College Coaches — Representation Agreements
By Martin J. Greenberg
l. PLAYERS' REPRESENTATION AGREEMENTS

The representation of college coaches differs @gtirom the representation of professional
athletes. Professional athletes are unionized emdubject to a collective bargaining agreement,
in which many of the terms of employment are alyeaelgotiated between management and the
union.

A player’s agent (Contract Advisor/Advisors) becem@emember of the union and must be
certified. Using the National Football League RlsyAssociation (“NFLPA”) as an example, no
person “other than a player representing himseffdlisbe permitted to conduct individual
contract negotiations on behalf of a player andssist/advise with respect to such negotiations
with NFL Clubs, unless the person is:

1. Currently certified as a Contract Advisor pursumiNFLPA regulations;

2. Signs a standard representation agreement witleplapd

3. Files a newly executed copy of the standard reptasen agreement with the NFLPA,
along with any contract between the player and @eh#Advisor for other services to be
provided®

To be eligible for certification, the applicant musave received an undergraduate degree
from an accredited four year college or univeraitgl a post graduate degree from an accredited
college or university. However, the NFLPA has the authority to grantegtions to this rule in
regard to cases where the applicant has significagotiation experience, i.e. at least seven (7)

years of experience.

! NFLPA REGULATIONS GOVERNING CONTRACT ADVISORS § 1(A) (June 2012).
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Certification is also contingent on the applicanstfattending the NFLPA seminar for new
Contract Advisors to be held on an annual basistaadassing of a written examinatibnin
order to retain certification, the Contract Advisowst subject himself to a “standard of
conduct.® The NFLPA Regulations governing Contract Advisatso enumerates forms of
prohibited conduct. The NFLPA has the right topgmsl or revoke certification pursuant to the
grounds as contained in the Regulatibns.

The Representation Agreement (“Agreement”) utilibgdplayers must be in writing, must
meet the NFLPA Regulations governing Contract Adrgsand must be in the preprinted form
that is attached to the Regulations as Appendix [Dthose requirements are not met, then the
Agreement shall not be enforceable against anyeplagd no Contract Advisor shall have any
right to assert any claim against the player fomgensation on the basis of such purported
contract®

The Agreement attached as Appendix D indicatesithatentered into in accordance with
the NFLPA Regulations concerning Contract Adviseffective September 9, 2011, as amended.
The Agreement requires the Contract Advisor to eepnt and warrant that he/she is duly
certified as a Contract Advisor by the NFLPAThe Agreement also requires a representation by
the Contract Advisor as to whether or not the GuottAdvisor represents or has represented
NFL management personnel, any other professioratb#&ll coaches, or college coaches in
matters pertaining to their employment by any NHlb¢ other professional football leagues,

clubs or college&’
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The Agreement enumerates the services to be pextbby the Contract Advisor including
retention to represent, advise, counsel, and agssplayer in the negotiation, execution, and
enforcement of his playing contract in the NatioRabtball Leagué!

The Contract Advisor must also represent and wattzat he/she is acting in a fiduciary
capacity and in such a manner as to first proteethtest interests of the player. The Contract
Advisor is the exclusive representative for purgostnegotiating the player's contrattThe
Contract Advisor agrees that once the player eescilite Agreement, the Contract Advisor will
sign the same and send a copy to the NFLPA and Gleb within 48 hours of execution by
player?

Section 3 of the Agreement (“Contract Services8palequires disclosure as to whether the
Contract Advisor and player have entered into areegent for services other than the
individual negotiating services described in Sett®'* If additional agreements have been
entered into for other services, the nature ofdhs®vices covered by other agreements must be
described. Both the Contract Advisor and player tnracknowledge that the signing of one
agreement was not conditional upon the signing rof aether agreement in violation of the
Regulations> Both the Contract Advisor and player must signasrachment stating what
additional agreements have been entered'fto.

