
assignments and playing time.

(4) Developing players and Improving on-fisld performance through the application of corrective and
disciplinary actlon; and enforcing rules of conduct/decorum and other team policies applicable
to player personnel, on and off the playing fleld, In collaboration with the Head Coach and General
Management. ’

-y

(5) Otherwise supervising and direcling Titans’ running backs.

(6) Such other usual services and duties customarily performed by an Asslstant Coach as may be
required of You from time lo time by Titans

(7) Such Media appearances as Tians may requlre of You.

{8) You will ablde by and enforca alt NFL Rules as they are presently established or as revised In the
future, Including without limitation, Personal Conduct Policy, Alcohol Policy, Pollcy and Program
for Substance Abuse, and Policy on Anabolic Sterolds and Relsled Substances, these being
mentioned by way of example only.

1. EMPLOYMENT AND SALARY

{s) Durlng the Term, You agres to perform the Job Dutles and Work faithfully, timely and to the best of Your ability,
and to honor and parform all of Your other obligations and agresments contained In this Agreement. Tians
agrees that it will pay You the Salary In the manner hereafter provided.

(b) Your faithful performance of the Job Dutles Includes all of Your working tims, energy and talents exclusively
for THans under the direclion of the President, as implemented by the President and/or Head Coach.

{c) Your annual Selary will typlcally be pald in equal seml-monthly Instaliments on the 1st and 15th days of sach
month during tha Term but In any event will qual during the Term the amount of annual Salary shown herein,
Deductions from Salary will be made: ()) pursuant to Applicable Law; (1) for any unrelmbursed advances made
by Titans to You or for Your account end which are not repald after 30 days; (illy as You have agreed separalely
with Titans; and (i) for any Benefits You are allowed or request under Tian Policies and for which payment
is Your responsibliity under Titan Policles

(d) You agree that You will falthfully follow the Work instructions You are glven by Titans, its President, Head
Coach or any other supervisory personnel under whom You work. . ’

{e) You'agree that Youwill actin good falth toward Titans end will be truthful with Titans' management and that You
will not misrepresent anything to Titans or lo anyone who supefvises You.
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2. PROMOTION OF TITANS

In addition to your Job Butles, You expressly agree that You will fully cooperate with and assist Titans in all
reasonabla promotlonal activities. You consent to and authorize THans to use Your name, poriralt, plcture, image,
likeness and volce, and Your game, practice and scrimmage performance In all Madia, whether for trade,
promotional, adverlising or other reasonable purposes of Titans

3. CONFIDENTIALITY

{3) Youacknowledge and agree that the Work You performin furthérance of Your Job Duties, this Agreement, the
terms of Your employment, and Your discussions with supervisory personns! of Tians are confidentlal and You
promise and agree not lo disclose anything about Your Work o any third party during the Term or thereafier.

(b) You agree that You will not make any public criticlem or cause to be made any public criticlsm of Titans or any
employes of Titans to Media or any third party during the Term or thereafier.

(c) Separately, and not In imitation of any of Your other agreements regarding confidentiality, You will not discuss
with any player, player agent or representative, Medla, or any other person anything regarding the terms, length,
compensallon, salary, business or any cther feature of any player contracl. Any such discussion shall take
place only with Tians' player contracl hegoliators and no ons 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 STATEMENT REGARDING THE ADVISABILITY OR DESIRABILITY OF SIGNING OR NOT
SIGNING ANY PLAYER.

(d) The terms of this Agreement and any amandment are confidential, and You agree not to disclose the terms of
Your employment, Salary or Benefits or the provislons of this Agreement fo any third party other than Your
retained professional advisors (such as Yourlawyer, accountant and tax professional) who have agreed tokeep
the terms, conditions and provisions of this Agreement confidential. This Agreement will be fully disclosed to
and approved by the Commissloner.

4. OTHER EMPLOYMENT

(a) You agree that during the Term, You will not, either directly or Indirectly, setve as an employee or do work for
anyona else or any other firm or organization without the express prior written cansent of the President and
General Counse! Youalso agree to comply with NFL Rules regarding ownership of any interest in any foolball
organization.

{b) You agres that dusing the Term, THans has the exclusive right to direct, control and prohibit Your appearance
on or in Medla, whether commercial, informational or otherwise, and whether or not for a fes All public or
Medla appearances by You, without exception, are to be made only with Titans' exprass written permission or
al THans' instructions. You agree not to make or enter into any written or oral agreement for public or Media
appearances of any sort unless approved In wriling In advance by Titans. Among other things, this means You
may not appear on any television or radlo program unless and untif specifically approved by Titans.

(c) Youwill ordinarlly be grantéd written permission to attend and particpate In and to retain Income from coaching
Instructlonal clinics and seminars and other promoetional appearances, provided that:

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

{2) The agreement You want to make does not, in Titans' sole opinjon, materlally interfere with Your Work or
Job Dulles; and

(3) No Media appearance Is Involved; and

{4) The agresment or appearance does not violate this Agreement or NFL Rules or Applicable Law; and

(5) Nelther You nor Your third-parly employer use or imply the sponsorship, endorsement, approval or
involvement of Titans In any other work You are permitted {o do

{d) You acknowledge that Titans, through NFL Properties, Inc., is participating In one or more game-day
commerclal licensing programs. Therefore, You agree that You will not accept any consideration from third
parties for and will not wear, display or promote any appare! or other product bearing commercial names or
Iogos of manufacturers throughout the game-day. period while You are In view of the stadium and television
audlence, including any pre-game warmups, in the bench area, and during post-game interviews in the locker
raom or on the fiald. However, You understand that pursuant to such NFL Properiles licensing programs, You

4
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are expected to wear merchandige on game day on the sidelines as provided by official NFL suppliers and as
directed by NFL Propertles, and You agree lo do so

5. TERMINATION AND TERMINATION FOR CAUSE

(2) W, during the Term, You become incapacitated or disabled to the extent You are unable to perform Your Work
or .{ob Dutlas, Titans may, at its sole option, Terminate this Agreement for Cause by providing Youwith 30 days'
notice at the last address You have given Titans. Unless You are able to resume Your Work and Job Duties
prior to the date of Termination provided in such notice, thls Agreement shall then Terminate. Cerlaln Benefils
related o disabllity may be, but are not necessarlly, applicable In the event of Termination for such disabliity
In the event Titans elects not to provide notice of Termination as a result of a disabling Injury or iliness, Tilans
may substitute its then-applicable salary continuation plan benefit, if any, In lieu of Your Salary during the period

_of any such disability. Nothing, however, shall prevent Titans from exerclsing at any time its tight to provide
notice of Termination for Cause In the event of a disability, regardless of salary continuation.

(b) Inthe event of Your death during the Term, this Agreement shall automatically Terminate for Cause and Tilans
shall pay Your survivor Your accrued Salary through the dele of Your desth, less any sums received by You
or Your beneficlades under the workers compansatlon provisions of Applicable Law.

(c) You expressly agree that during the Term, You wili conduct Yourself at all imes with due regard for and adhere
strictly to NFL Rules, Applicable Law and Tian Policles, Moreover, You agree that during the Term, You will
at all imes conduct Yourself: (f) with due regard for publlc conventlon and morels; (i) in a manner that reflects
positively upon Titans and the NFL; and (Ilj) In accordance with NFL Rules. You acknowledge that public
acceptence of Titans, the NFL and Titans’ management depends largely in part on perception of Tilans'
employees and thelr conduct at all times  Additionally, You acknowledge that Your conformity to Applicable
Law, NFL Rules, Titan Policles and this Agreement and Your adherence to the terms, conditions and provislons
of this Agreement are of great Importance to Titans and the NFL. Accordingly, You agree that Titans may, at
Its sale opllon, Terminate this Agreement for Causs in the evenl You:

(1) Commit & high-lavel misdemeanor or any felony undar Applicable Law of any jurisdiction.

(2) Violate malerial NFL Rules (including, without fimtiation, those set out In Numbered Paragraph 6 balow)
or Titan Policies,

(3) Use, sell or distribute any lllegal or controlled substance.

(4) Engage In unabated insubordination.

() Violate any provision of this Agreement, Including, without limitation, refusal o perform Job Duties or Work.

(8) Engage in any other act or conduct which, in the reasonable opinlon of Titans, constitutes a material
violation of Your covenants to Titans with regard to Your conduct during the Term.

(7) Useany Property for any purpose other than to benefit Tians.

(8) Voluntarily retire; nevertheless, You agree that in the event You voluntarily retire during the Term, You will
not return to work in any capacity In tha NFL or In professional or amateur athletics during the remalnder
of the Term, except with Titans' express prior wrilten consent. Moreover, this Agreement and Tilans'
obligetion to pay Salary shall be tolled during the period of any such voluntary retirement, even In the event
Titans hires a replacement for Your position. All Benefits, howsver, and as of the date of Your voluntary
retirement. Thans retains all of its common law rights and remedies In any event,

(d) THans may Terminate this Agreement for any Cause by giving You five (5) days' writlen notica at the last
address You have provided THans. When such notice Is given, this Agreerment is Terminated and Is of no
furiher force or effect, but Titans shall pay Your accrued Salary as of the date of Termination. All Benefits will
end as of the date of Termination (without regard to Cause or lack thereof), except as provided or required by
Applicable Law for COBRA benefits or othar statutory benefits, tha possibility of disabliity benefits (f applicable),
or benefits continued by NFL Rulas.

{e) Inthe eventthis Agreement Is Terminated by Thans for a reason other than Cause, Titans shall continue to pay
Your Salary for the remalnder of the Term, subject to Your affirmative obilgation to mitigate. All Bensfits shall
end as of the date of Termination (without regard to Cause or lack thereof), subject to Applicable Law relating
to Benefits and the then-effective provislons of THan Policles.

) Inthe event this Agreement Is not Terminated for Cause and THans Is obligated to continue payment of Your
Salary, You have the cantinuing affirmative duty during the Term to seek other employment diigently. At all
times during payment of such Salary by Titans to You, Thans shell have the continulng right to obtain and verify
data from You regarding your efforis to mitigate and your remuneration from any employment orwork, including,
without Timitation, taking Your statement under oath. After Termination, but during the Term, all amounts
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earned or which reasonably could have besn eamed by You during the Term shall be offset agalnst Titans'
Salary obligation to You.

6 NFL RULES

(8) You agree at alf times to.comply with and {o ba bound by all of the provisions of the Constitution and By-Laws
and Rules-and Regulations of the NFL and of any other league of which Titans may hereafter become a
member, al) of which are hereby made a part of this Agresment, and by the decislons of the Commissioner of
the NFL, which shall b final, conclusive and unappealable. You and Titans agres that all maliers In dispute
batween You and Titans shall be referred to the Commissioner and his decision shall be accepted as final,
complete, conclusive, binding and unappealable by You and Titans. You, if invelved or affected in any manner
whatsoaver by a decislen of the Commissloner, whether the decislon resuits from a dispute between You and
Titans or otherwise, hereby release and discharge the Commissioner, the NFL or any leagus of which Titans
may hereafter become a member, each director, officar, stockholder, owner or pariner of any clubin the NFL,
or in any lsague of which Titans may hereafter become & member, each employes, agent, official or
representative of the NFL or of any club in the NFL, or of any league of which Titans may hereaRer become a
member, jolntly or severally, Individually and in thelr official capacities, of and framany and allclalms, demands,
damages, sulls, actions and causes of action whalscever, in law or In equity, arlsing out of or in connection with
any such declslon of the Commissioner

(b) You understand that the Constitution and By-Laws ofthe NFL, among other things, expressly provide that You
have an obligation to communicate openly and candidly with the principal owner and/or his designated
representalives; to ensure that THans' ownership Is Informed on a complete and timely basis of all matlers
affecting Titans' operations; lo respect the authorily and responsibiity of ownership to make decislons on behalf
of Titans; and to avold actions that undermine or damage Titans' reputation or operaling success.