Section 4 of the Agreement (“Compensation for S®¥i) governs the compensation for
services to be received by the Contract AdviscectiSn 4 defines the maximum compensation

that the Contract Advisor shall charge and recawe% of the compensation received by the
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player in each playing season covered by the ccintegotiated by the Contract Advisdr.The

fee prescribed in the Agreement is lesser wherpldnger signs a one-year tender as a Franchise,
Transition, or Restricted Free Agent playerThe Contract Advisor and player may agree on
any fee which is less than the maximum fée€Computing compensation as described in Section
4 shall include only base salaries, signing bonusgsorting bonuses, roster bonuses, Practice
Squad salary in excess of the minimum Practice &gaéary, and any performance incentives
earned by the player during the term of the cohtraCompensation shall not include any
“honor” bonuses (i.e. — All Pro, Pro Bowl, Rookiktbe Year), or any collectively bargained for
benefits?

Section 5 of the Agreement (“Payment of Contracvidor’'s Fee”) deals with the timing of
the receipt of remuneration by the Contract Advis@he Contract Advisor is prohibited from
receiving any fee for the performance of his/hewises until and unless the player receives
compensation upon which the fee is baSeddowever, a player may pay the Contract Advisor
an advanced fee for deferred compensation due yabje to the playet® For purposes of
determining the advance fee, the compensation bhaletermined to be an amount equal to the
present value of the players’ deferred compensatide rate used to determine the present
value of the deferred compensation shall be thee aatwhich the term interest is defined under
Article 1 of the 2011 CBA?

Section 6 of the Agreement (“Expenses”) deals wihle Contract Advisor incurring

expenses. The player shall reimburse the ContrastsAr for all reasonable and necessary
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communication expenses (including telephone andage} actually incurred by the Contract
Advisor in connection with negotiation of playe$FL contrac® The player shall also
reimburse Contract Advisor for all reasonable aedessary travel expenses actually incurred by
Contract Advisor during the term of the Agreemanthe negotiation of player's NFL contract,
but only if such expenses and approximate amouwetsapproved in advance by the pla$fer.
The player shall promptly pay all such expensesugeeipt of an itemized, written statement
from the Contract Adviso. Contract Advisors are required to prepare, areiith the player
and the NFLPA, an itemized statement covering &esexpenses incurred beginning Mar&h 1
of the prior year through February™8f the current yed®

Section 8 of the Agreement (“Disputes”) deals wdtbputes between the Contract Advisor
and player: Any and all disputes shall be resoksedusively through the arbitration procedures
set forth in the NFLPA RegulatioRs.

Section 11 of the Agreement (“Filing”) deals wittetfiling of the Agreement which must be
signed and filed in quadruplicat® The Contract Advisor agrees to deliver two copmiéshe
Agreement to the NFLPA within 5 days of its exeontione copy to the player, and retain one
copy for his/her file§!

Section 12 of the Agreement (“Term”) deals with tbem of the Agreement. The term of
the Agreement shall begin on the date on the Agee¢rand shall remain in effect until such

time that it is terminated by either paffy.The termination of the Agreement shall be effexti
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five (5) days after written notice of terminatiangiven to the other parfy. Notwithstanding the
above, if the Agreement is being signed by a praspe rookie player (a “rookie” shall be
defined as a person who has never signed an NReP@ontract) prior to the date which is
thirty (30) days before the NFL Draft, then the dgment shall not be terminable by player until
at least 30 days after it has been signed by tneept*

If termination occurs prior to the completion ofgogéiations for an NFL player contract
acceptable to the player and signed by the player,Contract Advisor shall be entitled to
compensation for the reasonable value of the sss\performed in the attempted negotiation of
such contract provided such services and time gbenéon are adequately documented by the
Contract AdvisoP® If termination occurs after the player has sigm@dNFL player contract
negotiated by the Contract Advisor, the Contractisor shall be entitled to the fee prescribed in
the Agreement for negotiation of such contrict.

In the event the player is able to renegotiate emytract previously negotiated by the
Contract Advisor prior to its expiration, and suehegotiated contract for a given year equals or
exceeds the compensation in the original contret, Contract Advisor who negotiated the
original contract shall still be entitled to theefae/she would have been paid pursuant to the
Agreement as if such original contract(s) had neerb renegotiatedl. If Contract Advisor
represents player in the renegotiation of the palgcontract, and such renegotiated contract for
a given year equals or exceeds the compensatidheiroriginal contract, the fee for such

renegotiation shall be based solely upon the ambynivhich the new compensation in the
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renegotiated contract exceeds the compensatidreioriginal contract, whether or not Contract
Advisor negotiated the original contratt.