{© You hereby acknowledge that You have read the Constitution and By-Laws and Rulss and Regulations of the
NFL and of Titans, and that You understand their meaning.

(d) Youexpressly agrea that Titans reserves the right lo discipline You for viclation of NFL Rules or Titan Pollcles,
which discipline may Include any or all of the following:

(1) Termination for Cause.

{2) Suspension without pay.

(3) Suspenslon with pay.

(4) Forfelture of game tickets and/cr credentials and/or parking passes.

(6) Your good-faith participation in NFL or Titan educational, leaming, rehabilitation or other cosreclive
programs or treatment at Your personal expense (to the extent coverage Is not available under benefils
provided under Titan Policies).

(6) Yourgood-faith participation in such activities as community or school service, rellefefforts, local charitable
endeavors or other reasonable communlty services.

(7) Your good-faith compliance with any court order, probation order or lawful directive lo pay fees, fines, court
costs or other court-related fees.

(8) Any other form of discipline or corrective action which Titans, acting reasonably and In good faith, may
deem appropriate under the clrcumstances. _

Disclpiine Imposed by Titans is separale from and in addition to any punishment or discipline which may be
imposed by the Commissioner or by any govermental authority. Tiens will make reasonable efforts to
malntain the confidentiality of any discipline imposed pursuant to this Agresment.

7. REASSIGNMENT

You agres that Titans has the right during the Term {o reassign You to other or additional job classHications within
Thans' organization, but not to reduce Your Salary as a result of any such reassignment. If You are reassigned to
other or additional Work or Job Dutles, You agree to perform such different Work or Job Duties to the best of Your

abllity.
8. TITAN PROPERTY
{8) Youagree that all Properly belongs exclusively to Titans and that You will retumn all Property to Titans In a timely

fashion and at the request of Tians and at the Termination of this Agreement. You also agree fo retumn all
Property In the condition In which it was dellvered to You or produced by You {reasonable wear and lear
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excepted) and You expressly agree not to damage or harm Proparty intentionally or to misuse It or to transport
or store It carelessly.

(b) Youacknowledgs that Property Is developed or obtalned by Titans at significant expense and that a part of Your
Work and Job Dutles Is to protect it and Insure that It s not mishandled, lost or damaged. Property You devalop
during the Term Is to be used exclusively by and for the sole benefit of THans. Property that Is scouting or
combine data or information Is to be used only for Titans' sole and exclusive benefit and You promise that You
will never provide any Property to any third party for any reason and that You will never participate in any effort
to duplicate, reproduce o transmit any Property 1o or for the benefit of any third party.

(6) You expressly acknowledge that Your fallure o comply with this Agreement with respect to Property can result
in Termination of Your employment for Cause, and that additionally, You may be libel for civil damages resulting
from Your misuse of Property or Your vilation of provislons of this Agreement relating to Propety. Moreover,
Your use of Property to beneiit Yourself personally or financlally or to benefit any third parly in any way may
also result in NFL fines or discipline and/or criminal prosecution,

9. JITAN MARKS, FACILITIES AND CREDENTIALS

() You acknowledge and understand that as an employee of Titans, You acquire no rights of any kind to use or
make use of THans' neme or Marks and You agree that You will not make any use of the name or Marks unless
such use Is for the exclusive benefitof Thans  You expressly agree that You will make no use of the name or
Marks for any personal endeavor or enterprise at any ime and You promise that You will not allow or permil
others to use or make use of THans' name or Marks except In connection with agreements made for the
exclusive benefit of Titans and/or the NFL.

(b) You acknowledge and understand that as an employee of Titans, You acquire no right of any kind to use or
make use of the Facilities or any part thereof except for the sole and exclusive use and benefit of Tans. You
expressly agree that You will make no use of the Facllities for any personal endeavor or enterprise af any ime
and You promise that You will not afiow or permit others to use or make use of the Facllities for any purpose
other than Titans' business

{c) You acknowledge and understand that admisslon credentials, official passes or any other means of entry inlo
the Facllitias or any portion thereof are the sole and exclusive property of Titans and/or the NFL. You are never
authorized to sell, trade, offer or give away any admission credential, official pass or any other means of entry
into the Facliities or any portion thereof except for the business or promotion of Titans. You agree that You will
never sell, trade or glve away any admission credential, official pass or any other means of entry Info the
Facllities or any partion thereof excapt for the business or promotion of Titans In accordance with Titan Policies.

{d) Your personal use of the Marks, Facliities, credentials, official passes or any other means of entry Into the
Fagiiities Is a violation of Your covenants and agreements with Titans and a breach of this Agreement and
fenders You subject to Terminatlon for Cause by Titans, suspension without pay, and/or discipline by the
Commissloner.

(e) Under current Tian Policles, You will be provided complimantary admisslon tickets to Titen home games for
the use of Your family, friends or guests. You may also be permitted to purchase additional admission tickets,
{favailable. You expressly agree, however, that You will notuse any Tilan fickets for resale at a price In excass
of the posted price whether for Your own account or for the use of a third party or ticket broker. Moreover, You
expressly agree that You will not trade or barter any Tian ticket for vehicles, merchandise or services with any
third party under any circumstances. Should You violate this provision of this Agreement, Titans may impose
appropriate disclpline Rasale of Your Uickels for a price In excess of the face valus thereof Is also a violation
of NFL Rules and subject to separate discipline by the Commissioner.

10 ETHICAL CONSIDERATIONS

(a) You must disclose to Your Immediate supervisor and an Executive Vice Presldent In writing or by e-mall any
Gratulty offered to You by any Titan employee, co-worker, player or third party prior to acceplance. Individual
meals; recognition such as plaques, rophies or similar items; gifts ortokens of Inexpensive clothing, ravel bags
or modest customary holiday gifls; pen and pencll sets; and other typlcal giits of Iitlle or small value less than-
$100.00 are not included in the scope of this Agresment. Once disclosed, You may accept the gift [E AND
ONLY IF approved In writing in advance by both Your supervisor and an Exscutive Vice President. Approval
will ordinarily be granted In the absence of any actual or potential conflict of interest.
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(b) You may not solicit, accept or agree to accept from any third party any Gratulty or an offer of employment in
connection with or In return for any decision approval, disapproval, racommendation, purchase or purchase
order, or Influencing or attempting to Influence the outcome of a declelon made I connection with or related
to the business of Titans or an afflliate of Titans.

() You may nol perform work or provide services o or for the benefit of another Tan employee, co-worker, player
or third party as part of an agreement for hire, for barter, for money, or for any other thing of value without the
express prior written consent of Titans, acling through its COO or his delegate. You may not perform work for
other Titan employees, co-workers, players, or any third party during Work hours or otherwise and may not
make usa of THan equipment for such purposes. Any approved third-party work arangement must be disclosed
to Your supervisor and an Executive Vice President and noted In Your personnel file. Routine errands, travel -
arrangements, and other ordinary personal tasks commonly performed for a supervisor are acceptable, but not
as part of a regular or separate agreed-upon arrangement for compensation.

11. MISCELLANEQUS

{a) This Agresment and any other signad agreements which are attached represent the entire Agreement. There
are no oral understandings. Neither You nor Titans will rely an any other reprasentations, agresements or
discusslons, Including prior negotiations. I not written In this Agreement or its attachments or Tan Policles,
it Is not part of this Agreement.

(b) zaragraph headings are for convenlence and arganization and do not alter or affect any of the language ofthe .
greement.

(c) You agrea that You will not under any circumstancs soliclt discussions or entertaln employment with any other
person or entity during the Term unless You are given written permission to do so by Titans or by the
Commilssioner in accordance with NFL Rules. Verbal consent Is inadeguate.

(d) This Agreement shall be govemed by and interpreted pursuant to Applicable Law of Tennessee without resort
or regard {o cholce of law rules. .

{e) This Agreement may be executed In muitipls counterparts, each of which will be considered an original.

() fTitans wants or nesds to provide You notlcs, it may do so by sending It properly addressed by Certified Mall,
return recelp! requested, or courler dalivery to You at:

KENNEDY POLA

c/o Tennessea Football, Inc.
460 Great Circle Road
Nashville, TN 37228

and such notice shall be deemed provided as of the date deposited with the courler service or United States
Postal Service and properly addressed and postage or delivery charges pald.

1f You want or need to provide notice to Titans, You may do so by sending it properly addressed by Ceriified
Mall, retum recelpt requested, or courler dellvery fo Titans at:

Tennesses Footbal, inc.
460 Great Clrcle Road
Nashville, TN 37228
Atin: Steve Underwood

and such notice shall be deemed provided as of the date deposiied with the courler servica or United Stales
Postal Service and properly addressed and postage or defivery charges pald.

You or Titans may provide notice to the other of a different futura address or addresses, so long as such notice
is glven In the manner described In this Agreement.

(o) This Agreement will be binding upon and Inure to the benefit of Titans' successor franchise halders, successors
and assigns. Assignment by You of Your Job Dutles is prohiblted unless separately agreed in wiiting.

(h) This Agreement supersedes all prior agreements between You and Titans, excep! to the extent such prior
agreements have continuing obligations (such as confidentiality and cholca of law) on Your part.
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12. COMMISSIONER APPROVAL

This Agreement Is not effactiva or binding upon Titans until approved by the Commissloner. -

EXECUTED on thé date shown balow, but effective as of the commencement date of the Term.

TENNESSEE FOOTBALL, INC.

By ﬁ@ W{ \CM % ()J{ﬁ
Steve Underwood, Senior Exaculive Vice President, KENNEDY POLA

Chlef Operating Offiger & Gensral Coungel I
Dale: ﬁél l( 222 Date: ‘;z BO lo

APPROVED:
P

. i
Commissioner, National Football League

Date: . é// é/l o

UAWDRKI\TilanaFeoibalit i\ \polg 2010_agl wpd
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APPENDIX *1"
BENEFITS

REDACTED
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APPENDIX “2"
IT LICIES FLRULES
List of Titan Policles and NFL Rules provided to You during prior employment and/or at the time You sign this
Agreement (as each of the following are presently established or as revised in the future):
1 EEO Policy
. Automobiie Policy

Insurance Plan Booklst

Employee Palicy Manual

Drug-Free Workplace Policy

2
3
4
5
8. Selected Portions of NFL Constitution and By-Laws
7. Tampering Policy

8. Salary Continuation/Disability Insurance Plan

9. Personal Conduct Policy

10. Alcoho! Policy

11. Policy and Program for Substance Abuse

NERRRNNRNEE

12. Policy on Anabolic Sterolds and Related Substances

LCMLQ’&

KENNEDY POLA
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APPENDIX °3"
SPEC S

1. The Salary shown for the perlod February 1, 2010, to February 14, 2011, will be reduced by gross salary
payments You have already received, If any, from Titans during the period from February 1, 2010, untll
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 morigage 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 during the Term, Titans currently offers o You a free taxl and/or
car service for transportation 385 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 while intoxicated or driving under
the influence of drugs or alcohol Is a violation of NFL Rules and Titan Policies and can be Cause for
Termination and/or discipline under this Agreement.

|Conry U

KENNEDY POLA
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STATE OF TENNESSEE CASE FILE NUMBER

20™ JUDICIAL DISTRICT SUMMONS - /0- // 4 7. 7@

CHANCERY COURT

PLAINTIFF DEFENDANT

TENNESSEE FOOTBALL, INC. LANE MONTE KIFFIN, INDIVIDUALLY AND IN HIS
CAPACITY AS AGENT FOR UNIVERSITY OF SOUTHERN
CALIFORNIA; AND

UNIVERSITY OF SOUTHERN CALIFORNIA

TO: (NAME AND ADDRESS OF DEFENDANT)
: Method of Service:
Private Process Server

Lane Monte Kiffin, Individually
3501 Watt Way, HER 203B RECEIVED
Los Angeles, CA 90089

JUL-27 2010

Office of the General Counsal

YOU ARE SUMMONED TO DEFEND A CIVIL ACTION FILED AGAINST YOU IN CHANCERY COURT, DAVIDSON COUNTY,
TENNESSEE. YOUR DEFENSE MUST BE MADE WITHIN THIRTY (30) DAYS FROM THE DATE THIS SUMMONS IS SERVED
UPON YOU. YOU MUST FILE YOUR DEFENSE WITH THE CLERK OF THE COURT AND SEND A COPY TO THE PLAINTIFF'S
ATTORNEY AT THE ADDRESS LISTED BELOW. IF YOU FAIL TO DEFEND THIS ACTION BY THE ABOVE DATE, JUDGMENT
BY DEFAULT CAN BE RENDERED AGAINST YOU FOR THE RELIEF SOUGHT IN THE COMPLAINT.

Attorney for plaintiff: FILED, ISSUED & ATTESTED JHI: ? g # m

(Name, address & telephone riumber)
Robert E. Boston
Mark W. Peters CRISTI SCOTT, Clerk and Master
Mary Beth Thomas By: ;;‘;:gg:q“a'e
Waller Lansden Dortch & Davis, LLP Nashville, J 37201 4 /
511 Union St. Ste. 2700 M/-')
Nashville, TN 37219
(615) 244-6380 Deputy Clerk & Master
NOTICE OF DISPOSITION DATE

The disposition date of this case Is twelve months from date of filing. The case must be resolved or set for trial by
this date or It will be dismissed by the Court for fallure to prosecute pursuant to T.R.C.P. 41.02 and Local Rule 18.

If you think the case will require more than one year to resolve or set for trial, you must send a letter to the Clerk
and Master at the earliest practicable date asking for an extension of the disposition date and stating your reasons.
Extensions will be granted only when exceptional circumstances exist.

TO THE SHERIFF: DATE RECEIVED

Sheriff

**k%Submit one original plus one copy for each defendant to be served.

4 ADA Coordinator, Cristi Scott (862-5710)

3833459.1
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IN THE CHANCERY COURT FOR DAVIDSON COUNTY, TENNESSEE
TENNESSEE FOOTBALL, INC.,
Plaintiff,

V.

Case No. / 0 ’/ / q 7 /j&

LANE MONTE KIFFIN, JURY DEMAND
INDIVIDUALLY AND IN HIS
CAPACITY AS AGENT FOR
UNIVERSITY OF SOUTHERN
CALIFORNIA; AND UNIVERSITY OF

SOUTHERN CALIFORNIA,

S’ N S N S o ' a “t “a wtt “w’

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.

38328923

Case 3:10-cv-00727 Document 1-1 Filed 07/30/10 Page 24 of 66 PagelD #: 28



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. § i6-11~102 (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

football coaches who were residents of and employed in Tennessee — Monte Kiffin,

38328923 2
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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; USC 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

3832802.3 3
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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 USC 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

38328923 4
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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 USC’s 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

3832892.3 6
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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

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

COUNT II - 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 Coptract.

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
USC’s actions, through him, were part of a course and pattern of conduct fostered
by Kiffin and USC to use improper methods and meaﬂs 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.

WHEREFORE, 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 to try all claims so triable;

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

and

® Such further and general relief as this Court deems appropriate.

3832892.3 8
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ROBERT E. BOSTON (#9744)

G TA

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.boston@wallerlaw.com
mark.peters@wallerlaw.com
marybeth.thomas@wallerlaw.com

Attorneys for Tennessee Football, Inc.
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Opus 1, Catalog #58
Revised 1/10

EMPLOYMENT AGREEMENT

This is an Agreemnent betwean KENNEDY POLA and TENNESSEE FOOTBALL, INC., a Delawara corporation, which
does business as Tennesses Tians.

DEFINITIONS:
In this Agreement, the following capitalized terms will have the meaning shown below:

“Agreement” means this employment agreement and iis eppendices, all as amended or supplemented In a witin
which You and Titans both sign. :

"Applicable Law" means the internal laws of the Stale of Tennesses without resort or regard to choice of law rules,
Including, without limitation, statutory and common law of Tennessee; any applicable local or municipal ordinances, rules,

rogulations and codes; any appllcable federal law of regulalion of the United States of Amerlca; and where the context
clearly indicates, the law of any other jurisdiction.

*Bapiist Sports Park” means the Titans’ Training Facllity and related improvements located at or about 460 Great
Circle Road In Nashville, Tennessse.

"Benefits* means the Beneiits 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 current Benefiis are shown In Appendix *{ *

"Board of Directors” maans the Board of Directors of Tilans.

"Cause" means grounds or reasons to Terminate this Agreement and can Include any of the events mentioned in
Numbered Paragraphs 6 and 8 of this Agreement.

“Chlef Operating Officer” means the incumbent Chief Operating Officer of Titans and his deslignates or successors.

*Commissloner” means the incumbent Commissioner of the NFL or any successor, whether acting, interim or
permanent

“Exacutive Vice Presldent’ means an incumbent Exacutive Vice President of Tilans and any successor.

“Facllities” means all of the physical plant comprising Baptist Spors Park and LP Field, including the fencing, fields,
buildings, outbuildings, parking lots, superstructures, conveyances, seating areas, offices, lighting, private suites and
lounges, storage areas, offices, concesslon areas, restrooms, meeting rooms and all other components, without
lirnitation, of the premises at 460 Great Clrcle Road and One Titans Way In Nashviile, Tennesses, and, for the purposes
of this Agreement, their respective employees, agenis, coniractors and subcontractors.

“General Counsel” means the Incumbenl General Counsel of Titans and any successor.

“General Manager” means the incumbent General Manager of Titans or any other designated manager of the
foolball operations of Titans and any successor.

*Gralully” means a gift of money, properly or any other thing that has a value of $100.00 or greater which Is offered
fo You by any Titan employes, co-worker, player, Titan vendor, or person who does or desires to do business with Tians
or an affiflate of Tilans. .

"Head Coach" means the incumbent Head Coach of Titans and any successor Head Cogch, interim or permanent.

"Internet” means the world-wlde network of computers commonly understood to provide some or all of the following
features, among others: electranic mall, file transfers through File Transfer Protocol, Telnat access to local and remote
computers, UseNel Newsgroups, Gopher access to Information on local and remote computers, Wide Area Information
Servers, and World Wids Web access.

*Job Dulles” means the Work Titans has hired You to do and the services You are expacled o provide to Tilans,
subject to the provisions In this Agreement for reassignment or any Specla) Provislons.

“Job Title" means the title Inserted in the applicable spaces bslow and I3 Your job tile.

EXHIBIT A
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“LP Flald” means the assumed name of Cumberiand Stadium, Inc. and the stadium and related facilities located
on the east bank of the Cumberiand River between Woodland Strest and Shelby Street in Nashville, Tennessee, whose
physlical address is One Titans Way in Nashville, Tennesses, Including any subsequent names of LP Field,

“Marks” means the trademarks, rade names, uniform design and frade dress of Titans, whether or not registersd,
Including, without limitation, the name mark “Tennessee Titans,” the monogram fireball, the stylized Titans' Sword, Music
Clty Miracle, Titans' current and former uniform designs, helmet fogos, and the names and trademarks of Houston Ollers,
L L.C,, including, without imitation, the name mark *Housion Ollers,” the derrick logo, former uniform designs, helmst
logos and “Luv Ya Bluel”

*Medla” means any communication medium of every present and fulure kind or character and regardless of how
and when lransmitted, received, stored or refrieved, including, without limitation, all forms of radio (including AM, FM and
satallite radio transmisslons and any future radio or radlo defivery system), television (including analogus, digital, UHF,
VHF, cable, saleliile and any future telavision or television delivery or receiving system), print, compuler, Internet,
telephone, public eddraess, pholography and motion pictures of every type and description, and whether one or more of
the foregoing, alone, in tandem or in combination.

“NFL" maans the National Football Leagus, ap unincorporated association with its principal place of business in New
York, or any successor football leagus of which Titans may be a member.

“NFL Rules" means, without limilation, the Constitution and By-Laws of the NFL; the rules, regulations and policles
of the NFL; and pronouncements, rulings, arbitrallon declslons and directives of the Commissloner of the NFL, as the
same exist now or as later modified, supplemented or amended.

“President’ means the Incumbent President of Titans or his designate or successor

“Property" means any data or Informatlon collected or stored in any form, whether visual or aural, presented on
papey, stored electronically, digltally or in analogue form, whether video, still photo or otherwise, which is providedio You
or which comes into Your possession by way of Titans or any of its employees, agents or coniraclors, including, without
limitation, scouting, combine or player data; play books; game plans; game or practice films; or any other Information
or data You develop or prepare or which Is developed or prepared under Your suparvision during the Term, or Is
fumished or made avallable to You by Titans, and which Propaity Is or gan be stored or avallable on paper, computer
hard drive or disc, CD Rom, digitaily or in any other format, platform or means by which data or information can or may
be stored or retrieved or viewed now or in the future. Properly also means and includes any other Properly fumnished
or provided to You by Titans during the Term of this Agreement, such as but not Iimited to office supplies, fiims, videos,
]vidate:dequi\;(:ment, cellulartslephones, moblls communicationdevices, equipment, card keys, keys and the vehicle, fany,
ssued to You. '

"Salary” means the annual or other periodic salary or wages You will be pald during the years or period of the Term,
written in the applicable spaces and pald to You as described hereln, and Is separate from Beneflis.

*Speclal Provisions® means the other and additional terms, if any, writien In the spaces under that heading in
Appendix “3" to this Agreament

“Term" means the time perlod of Your employment under the provisions of this Agreement.

"Termination® or "Terminated” or "Terminale(s)" means and/or includes the Termination of this Agreement In
accordance with its provisions prior 1o or at the conclusion of the Term.

"Thans" means Tennessee Football, Inc., a Delaware corporation doing business as Tennessee Titans, a member
club of the NFL, and its successor franchise holder(s) and assigns.

“Titan Policies” means the writen employment policles, rules and regulations of Titans which apply to You, including,
without iimitation, the policies You are given to read andjor sign at or near the fime You sign this Agresment and all
written amendmients and addilions made by Titans during the Term of this Agreement.

“Work" maans the things You agree to do in this Agreement, the tasks You are assigned by Yoursupsvisors, written
materials You are lo produce, instructions You give players or other employees, and the time You spend on behalf of
Titans

“You,” "Your” and "Yours* means the person employed In this Agreement by Titans and whose name is shown in
the Preamble hereof
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AGREEMENTS:

TERM: February 1, 2010, to and until the later of: (J) February 14, 2011, and (Ji) the close of business on the first .
business day after seven (7) days following the date of the last playoff game in which Tians Is a i
parlicipating team immediately following the last regular-season game of the last regular season covered

by this Agreement. T E D
SALARY: & (274110 to and unti} the lalter date described in the “Term” above) R E D AC

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

JOBDUTIES: (1) Scouting, recrulting, iraining, coaching, counseling, conditioning and otharwise developing player
personnel in coflaboration with the Head Coach and Offensive Coordinator.

(2) Deslgning and conducting portlons of player practices and running player meetings related to
players You supervise; and developing, instalfing and implementing the offensive game plan in
collaboration with the Head Coach and Offensive Coordinator.

(3) Evaluating, testing and grading playsrs (both present and prospective team members) for
purposes of defermining player retention, advancement and recruliment, as well as on-field
assignments and playing time.

(4) Developing players and Improving on-fleld performance through the application of comeclive and
disciplinary action; and enforcing rules of conduct/decorum and other team policies applicable
to player personnel, on and off the playing flald, In collaboration with the Head Coach and General
Management. '

(5) Otherwise supeivising and directing Titans’ running backs.

(8) Such other usval services and duties customarily performed by an Assistant Coach as may be
required of You from time to time by Tilans

(7) Such Media appearances as Titans may requlre of You

{8) You will ablde by and enforce all NFL Rules as they are presently established or as revised inthe
future, including without limitation, Personal Conduct Policy, Alcohol Policy, Policy and Program
for Substance Abuse, and Policy on Anabolic Sterolds and Related Substances, these baing
mentioned by way of example only.

1. EMPLOYMENT AND SALARY

(2) During the Term, You egree to perform the Job Dutles and Work faithfully, timely and to the bast of Your abiltty,
and to honor and perform all of Your other obligations and agresments contalned in this Agresment. Titans
agrees that it will pay You the Salary In thé menner hereafter provided.

(b) Your faithful performance of the Job Dutles Includes all of Your working ime, energy and talents exclusively
for Titans undar the direction of the Presldent, as implemented by the President and/or Head Coach.

(c) Your annual Salary will typlcally be pald In equal semi-monthly instaliments on the 1st and 16th days of each
month during the Term but In any avent will equal during the Term the amount of annual Salary shown hereln.
Deductions from Salary will be made: () pursuant to Applicable Law;, (ff) for any unreimbursed advances made
by Titans to You or for Your account and which are not repald after 30 days; (iif) as You have agreed separately
with THans; and (v) for any Benefits You are allowed or request under Titan Policies and for which paymen
is Your responsibiiity under Titan Pollcles

{d) You agree that You will falthully follow the Work instructions You are given by THans, Its President, Head
Coach or any other supervisory personnel under whom You work.

(e) Youagree that You will actin good faith toward Tans and wil] be truthful with Titans' management and that You
will not misrepresent anything o Tilans or lo anyons who supeivises You.
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2 PROMOTION OF TITANS

In addition to your Job Dutles, You expressly agree that You will fully cooperate with and assist Titans In all
reasonable promotional activities. You consent to and authorize THans to use Your name, porirall, plciure, image,
{ikeness and volce, and Your game, practice and scrimmage performance in all Medla, whether for trade,
promotional, advertising or other reasonable purposes of Titans

3. CONFIDENTIALITY

(a) Youacknowledge and agree that the Work You parform in furthérance of Your Job Dutiss, this Agreement, the
terms of Your employment, and Your discussions with supervisory parsonne! of Titans are confidentlal and You
promise and agres not lo disclose anything about Your Work fo any third party during the Term or thereafter.

{b) You agree that You will not make any public criticlsm or cause to be made any public criticlsm of Titans or any
employee of Tilans to Media or any third party during the Term or thereafter.

(c) Separately, and notln imitation of any of Your other agreaments regarding confidentiality, You will not discuss
with any player, player agent orrepresentaltive, Media, or any other person anything regarding the terms, length,
compensatlon, salary, business or any other feature of eny player contract. Any such discusslon shall take
place only with THans' player contract negoliators 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 STATEMENT REGARDING THE ADVISABILITY OR DESIRABILITY OF SIGNING OR NOT
SIGNING ANY PLAYER.

(d) The terms of this Agreement and any amendment are confidential, and You agres not to disclose the lerms of
Your employment, Salary or Benefits or the provisions of thls Agresment to any third party other than Your
retalned professional advisors (such as Your [awyer, accountant and tax professional) who have agreedto keep
the terms, conditlons and provislons of this Agresmant confidential. This Agreement will be fully disclosed to
and approved by the Commissloner.

4, OT EMPLOYME

(8) You agree that during the Term, You will not, elther 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 Counse! You also agree lo comply with NFL. Rules regarding ownership of any Interest in any football
organization.

(b) You agree that during the Term, Titans has the exclusive right to direct, control and prohibit Your appearance
on or in Media, whether commerclal, informational or otherwise, end whether or not for a fee Al public or
Media appearances by You, without exception, are to be made only with Tians' express written parmisslon or
al THang' Instructions. You agree not 1o make or enter info any written or oral agreement for public or Media
appearances of any sort unless approved in writing In advance by Titans. Among other things, this means You
may not appear on any television or radlo program unless and until specifically approved by Titans,

{c) Youwill ordinarily be granted wiitten permission to attend and participate In and to retain Income from coaching
Instructlonal clinics and seminars and other promotlonal appearances, provided that:

(1) You request and obtain written permission from the President and General Counsel prior 1o making any
such agreement; and

(2) The agreement You want to make doas not, in Titans’ sole opinlon, materially interfers with Your Work or
Job Duties; and

(3) No Medla appearance is invoived; and

{(4) The agreement or appearance does not violate this Agreement or NFL Rulss or Applicable Law; and

(5) Neither You nor Your third-party employer use or imply the sponsorship, endorsement, approval or
involvement of THans In any other work You are permitted 1o do.

(d) You acknowledgs thal Titans, through NFL Properiies, Inc, is participating in one or more game-day
commerclal licensing programs. Therefore, You agree that You will not accapt any conslideration from third
parties for and will not wear, display or promote any apparel or other product bearing commercial names or
logos of manufacturers throughout the gama-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 or on the fiald. However, You understand that pursuant to such NFL Properiies licensing programs, You

4
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are expected {o wear merchandise on game day on the sidalines as provided by official NFL suppllers and as
directad by NFL Propertles, and You agree to do so

5. JERMINATION AND TERMINATION FOR CAUSE

(a) I, during the Term, You become incapacitated or disabled to the extent You are unable to perform Your Work
orJob Dutles, Tians may, at it sole option, Terminate this Agreement for Cause by providing You with 30 days'
notice at the last address You have glven Titans. Unless You are able {o resume Your Work and Job Dutles
prior to the date of Termination provided in such notice, this Agreement shall then Tenminate. Certaln Benefils
related to disabllity may ba, but are not nacessarlly, applicable in the event of Tenmination for such disablilty
In the event Tians slecis not to provide notice of Termination as a result of a disabling Injury or lliness, Titans
may substitute its then-applicable salary continuation plan benefil, if any, Inlleu of Your Salary during the perlod
of any such disabliity. Nothing, however, shall prevent THans from exerclsing at any time lis right to provide
notice of Termination for Cause in the event of a disability, regardiess of salary coniinuation.

(®) Inthaeventof Your death during the Term, this Agreement shall automatically Terminate for Cause and Tilans
shall pay Your survivor Your accrued Salary through the date of Your death, less any sums recelved by You
or Your beneficlaries under the workers compensation provisions of Applicable Law.

{c) Youexpressly agres that during the Term, You will conduct Yourself at all times with due regard for and adhere
strictly to NFL Rules, Applicable Law and Titan Policles, Morsover, You agree that during the Term, You wil
at all fimes conduct Yourself: (i) with due regard for publlc convention and morals; (IT) In @ manner that reflecls
posltively upon Titans and the NFL; and (ifl) In accordance with NFL Rules. You acknowledge that public
acceptance of Tilans, the NFL and Titans' management depends largely in part on perceplion of Titans'
employses and thelr conduct at all hmes  Additionally, You acknowledge that Your conformily to Applicable
Law, NFL Rules, Titan Policles and this Agreement and Your adherence to the terms, conditions and provislons
of this Agreement are of great importance to Titans and the NFL. Accordingly, You agree that Tiians may, al
Hts sole option, Terminate this Agreement for Cause In the event You:

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

{2) Violate material NFL Rules (including, without limitation, those set out in Numbered Paragraph 6 below)
or Tilan Pollsies.

(3) Use, sell or distribute any illegal or controlled substance.

(4) Engage in unabaled insubordination.

(6) Violate any provision ofthis Agreement, including, without limitation, refusal to perform Job Duties or Work.

(6) Engage in any other act or conduct which, In the reasonable opinlon of Tians, constiiutes & material
violation of Your covenants to Titans with regard to Your conduct during the Term.

Use any Praperly for any purpose other than to benefit Titans.

(8) Voluntarily retire; nevertheless, You agrse that in the event You voluntarily retire during the Term, You will
not return o work In any capacity In the NFL or In professional or amateur athletics during the remainder
of the Term, except with Titans' express prior written consent, Moreover, this Agreement and Tilans’
obligation to pay Salary shall be tolled during the perlod of any such voluntary retirement, eveninthe event
Titans hires a replacement for Your position. All Benefits, however; end as of the date of Your voluntary
retirement. THans relains all of its common law rights and remedies In any event.

(d) Titans may Terminate this Agreement for any Cause by giving You five (5) days’ written notica at the last
. address You have provided Thans. When such notice Is given, this Agreement Is Terminated and is of no
further force or effect, but Tians shall pay Your accrued Salary as of the dale of Termination. All Benefits wil
and as of the date of Termination (without regard to Cause or lack thereof), except as provided or required by
Applicable Lawfor COBRA benefits or other statutory bensfits, the possibility of disbllity benefits (f applicable),

or benefits continued by NFL Rules.

(e) Inthe aventthls Agreement Is Terminated by Titans for a reason other than Cause, Titans shall continue to pay
Your Salary for the remainder of the Term, subjec! to Your affirmative obligation o mitigate. All Benefits shall
end as of the date of Termination (without regerd to Cause or lack thereof), subject to Applicable Law relating
to Benefits and the then-effective provisions of Titan Poiicles.

(® Inthe event this Agreement Is not Terminated for Cause and Titans is oblligated to continue payment of Your
Salary, You have the continuing affirmative duty during the Term to seek other employment diiigently. Atall
times during payment of such Salary by Titans o You, Titans shail have the continuing right to obtain and verify
data from You regarding your efiorts to mitigate and your remuneration from any employment orwork, Including,
withaut limitation, taking Your statement under oath. Afier Termination, but during the Term, all amounts
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eamned or which reasonably could have been eamned by You during the Term shall be offset agalnst Tians'
Salary obligation to You.

6 NFL RULES

(a) You agree at all times to comply with and to'be bound by all of the provisions of the Constitution and By-Laws
and Rules and Regulations of the NFL and of any other league of which Tiians may hereafler become a
member, all of which are hereby made a part of this Agreement, and by the declslons of the Commissioner of
the NFL, which shall be final, conclusive and uneppealable. You and Titans agree that all matters in dispute
betwesn You and Titans shall be referred to the Commissloner and his declsion shall be accepled as final,
complets, concluslve, binding and unappealable by You and Titans. You, if Involved or affected In any manner
whatsoever by a declsion of the Commissloner, whether the declsibn results from a dispute between You and
Titans or otherwise, hereby release and discharge the Commissioner, the NFL or any league of which Titans
may hereafter become a member, each director, officer, stockholder, owner or partner of any club In the NFL,
or In any league of which Titans may hereafler become a member, each employes, agent, official or
rapraseniative of the NFL or of any club in the NFL, or of any league of which Titans may hereafter become a
member, Jointly or severally, Individually and in thelr offlclal cepacities, ofand from any and all clalms, demands,
damapes, sulls, actions and causes of action whatsoever, In law or In equity, arising out of or in connection with
any such declsion of the Commissloner

{b) Youunderstand that the Conslitution and By-Laws of the NFL, among other things, expressly provide that You
have an obligation to communicate openly and candidly with the principal owner and/or his designated
representatives; to ensura that Titans' ownership Is Inforrned on a complete and limely basls of all matters
affecting THans' operations; to respect the authority and responsibliity of ownership to make decislons on behalf
of Titans; and to avold actions that undermine or damaga Titans' reputation or operating success.

(c) You hereby acknowledge that You have read the Constitution and By-Laws and Rules and Regulations of the
NFL and of Titans, and thal You understand their meaning.

(d) You expressly agrea that Titans reserves the right to discipiine 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) Forfelture of game lickets and/or credentials and/or parking passes.

{5) Your good-falih participation In NFL or Titan educational, learning, rehabliitation or other comective
programs or treatment at Your personal expense (to the extent coverage is not avalleble under benefils
provided under Titan Policles).

(6) Yourgood-faith participalion In such activities as community or school service, relief efiorts, local charitable
endeavors or other reasonable community services.

(") Yourgood-falth compllance with any court order, probation order or lawful directive to pay fees, fines, court
costs or other court-related fees. :

(8) Any other form of discipline or corrective aclion which Titans, acting reasenably and In good fallh, may
deem appropriate under the clrcumstances. .

Discipline imposed by Titans Is separate from and in eddltion to any punishment or discipline which may be
Imposed by the Commissioner or by any governmental authorily. Titans will make reasonsble eiforts to
malntain the confidentiality of any discipline Imposed pursuant to this Agreement.

7. REASSIGNMENT

You agree that Tians has the right during the Term o reassign You to other or additional job classHications within
Titans' organization, but not to reduca Your Salary as a result of any such reassignment. If You are reassigned lo
other or additional Work or Job Dutles, You agree fo perform such different Work or Job Dutfes to the best of Your
ability.

8. TA PERTY
(a) Youagree that all Property belongs exclusively to Titans and that You will return all Property to Tilans In atimely

" fashion and at the request of Tilans end at the Termination of this Agreement. You also agree to return all
Property In the condition In which it was dellvered to You or produced by You (reasonable wear and tear
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excepted) and You expressly agree not to damaga or harm Property intentlonally or to misuse it or to transpont
or store it carslessly.

{b) Youacknowledge that Properly Is developed or obfained by Titans at significant expense and that a partof Your
Work and Job Duties js to protect it and Insure that it Is not mishandled, lost or damaged. Properly You develop
during the Term is to be used exclusively by and for the sole benefit of Titans. Property that Is scouting or
combline data or Information Is 1o be used only for Titans' sole and exclusive benefit and You promise that You
will never provide any Property to any third parly for any reason and that You will never pasticipate In any effort
to duplicate, reproduce or transmit any Property to or for the benefit of any third party.

{c) You expressly acknowiedge that Your fallure to comply with this Agreement with respect to Properly can resull
in Termination of Your employment for Cause, and that additionally, You may be libel for civil damages resulting
from Your misuse of Property or Your violatlon of provislons of this Agraement relating to Proparty. Moreover,
Your use of Property to benefit Yourself personally or financially or to benefit any third party in any way may
also result in NFL fines or disclpline and/or criminal prosecution,

9. AN MARKS, FACILITIES AND CREDENTIALS

(8) Youacknowladge and understand that as an employee of Titans, You 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 benefit of Titans You expressly agree that You will make no use of the hame or
Marks for any personal endeavor or enterprise at any me and You promise that You will not allow or parmit
others to use or make use of Tilans' nams or Marks except in connsction with agreements made for the
exclusive beneft of Titans and/or the NFL. )

{b) You acknowledge and understand that as an employee of Titans, You acquire no right of any kind lo use or
make use of the Facililies or any part thereof except for the sole and exclusive use and benafit of Tilans, You
expressly agree thal You will make no use of the Faciiltles for any personal endeavor or enterpiise at any ime
and You promise that You will not allow or permit others to use or make use of the Facllities for any purpose
other than Titans' business

(c) You acknowledge and understand that admission credentials, official passes or any other means of entry into
the Faclliies or any portion thereof are the sole and exclusive properiy of Titans and/or the NFL. You are never
authorized to sell, trade, offer or give away any admission credential, official pass or any other means of enlry
into the Faclilties or any portion thersof except for the business or promotion of Titans. You agree that You will
never sell, trade or give away any admission credential, officlal pass or any other means of entry into the
Fagclliities or any portion thereof excapt for the business or promotion of Titans in accordance with Titan Policies.

(d) Your personal use of the Marks, Facliitles, credénlials, biﬂclal passes or any other means of enlry into the
Faclilities Is a violation of Your covenants and agreements with Titans and a breach of this Agreement and
renders You subject to Terminalion for Cause by Titans, suspension without pay, and/or discipline by the
Commissloner.

(s) Under current Titan Policies, You will be provided complimentary admisslon tickels to Titan home games for
the use of Your family, friends or guests. You may also be permitted to purchase addilional admission tickets,
Ifavallable. You expressly agree, howaver, that You will not use any Titan tickets for resale at a price In excess
of the posled price whether for Your own account or for the use of a third party or ticket broker. Moreover, You
expressly agree that You will not trade or barter any Titan ticket for vehicles, merchandise or services with any
third party under any circumstances. Should You violate this provision of this Agreament, Titans may Impose
appropiiate disclpiine Resale of Your ticksts for a price in excess of the faca value theraeof Is also & violation
of NFL Rules and subject lo separale discipline by the Commissloner.

10 ETHICAL CONSIDERATIONS

(a) You must disclose to Your immediate supervisor and an Executive Vice President In writing or by e-mall any
Gratully offered to You by any Titan employee, co-worker, player or third party prior to acceplance. Individusl
meals; recognition such as plaques, frophles or simllar items; gifts or tokens of Inexpensive clothing, travel bags
or modest customary holiday gifts; pen and pencil sets; and other typleal gifts of little or small value less than
$100.00 are not Included in the scope of this Agreament. Once disclosed, You may accept the glit JF AND
ONLY IF approved In writing In advance by both Your superviser and an Executive Vice President. Approval
will ordinarily be granted In the absence of any aclual or potenfial confiict of interest.
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{b) You may not solicit, accep! or agree to accept from any third party any Gratulty or an offer of employment in
connection with or in retum for any declslon approval, disapproval, recommendation, purchase or purchase
order, or influencing or attempting to Influence the outcome of a decision made in connection with or related
to the business of Titans or an afiliiate of Tians.

{c) Youmay not perform work or provide services o or for the benefit of another Titan employee, co-worker, player
or third party as pari of an agreement for hire, for barter, for morey, or for any other thing of valua without the
express prior written consent of Titans, acting through its COO or his delegate. You may not perform work for
other Titan employees, co-workers, players, or any third party during Work hours or otherwise and may not
make use of Titan equipmentfor such purposes. Any approved third-party work arrangement must be disclosed
to Your suparvisor and an Executive Vice President and noted In Your personnael file. Routine errands, travel
arrangements, and other ordinary personal tasks commonly performed for a supervisor are acceplable, bul not
as part of a regular or separate agreed-upon arangement for compensation.

11. MISCE| E

(a) This Agreement and any other signed agreements which are atfached represent the entire Agreament. There
are no oral understandings. Nelther You nor Titans will rely an any other representations, agreements or
discusslons, Including prior negotiations. If not written in this Agresment or its attachments or Titan Policles,
itis not part of this Agreement.

(b) zaragraph headings are for convenlence and organization and do not alter or affect any of the language of the
greament.

(c) You agree that You will not under any circumstance soliclt discussions or enterialn employment with any other
person or entity during the Term unless You are given written permission to do so by Tilans or by the
Commissioner in accordance with NFL Rules, Verbal consent is Inadequate.

(d) This Agreement shall be governed by and interpreted pursuant to Applicable Law of Tennessee without resort
or regard to cholce of law rules.

(e) This Agreement may be executed in multiple counterparts, each of which will be considered en ariginal.

() W Titans wants or needs o provide You nolice, it may do so by sending it properly addressed by Ceriifled Mall,
retum recelpt requested, or courler delivery fo You at:

KENNEDY POLA

clo Tennessee Football, Inc.
460 Great Clrcle Road
Nashville, TN 37228

and such notice shall be deemed provided as of the date deposited with the courler service or United States
Postal Service and properly addressed and postage or delivery charges pald.

i You want or need to provide notice to Titans, You may do so by sending it properly addressed by Cerilfied
Mall, return recelpt requested, or courler delivery to Titans at:

Tennessae Football, Inc.
480 Great Circle Road
Nashville, TN 37228
Afin: Steve Underwood

and such notice shall be deamed provided as of the date deposited with the courler service or United States
Postal Service and properly addressed and poslage or delivery charges pald.

You or Titans may provide notice to the other of a different future address or addresses, so long as such notice
Is given In the manner described In this Agreement.

(g) This Agreementwill be binding upon and inure to the benefll of Titans' successor franchise hoiders, successors
and assigns. Asslgnment by You of Your Job Dutles is prohibited unless separately agreed in writing.

(h) This Agreement supersaedes all prior agreements between You and Titans, except {o the extent such prior
agreements have continulng obligations (such as confidenliality and cholce of law) on Your part.
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12. COMMISSIONER APPROVAL,

This Agreement Is not effeclive or binding upon Titans until approved by the Commissioner.
EXECUTED on the date shown below, but effective as of the commencement date of the Term.

TENNESSEE FOOTBALL, INC.

S 777/
Steve Underwood, Senlo| culive Vice President, KENNEDY POLA

Chief Operating Offiger & Gengral Counsel l ,
Date: JML___ Date; 2{10]10

APPROVED:

e 7

'
1

Commissioner, Nationa! Foolball League

Date: é// 6// o

UAWORK\TRsns\FoolballiCoachea\Contrasisipola 2010_agl wpd
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APPENDIX =17
BENEFITS

REDACTED
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APPENDIX "2"
OLICIE L. RULES

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 following are presently established or as revised In the future):

-

EEO Policy

Automobile Policy

Insurance Plan Booklst

Employee Policy Manual

Drug-Fres Workplace Policy

Selected Portions of NFL Constitution and By-Laws
Tampering Policy

Salary Continuation/Disability Insurance Plan

© @ N @ O B W N

Personal Conduct Policy
10. Alcohol Policy
11. Policy and Program for Substance Abuse

NERRRRRRENE

12. Policy on Anabolic Sterolds and Related Substances

Coneh, M

KENNEDY POLA
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APPENDIX "3"
SPECIAL P| SIONS

1. The Salary shown for the period February 1, 2010, to February 14, 2011, will b reducad by gross salary
payments You have already received, if any, from Titans during the period from February 1, 2010, until
the date this Agreemant 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 conslider any successor preferred bank.

3. Youunderstand and acknowledge that during the Term, Titans currently offers to You a free taxi and/or
car service for transportation 385 days a year, 24 hours a day, In the events You have been drinking and
need transporiation to Your home or elsewhere. Your arrest for driving while Intoxicated or driving under
the influence of drugs or alcohol is a violation of NFL Rules and Titan Policles and can be Cause for
Termination and/or discipline under this Agreement.

\M 0L

KENNEDY POLA

0
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STATE OF TENNESSEE CASE FILE NUMBER

20™ JUDICIAL DISTRICT UMM %'
CHANCERY COURT S ONS / /j’// 47’ [
PLAINTIFF DEFENDANT [

TENNESSEE FOOTBALL, INC. LANE MONTE KIFFIN, INDIVIDUALLY AND IN HIS

CAPACITY AS AGENT FOR UNIVERSITY OF SOUTHERN
CALIFORNIA; AND
UNIVERSITY OF SOUTHERN CALIFORNIA

TO: (NAME AND ADDRESS OF DEFENDANT)
Mathod of Service:
Private Proce_ss Server

UNIVERSITY OF SOUTHERN CALIFORNIA .
C/0 Carol Mauch Amir, Agent for Service of Process RECE“IEB
3551 Trousdale Pky ADM 352 010
Los Angeles, CA 90089-5013 JUL2T?

Office of the Goneral Counsel

YOU ARE SUMMONED TO DEFEND A CIVIL ACTION FILED AGAINST YOU IN CHANCERY COURT, DAVIDSON COUNTY,
TENNESSEE. YOUR DEFENSE MUST BE MADE WITHIN THIRTY (30) DAYS FROM THE DATE THIS SUMMONS IS SERVED
UPON YOU. YOU MUST FILE YOUR DEFENSE WITH THE CLERK OF THE COURT AND SEND A COPY TO THE PLAINTIFF'S
ATTORNEY AT THE ADDRESS LISTED BELOW. IF YOU FAIL TO DEFEND THIS ACTION BY THE ABOVE DATE, JUDGMENT
BY DEFAULT CAN BE RENDERED AGAINST YOU FOR THE RELIEF SOUGHT IN THE COMPLAINT.

Attorney for plaintiff: FILED, ISSUED & ATTESTED

(Name, address & telephone number) JUL 2 8 010
Robert E. Boston

Mark W. Peters CRISTI SCOTT, Clerk and Master

Mary Beth Thomas By: ;gggg‘agﬂ“m

Waller Lansden Dortch & Davis, LLP ' Nashville, TN 37201

511 Union St. Ste. 2700

Nashville, TN 37219

(615) 244-6380 Deputy Clerk & Master

NOTICE OF DISPOSITION DATE

The disposition date of this case Is twelve months from date of filing. The case must be resolved or set for trial by
this date or it will be dismissed by the Court for failure to prosecute pursuant to T.R.C.P. 41.02 and Local Rule 18.

If you think the case will require more than one year to resolve or set for trial, you must send a letter to the Clerk
and Master at the earliest practicable date asking for an extension of the disposition date and stating your reasons.
Extensions will be granted only when exceptional circumstances exist.

TO THE SHERIFF: DATE RECEIVED

Sheriff

*%*Qubmit one original plus one copy for each defendant to be served.

& ADA Coordinator, Cristi Scott (862-5710)
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IN THE CHANCERY COURT FOR DAVIDSON COUNTY, TENNESSEE
TENNESSEE FOOTBALL, INC.,
Plaintiff,

B
Jo- 11974

JURY DEMAND

V. Case No.

LANE MONTE KIFFIN,
INDIVIDUALLY AND IN HIS
CAPACITY AS AGENT FOR
UNIVERSITY OF SOUTHERN
CALIFORNIA; AND UNIVERSITY OF
SOUTHERN CALIFORNIA,

N N N St N N S ' St N awt “a e

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.

38328923
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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

football coaches who were residents of and employed in Tennessee — Monte Kiffin,

18328923 2
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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; USC and Kiffin have recently negotiated employment contracts with
football coaches residing in Tennesseée, 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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Vemployee 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 oth'er
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 USC 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

3832892.3 4
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Nashville, Tennessee and solicited his employment as the USC Trojans’ offensive
coordinator and rﬁﬁning backs coach, and thus interfered with and induced the
breach of the Pola Contract to the damage of Tennessee Football.

16. Kiffin and USC's 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. § 47-60-109

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.

92. 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.

93. 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
Football has been damaged in an amount to be proven at trial.

COUNT II - COMMON LAW TORTIOUS
INTERFERENCE WITH CONTRACT

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

26. Pola breached the Pola Cdntract 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.

98. 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
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.

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.

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

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

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

47-50-109;

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

(d) A jury to try all claims so triable;

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

and

® 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.boston@wallerlaw.com
mark.peters@wallerlaw.com
marybeth.thomas@wallerlaw.com

Attorneys for Tennessee Football, Inc.
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Opus 1, Catelog #68
Revised 110

. EMPLOYMENT AGREEMENT

This is an Agreemment between KENNEDY POLA and TENNESSEE FOOTBALL, INC., a Delaware corporation, which
dosas business as Tennessee THans.

DEFINITIONS:
In this Agreement, the following capitalized terms will have the meaning shown below:

"Agraement” means this smployment agreament and its appendices, all as amended or supplemented in a writing
which You and Titans both sign.

"Applicable Law" means the internal laws of the State of Tennesses without resort or regard to choice of law rules,
including, without limitation, statutory and common law of Tennessee; any applicable local or municipal ordinances, rules,
regulations and codes; any applicable federal law or regulation of the United States of America; and where the context
clearly Indicates, the law of any other jurisdiction.

“Baptist Sports Park” means the Titans' Tralning Facllity and related Improvements focated at or about 480 Great
Circle Road In Nashville, Tennessee.

“"Benefits* means the Banefils of Your employment which are in addition to safary, butwhich end if Your employment
is Terminated, and Includes such things as vacation and insurance. Your current Benefits ara shown In Appendix *1."

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

"Cause” means grounds or reasons to Terminate this Agreement and can include any of the evenls mentioned in
Numbered Paragraphs 6 and 8 of this Agreement.

“Chlef Operating Officer” means the incumbent Chlef Operating Officer of Thans and his deslgnates or successors.

*Commissloner” means the incumbent Commissloner of the NFL or any successor, whether acting, interim or
permansent.

"Exacutive Vice President” means an Incumbent Exscutive Vice President of Titans and any successor.

“Facilities” means all of the physical plant comprising Baptist Sports Park and LP Fleld, including the fencing, fislds,
buildings, outbuildings, parking lols, superstructures, conveyances, seatlng areas, offices, lighting, private sultes and
lounges, storage areas, offices, concession areas, restrooms, mesting rooms and all other components, without
limitation, of the premises at 460 Great Circle Road and One Titans Way in Nashvllle, Tennessee, and, for the purposes
of this Agreement, their respective employees, agents, contractors and subcontraclors.

*Ganeral Gounsel” means 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
football operations of Titans and any successor.

“Gratulty” means a gift of money, property or any other thing that has a value of $100.00 or greater which is offered
to You by any Titan employee, co-worker, player, THan vendor, or person who does or desires to do business with Titans
or an affillate of Titans.

"Head Coach” means the incumbent Head Coach of Titans and any successor Head Coach, Interim or permanent,
"Internet® means the world-wide network of computers commonly understood to provide some or all ofthe following
features, among others: elscironic mal, file transfers through File Transfer Protocol, Telnet accsss to local and remote

computers, UseNet Newsgroups, Gopher access to Information on local and remote computers, Wide Area Information
Servers, and World Wide Web access.

"Job Duties" means the Work Titans has hired You to do and the services You are expacted to provide to Tilans,
subject to the provisions in this Agreement for reassignment or any Special Provislons.

"Job Title* means the title Inserted in the applicable spaces below and Is Your job tile.

EXHIBIT A
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“LP Fiald” msans the assumed name of Cumberland Stadium, Inc. and the stadium and related facilities located
on the east bank of the Gumberland River between Woodland Street and Shelby Street in Nashville, Tennessee, whose
physical address Is One Titans Way in Nashville, Tennessee, Including any subsequent names of LP Field.

*Marks" maans the trademarks, frade names, uniform design and trade dress of Titans, whether or not ragistered,
including, without limitation, the name mark “Tennessea Titans,” the monogram firaball, the stylized Titans’ Sword, Music
City Miracle, Tans' current and former unlform deslgns, helmet logos, end the names and trademarks of Houston Ollers,
L L.G., including, without fimitation, the name mark “Houston Ollers,” the derrick logo, former uniform designs, helmet
logos and “Luv Ya Bluel”

"Madia" megns any communication medium of every present and future kind or charactsr and regardless of how
and when transmitted, receivad, stored or retrleved, including, without limitation, all forms of radio (including AM, FM and
satellite radlo transmisslons and any future radio or radlo delivery system), television (including anslogus, digital, UHF,
VHF, cable, satellite and any future television or lelevision delivery or receiving system), print, computer, Intermet,
telephone, public address, photography and molion plutures of every type and description, and whether one or more of
the foregoing, alone, In tandem or In combination.

"NFL" means the Natlona Foolball League, ap unincorporated assoclation with its princlpal place of business in New
York, or any suctassor football league of which Tians may be a member.

*NFL Rules" means, without limitation, the Constitution and By-Laws of tha NFL; the rules, regulations and policles
of the NFL; and pronouncements, rulings, arbitration declsions and directives of the Commissioner of the NFL, as the
same exist now or as later modified, supplementsd or amended.

"President’ means the Incumbent President of Titans or his designate or succassor

“Propsrty” means any data or information collecled or stored in any form, whether visual or aural, presented on
papar, stored electronically, digitally or in analogue form, whather video, still pholo or otherwise, whichls providedio You
or which comes Into Your possession by way of Titans or any of its employees, agents or contractors, Including, without
limitation, scouting, combine or player dala; play books; game plans; game or practice flims; or any other Information
or data You develop or prepare or which Is developed or prepared under Your supervision during the Term, or Is
fumished or made avallable lo You by Titans, and which Properly Is or can be stored or avallable on paper, computer
hard drive or disc, CD Rom, digially or In any other format, platform or means by which data or Information can or may
be stored or relrleved or viewsd now or in the future. Property also means and includes any other Property fumished
or provided to You by Titans during the Term of this Agreement, such as but not limited to office supplies, films, videos,
video equipment, celiular telephones, moblle communication devices, equipment, card keys, keys and thevehicle, ifeny,

Issued fo You.

"Salary” means the annual or other periadic salary or wages You will be pald during the years or period of the Term,
written in the applicable spaces and pald to You as described hereln, and is separate from Benefits.

*Speclal Provisions” means the other and additional ferms, if any, written in the spacas under that heading In
Appendix 3" {o this Agreement

*Term" means the time perlod of Your employment under the provisions of this Agreement.

"Termination” or "Terminated” or "Terminate{s)" means and/or includes the Termination of this Agreement In
accordanca with its provisions prior to or at the conclusion of the Term.

*Titans" means Tennessee Football, Inc., & Delaware corporation doing business as Tennessee Titans, a member
club of tha NFL, and its successor franchise holder(s) and assigns.’

"THan Policles” means the wiitten employment policies, rules and regulations of Titans which apply to You, including,
without limitation, the policles You are given to read and/or sign at or near the lime You slgn this Agreement and all
written amendments and addltions made by Titans during the Term of this Agreement.

"Work" means the things You agree fo doin this Agreement, the tasks You are assigned by Your supsivisars, written
materials You are to produce, instructions You give players or other employees, and the time You spend on behalf of

Titans.

*You,” *Your* and "Yours® means the person employsd In this Agreement by Titans and whose name is shown In
the Preambls hereof.
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AGREEMENTS:
TERM: February 1, 2010, to and until the later of; (i) February 14, 2011, and (1}} the close of business on the first

business day after seven (7) days following the dale of the last playoff game in which THans is a
participating team immediately following the last regular-season game of the last regular season covered

by this Agreement. D
SALARY: & (21110 to and untll the lalter date described in the "Term” above) RED ACT E

JOB TITLE: Assistant Coach-Running Backs (subject to reassignment in accordance with the terms hereof)

Ve

JOBDUTIES: (1) Scouting, recrulting, tralning, coaching, counseling, conditioning and otherwise developing player
personnel In collaboration with the Head Coach and Offensive Goordinator,

(2) Designing and conducting portions of player practicas and running player meetings related to
players You supervise; and developing, installing and Implementing the offensive game plan in
collaboration with the Head Coach and Offensive Coordinator,

(3) Evaluating, testing and grading players (both present and prospective team members) for
purposes of determining player retention, advancement and recruliment, as well as on-fleld
assignments and playing time.

(4) Developing players and Improving on-field performance through the applicalion of correciive and
disclplinary action; and enforcing rules of conduct/decorum and other team policies applicable
1o player personnel, on and off the playing field, In collaboration with the Head Coach and General

Management.
(5) Otherwise supervising and directing Tians' running backs.

(6) Such other usual services and duties cuslomarily pgrfé}rned by an Assistant Coach as may be
required of You from time to time by Titans.

(7) Such Media appearances as Tlans may requlre of You.

{8) ‘You will ablde by and enforce all NFL Rules as they ara presantly established or as revised in the
future, including without imitation, Personal Conduct Policy, Alcohol Policy, Policy and Propram
for Substance Abuse, and Policy on Anabolic Sterolds and Related Substances, these being
mentioned by way of example only.

1. EMPLOYMENT AND SALARY
() During the Term, You agree to perform the Job Dutles and Work {aithfully, timely and o the best of Your abllily,

and 1o honor and perform all of Your other obligations and agresments contained in this Agreament. Titans
agrees that it will pay You the Salary in the manner hereafler provided.

(b) Your faithful performance of the Job Dutles includes all of Your working time, energy and talents exclusively
for THans undsr the direction of the President, as implemented by the President and/or Head Coach.

(c) Your annual Salary will typlcally be pald In equal seml-monthly Instaliments on the 1st and 15ih days of sach
month during the Term but In any event will equal during the Term the amount of annual Salary shown herein,
Deductions from Salary wiil be made: {f) pursuant to Applicable Law; () forany unreimbursed advances made
by Thtans to You or for Your account and which are not repald after 30 days; () as You have agreed separately
with Titans; and (iv} for any Benafits You are allowed or request under THan Policies and for which payment

is Your responsibliity under Titan Policles.

(d) You agree that You will falthfully follow the Work instructions You are glven by Titans, its President, Head
Coach or any other supervisory personnel under whom You work.

{(e) Youagree that Youwlll act in good faith toward Titans and will be truthful with Titans’ management and that You
will ot misrepresent anylhing to Titans or lo anyone who supeivises You.

Case 3:10-cv-00727 Document 1-1 Filed 07/30/10 Page 57 of 66 PagelD #: 61




2. PROMOTION OF TITANS

In addition to your Job Dulles, You expressly agree that You will fully cooperate with and assist Titans In all
reasonabls promotional activitles. You consent to and authorize Tians to use Your nams, poriralt, picture, Image,
Iikeness and volce, and Your game, praclice and scrimmage performance In all Medla, whether for trade,
promotional, adveriising or other reasonable purposes of Titans

3. CONFIDENTIALITY

(8) Youacknowledge and agree that the Work You parform In furtherance of Your Job Duties, this Agreement, the
tarms of Your employment, and Your dlscusslons with suparvisory personnal of Titans are confidential and You
promise and agree npt o disclose anything about Your Work {o any third party during the Term or thereafter.

{b) You agree that You will not make any public criticlsm or cause to be made any public criticlsm of Titans or any
employee of Titans to Media or any third party during the Term or thereafter.

(c) Separately, and not In imitation of any of Your other agreements regarding confidentiality, You will not discuss
with any player, player agent or representative, Media, or any other person anything regarding the terms, length,
compensation, salary, business or any other feature of any player contracl. Any such discussion shall lake
place only with THans' player contract negoflators 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 STATEMENT REGARDING THE ADVISABILITY OR DESIRABILITY OF SIGNING OR NOT
SIGNING ANY PLAYER.

(d) The terms of this Agreement and any amendment are confidentlal, and You agree not to disclose the terms of
Your employment, Salary or Benefils or the provisions of this Agreement to any third party other than Your
retalned professional advisors (such as Your lawyer, accountant and tax professional) who have agreed to keep
the terms, conditions and provislons of thls Agreement confidential. This Agreement will be fully disclosed to
and approved by the Commissioner.

4. OTHER EMPLOYMENT

(a) You agree thatduring the Term, You will not, elther directly or Indirectly, serve as an employee or do work for
anyona else or any other firm or organization without the expreas prior writlen consent of the President and
General Counsel You also agree to comply with NFL Rules regarding ownership of any Interest in any football
organlzation.

(b) You agres that during the Term, Titans has the exclusive right lo direct, contro! and prohiblt Your appearance
on or in Media, whether commercial, Informational or otherwlse, and whether or not for a fee  All public or
Medla appearancas by You, without exception, are to be made only with Thans' express written permission or
at THans' Instructions. You agree nol to make or enter into any written or oral agresment for public or Medla
appearances of any sort unless approved In writing In advance by Titans. Among other things, this means You
may not appear on any television or radlo program unless and until specifically approved by Titans.

(& Youwill ordinatily be granted written permission o attend and pariicipate In and to retaln Incoma from coaching
Instructional clinics and seminars and other promotional appearances, provided that:

(1) You requast and obtain written permission from the Presldent and General Counsel prior to meaking any
such agreement; and

(2) The agreement You want to make does not, in Tans' sole opinion, materially interfere with Your Work or
Job Dutles; and

(3) No Media appearance Is involved; and

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

(5) Nelther You nor Your third-parly employer use or imply the sponsorship, endorsement, approval or
Involvement of Titans In any other work You are permitted fo do.

{(d) You acknowledge that Titans, through NFL Properiles, Inc., is pariiclpating In one or more game-day
commerdial licensing programs. Therefors, You agres that You will not accept any consideration from third
parties for and will not wear, display or promote any appare! or other product bearing commercial nemes or
fogos of manufacturers throughout the game-day. period while You are in view of the stadium and television
audlence, including any pre-game warmups, in the bench area, and during post-game Interviews In e focker
voom or on the field. However, You understand that pursuant to such NFL Properties licensing programs, You

4
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are axpacted to wear merchandise on game day on tha sidelines as provided by officlal NFL suppliers and as
directed by NFL Properties, and You agree to do so

5. TERMINATION AND TERMINATION FOR CAUSE

(a) I, during the Term, You become incapacitated or disabled to the extent You are unable to perform Your Work
or Job Dutles, Tians may, at its sole option, Terminate this Agreement for Cause by providing You with 30 days'
notice at the last address You have glven Titans. Unless You are able to resume Your Work and Job Duties
prior to the date of Termination provided in such notice, this Agreement shall then Terminate. Certain Benefits
related to disabifity may be, but are not necessarlly, applicable In the event of Termination for such disability
In the event Titans elects not to provide natice of Termination as a result of a disabling Injury or lliness, Tilens
may substitute #s then-applicable salary continuation plan benefit, ifany, in lleu of Your Salary during the period
of any such disability. Nothing, however, shall pravent Titans from exerclsing at any time its right lo provida
notice of Termination for Cause In the event of a disabllity, regardless of salary continuation.

(b) Inthe event of Your death during the Term, this Agreement shall automatically Terminate for Cause and Tilans
shall pay Your survivor Your accrued Salary through the dale of Your death, less any sums recelved by You
or Your beneficiaries under the workers compensation provisions of Applicable Law.

(c) You expressly agree that during the Term, You will conduct Yourself at all imes with due regard for and adhers
strictly 1o NFL Rules, Applicable Law and Titan Policles. Moraover, You agree that during the Term, You will
at all fimes conduct Yoursslf: (1) with due regard for public convention and morals; (ii) in @ manner that reflects
positively upon Titans and the NFL; and () in accordance with NFL Rules. You acknowledge that public
acceptance of Titans, the NFL and Titans' management depends largely in part on perceplion of Tilans'
smployees and their conduct at all imes  Additionally, You acknowledge that Your conformily to Applicable
Law, NFL Rules, Tian Policles and this Agreement and Your adherence to the terms, conditions and provisions
of this Agraement are of great importance to Titans and the NFL. Accordingly, You agree that Titans may, at
its sole option, Terminate this Agreement for Cause in the evant You:

(1) Commit a high-lavel misdemeanor or any felony under Applicable Law of any jurisdiction.

(2) Violate material NFL Rules (including, without limitation, those set out In Numbered Paragraph & below)
or Tiian Policles.

(3) Use, sall or distribute any lilegal or controlled subsiance.

(4) Engage In unabaled Insubordination. :

(5) Violate any provision of this Agraement, Including, without limitation, refusal fo perform Job Duties or Work.

(6) Engage in any other act or conduct which, in the reasonable opinion of Titans, constitutes a materlal
violation of Your covenants to Titans with regard to Your conduct during the Term.

(") Use eny Property for any purpose other than to benefit Titans.

(8) Voluntarily retire; nevertheless, You agres that Inthe event You voluntarily retire during the Term, You will
not retum to work In any capacity In the NFL or In professlonal or amateur athletics during the remalnder
of the Tevm, except with Titans® express prior written consent. Moreover, this Agreement and Titans’
obligation to pay Salary shall be tolled during the period of any such voluntary retirement, even in the event
Titans hires a replacement for Your posttion. All Benefils, howaver, end as of the dale of Your voluntary
refirement. Titans retains all of its common law rights and remedies In any event.

(d) Tians may Terminate this Agreement for any Gause by giving You five (5) days’ written notice at the [ast
address You have provided Thans. When such notice Is given, this Agreement Is Tarminated and Is of no
further force or effect, but Titans shall pay Your accrued Salary as of the date of Termination. All Benefils will
end as of the date of Termination (without regard to Cause or lack thereof), except as provided or required by
Applicabla Lawfor COBRA beneflis or other statutory benefils, the possibliity of disabllity benefits (f applicable),
or benefits continued by NFL Rules.

(e) Inthe eventthis Agreement Is Terminated by Tilans for a reason other than Cause, Titans shall continue to pay
Your Salary for the remainder of the Term, subjact to Your affirmative obligation to mitigate. All Benefits shall
end as of the date of Termination (without regard io Cause or lack thereof), subject to Applicable Law relating
to Benefits and the then-effective provisions of Titan Policles.

(@) Inthe event this Agresment is not Terminaled for Cause and Titans Is obligated to continue payment of Your
Salary, You have the continuing afiirmative duty during the Term to seek other employment diligently. At all
times during payment of such Salary by Titans to You, Titans shall have the continuing right to obtain and varify
data from You regarding your efforts to mitigate and your remuneration from any employment orwark, Including,
without fimitation, taking Your statement under oath. ARer Terminalion, but during the Temm, all amounts
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sarned or which reasonably could hava been eamed by You during the Term shall be offset against THans’
Salary obligation to You.

6 NFL RULES

(a) You agree at all times to comply with and to be bound by all of the provisions of the Constitution and By-Laws
and Rules and Regulations of the NFL and of any other league of which Titans may heresfter become a
member, a1l of which are hereby made a part of this Agresment, and by the declslons of the Commissloner of
the NFL, which shall ba final, conclusive and unappealable. You and Titans agree that all metiers In dispute
between You and Titans shall be referrad to the Commissioner and his decision shall be accepled as final,
complete, conclusive, binding and unappealable by You and Titans. You, if Involved or affected In any manner
whatsoever by a decision of the Commissioner, whether the decision resuits from a dispute between You and
Thans or otherwise, hereby release and discharge the Commissioner, the NFL or any league of which Titans
may hereafter become a member, each director, officer, stockholder, owner or partner of any clubinthe NFL,
or In any league of which Titans may hereafter become a member, each employee, agen, officlal or
reprasentative of the NFL or of any club in the NFL, or of any league of which Titans may hereafter become a
member, jointly or saverally, individually and In thelr officlal capacities, of and from any and all claims, demands,
damages, sulls, actions and causes of action whatsoever, In faw or In aquily, arising out of or In connection with
any such dacislon of the Commissioner

(b) Youunderstand that the Constitution and By-Laws of the NFL, emong other things, expressly provide that You
~ have an obligation to communicate openly and candidly with the principal owner andlor his designated
representatives; to ensure that THans' ownership Is Informed on a complete and limely basls of all matters
affecting Titans' operations; lo respect the authorily and responsibility of ownership to make decislons on behalf

-of Titans; and to avold actlons that undermina or damage Titans' reputation or operating success.

{¢) You hereby acknowledge that You have read the Constitution and By-Laws and Rules and Repulations of the
NFL and of Titans, and that You understand thelr meaning.

(d) You expressly agrae that Titans reserves tha right to discipline You for violation of NFL. Rules or Titen Policies,
which disclpline may Include any or all of the following:

(1) Temmination for Cause.

(2) Suspension without pay.

(3) Suspension with pay. .

{4) Forfelture of game tickets and/or credentlals and/or parking passes.

{6) Your good-faith participation in NFL or Titan educational, lsarning, rehablitation or olher comactive
programs or treatment at Your personal expense (to the extent coverage Is not avallable under benefils
provided under Tian Policles).

(6) Yourgood-faith participation In such activities as commurity or schoo! service, reliefefforts, locai charitable
endeavors or other reasonabls community services.

(7Y Yourgood-faith compliance with any courl order, probation order or lawful directive to pay fess, fines, court
costs or other court-related fees.

(8) Any other form of discipline or corrective action which Titans, acting reasonably end In good faith, may
deem appropriate under the clrcumstancas.

Disclpline Imposed by Titans Is separate from and in addition to any punishment or discipiine which may be
Imposed by the Commissioner or by any governmental authority. Titans will make reasonable efforts to
malntaln the confidentiality of any discipline Imposed pursuant {o this Agresment.

7 REASBSIGNMENT

You agree that Titans has the right during the Term to reassign You fo other or additional Job classlifications within
Titans' organization, but not to reduce Your Salary as a result of any such reassignment. If You are reassigned to
other or additional Work or Job Duties, You agree ta perform such different Work or Job Duties to the best of Your

abllity.

8. TITAN PROPERTY
(8) Youagree thatall Properly belongs exclusively o Titans and that You will return all Property to Titans In a limaly

fashion and at the request of Titans and at the Termination of this Agresment. You also agree to return all
Property in the condition In which It was delivered fo You or produced by You (reasonable wear and tear
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excepled) and You expressly agree nof to damage or harm Proparly intentionally or to misuse it or to transport
or slore it carelessly. .

{b) Youacknowledge that Property is developed or oblalned by Titans at significant expense and thata part of Your
Work and Job Dutles is to protect it and Insure that it is not mishandled, lost or damaged. Proparty You develop
during the Term Is to be used exclusively by and for the sole benefit of THans. Property that Is scouling or
combine data or Information Is to be used only for Titans' sole and exclusive benefit and You promise that You
will never provide any Property to any third party for any reason and that You will never particlpate in any effort
to duplicate, reproduce or transmit any Property fo or for the benafit of any third party.

(c) You expressly acknowledge that Your fallure to comply with this Agreement with respect lo Property can result
in Terminatlon of Your employment for Cause, and that additionally, You may be libel for civil damages resulting
from Your misuse of Property or Your violation of provisions of this Agreement relating lo Property. Moreover,
Your use of Property to benefit Yourself personally or financlally or to benefit any third parly In any way may
also result In NFL fines or disclpline and/or criminal prosecution.

9  TITAN MARKS, FACILITIES AND CREDENTIALS

{a) You acknowledge and understand that as an employee of Titans, You acqulre no rights of any kind to use or
make use of Tans' name or Marks and You agree that You will nol make any use of the name or Marks unless
such use Is for the exclusive benefit of THans You exprassly agree that You will make no use of the name or
Marks for any personal endeavor or enterprise at any time and You promisa that You will not allow or permit
others to use or make use of THans' name or Marks except in connection with agreements made for the
exclusive benefit of Titans and/or the NFL.

(b) You acknowledge and understand that as an employee of Titans, You acquire no right of any kind to use or
make use of the Facllitles or any part thereof except for the sole and exclusive use and benefit of Titans. You
expressly agree that You will make no use of the Facillties for any parsonal endeavor or enterprise at any time
and You promise that You will not allow or parmit others 1o use or make use of the Facliities for any purpose
other than Titans' business

(c) Youacknowledge and understand that admisslon credenllals, officlal passes or any other means of entry into
the Faclliies or any portion thereof are the sole and exclusive property of Titans and/orthe NFL. You are never
authorizad to sell, trade, offer or glve away any admission credential, official pass or any other means of entry
into the Facilitlies or any portion thereof except for the business or promotion of Titans. You agree thet You wili
never sell, trade or give away any admission credential, official pass or any other means of entry Into the
Facliities or any portion thereof except for the business or promotion of Titans In accordance with Titan Policies.

(d) Your personal use of the Marks, Facllities, cradentials, official pesses or any other means of entry into the
Facllities Is a violation of Your covenants and agreements with Titans and a breach of thls Agreement and
renders You subject to Termination for Cause by Titans, suspension without pay, and/or discipline by the
Commissloner.

(e) Under cument Titan Policies, You will be provided complimentary admisslon tickets o Titan home games for
the use of Your family, frlends or guests. You may also be permitted to purchase edditional admission tickets,
if avallable. You expressly agree, however, that You will notuse any Tilan ticke!s forresale ata price In excess
of the posted price whether for Your own account or for the use of a third party or ticket broker. Moreover, You
expressly agree that You will not trade or barter any Titan ticket for vehlicles, merchandise or services with any
third parly under any circumstances. Should You violats thia provision of this Agreement, Titans may impose
appropriate discipline Resale of Your fickets for a price In excess of the facs value thereof Is also a violation
of NFL Rules and subject fo separate discipline by the Commissloner.

10 ETHICAL CONSIDERATIONS

(3) You must disclose to Your Immediste supervisor and an Executive Vice Prasident In writing or by e-mell any
Gratully offered to You by any Titan employes, co-worker, player or third party prior to scceptance. individual
meals; recognition such as plaques, trophles or similar ltems; gifts or tokens of inexpensive clothing, travel bags
or modest customary holiday gifts; pen and pencil sets; and other typleal gifts of iittie or small value less than
$100.00 are not Inciuded In the scope of this Agreement. Once disclosed, You may accopt the gift |E AND
ONLY IF approved In writing jn advance by both Your supervisor and an Executive Vice Prasldent. Approval
will ordinarily be granted In the absence of any actual or potential conflict of interest.
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(b) You may not solicit, accept or agree to accept from any third party any Gratulty or an offer of employment in
connection with or In retum for any decision approval, disapproval, recommendation, purchase or purchase
order, or Influencing or attempting to Influence the outcome of a declslon made in connection with or related
to the business of Titans or an affillate of Titans.

(c) Youmay not perform work or provida servicas 1o or for the benefit of another Titan employes, co-worker, player
or third party as part of an agreement for hire, for barter, for morney, of for any other thing of value without the
express prior written consent of Titans, acting through s COO or his delegate. You may not perform work for
other Tian employees, co-workers, players, or any third party during Work hours or otherwise and may not
make usa of THan equipment for such purposes. Any approved third-party work arangement must be disclosed
to Your suparvisor and an Executive Vice President and noted in Your personnal flle. Routine errands, trave}
arrangements, and other ordinary personal tasks commonly performed for a supervisor are acceplable, but not
as part of a regular or separate agreed-upon arrangement for compensation.

11. MISCELLANEOUS

(8) This Agreement and any other signed agraements which are attached rapresent the enlire Agreement. Thera
are no oral understandings. Nelther You nor Titans will rely on any other representations, agreemsnls or
discussions, Including prior negotiations. If not written in this Agreement or its attachments or Titan Policles,
it Is not part of this Agreement.

(b) :aragraph headings are for convenlence and organization and do not alter or affect any of the language of the
greement.

(c) You agraa that You wili not under any circumstance soliclt discussions or entertain employment with any other
person or entity during the Term unless You are given written permission to do so by THans or by the
Commissloner In accordance with NFL Rules. Verbal consent is Inadequate.

(d) This Agreement shall be govemed by and Interpreted pursuant to Applicable Law of Tennessee without resort
or regard to cholge of law rules.

(e) This Agreement may be executed in multiple counterparts, each of which will be considered an original.

() HTitans wants or neads to provide You notice, It may do so by sending it properly addressed by Certifiled Mall,
return recelpt requasted, or courler delivery to You at:

KENNEDY POLA

c/o Tennessee Football, Inc.
460 Great Circle Road
Nasghville, TN 37228

and such notice shall be deemed provided as of the date deposited with the courler service or United States
Postal Service and properly addressed and poslage or delivery charges pald.

If You want or need to provide notice to Titans, You may do so by sending it properly addressed by Ceriified
Mall, return recalpt requested, or couder delivery to Titans at:

Tennessee Football, Inc.
460 Great Circle Road
Nashville, TN 37228
Altn: Steve Underwood

and such notice shall be deemed provided as of the date deposited with the courler servics or United States
Postal Service and properly addressed and postage or delivery charges pald.

You or Titans may provide notice to the other of a different fulure address or addresses, so long as such notice
is given In the manner described In this Agreement.

{a) This Agreement will be binding upon and inure tothe benefit of Thtans' successor franchise holders, successors
and assigns. Assignment by You of Your Job Dutles is prohibited unless separately agreed in writing.

(h) This Agreement supersedes all prior agreements between You and Titans, except to the extent such prior
agreements have continuing obligations (such as confidentlality and cholce of law) on Your part.
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12. COMMISSIONER APPROVAL
This Agreement Is not effective or binding upon Titans until approved by the Commissioner.

EXECUTED on the date shown below, but effective as of the commencement date of the Term.

TENNESSEE FOOTBALL, INC.

m WA
By \ o)
Sieve Underwood, Seniof Execulive Vice President, KENNEDY POLA

Chlef Operating Offiger & Gengral Counsel I ,
Date; Z‘ [[222 Date: Al10]10

APPROVED:

..-,’ & &Y 144
Commissionier, National Football League

Date: é/l é/[ o

UNWORK Tana\FootbrINCoaches\Contracisipala 2010_agl wed

Case 3:10-cv-00727 Document 1-1 Filed 07/30/10 Page 63 of 66 PagelD #: 67



APPENDIX *1"
BENEFITS

REDACTED
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APPENDIX *2"
IT OLICIES A FL RULES

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 following are presently esiablished or as revised In the future):

—

EEO Policy

Automoblle Pollcy

Insurance Plan Booklet

Employee Palicy Manual

Drug-Free Workplace Policy

Selected Portions of NFL Constitution and By-Laws
Tampering Policy

Salary Continuation/Disabllity Insurance Plan

© ® N @ 4 A W N

Personal Conduct Palicy
10. Alcohol Policy
11. Policy and Program for Substance Abuse

NERRRRNENEE

12. Policy on Anabolic Steroids and Related Substances

1€ et Mo

KENNEDY POLA
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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 recelived, If any, from Titans during the period from February 1, 2010, untll
the date this Agreement Is signed by You.

2. Titans curently 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 during the Term, Titans currently offers to You a free taxl 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 while intoxicated or driving under
the Influence of drugs or alcohol Is a violation of NFL Rules and Titan Policles and can be Cause for
Terminatlon and/or discipline under this Agreement.

|Cory, W

KENNEDY POLA