In the event that the player renegotiates any aohaind the renegotiated compensation for a
given year is less than the compensation in thgirai contract, the fee to the Contract Advisor
who negotiated the original contract shall be Hs/fiee percentage applied to the new
compensation, but only after the new compensatsoreduced by the percentage which the
compensation was reduced from the original conffacthe fee to the Contract Advisor who
negotiated the new contract shall be his/her feegmeage applied to the new compensation, but
only after the new compensation is reduced by th@pensation applicable to the original
Contract Advisor’s fee as calculated pursuant éoiiimediately preceding senteri€e.

If the Contract Advisor's Certification is suspedder revoked by the NFLPA or the
Contract Advisor is otherwise prohibited by the NFALfrom performing the services he/she has
agreed to perform, the Agreement shall automagidaliminate effective as of the date of such
suspension or terminatidh.

. DIFFERENCES IN REPRESENTING COLLEGE COACHES

As previously referenced, the representation oflegel coaches by contract advisors,
attorneys, or agents differs from that of represgntinionized players in the following respects:

1. College coaches are not unionized;
2. There is no collective bargaining agreement whéaee terms of employment are
negotiated or defined,;

3. Contract Advisors do not need to be certified axdme members of the union;
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4. There is no union to provide comparative salargnmiation;
5. Any and all salary and package information mustob&ined through newspaper
reports and/or open record requests to the untiessi
6. There are no standardized rules and regulatiotss lagw a Contract Advisor must act
in the negotiation and representation of collegaches during contract negotiations;
7. The contract that coaches enter into are uniquéhéouniversity; there are no
standardized forms;
8. No two coaches contracts are alike;
9. Payment of fees and the timing therefore are rgutleged, but negotiated,;
10. Contract Advisors are not required to have anygrescribed qualifications or formal
certification;
11.No two agency agreements are alike because thegdivedually crafted.
. SAMPLE COACHES’ REPRESENTATION AGREEMENTS
What follows are examples of four agency agreemasitsetween Contract Advisors and
college coaches:
1. AGREEMENT

This will confirm the terms of the agreement (ttAgreement”) between you and [Agent] with
respect to management of various income producusinbss opportunities and affairs. Please
review this letter, and if you agree that it acteiasets forth our understanding, please sign and
return the two enclosed originals to me.

1) Exclusive Representation.

a) During the Term (as defined below and at your regué\gent] will assist you in the
negotiation and/or renegotiation of any agreemeelsting to, but not limited to, the
following areas: coaching, broadcasting, speakimdfor appearances, literary, licensing,
endorsement and merchandising opportunities thmutghhe world. [Agent] shall
undertake to seek and assist in the development regbtiation of such income
producing opportunities available to you as a testijour reputation as a world class



2)

3)

b)

basketball coach and celebrity. [Agent] will beuysole and exclusive representative in
this regard throughout the world.

The parties acknowledge and agree that local, @biewmal commercial opportunities not
solicited by you or any non-[Agent] person actimgyour behalf (collectively, the “Local
Opportunities”) may be available to you from tinoetitne (for example, local automobile
dealership, local furniture store, etc.). It iseréfore agreed that [Agent] will not
commission the unsolicited Local Opportunities imtbich you enter provided thgbu
keep [Agent] promptly and regularly advised of ptbspective and completed Local
Opportunities so that conflicts do not arise betwesich Local Opportunities and
[Agent]’s representation of you.

[Agent] shall not have the authority to bind or gaihyou in any way. Contracts binding
you or committing you are to be set forth in a imgtsigned by you and may be reviewed
by your personal attorney if you so choose.

Term.

The Term of this Agreement (“Term”) shall commenag of and end on

, Subject to the following provisionsheTTerm shall renew automatically for

successive one year periods and be governed bietims of this Agreement, unless either
party delivers written notice to the other at I€2@tdays prior to the end of that then-current
Term.

Commissions to Agent.

a)

b)

d)

You agree to pay [Agent] 1.5% of all “Coaching Ineg&’ (hereinafter defined) received
by you or on your behalf pursuant to that certain employment agreement
between you and the [University] (the “AgreementThis provision (i) relates to all
Coaching Income under the Agreement, including Gwar Income that pre-dates the
Term hereof and (ii) amends Paragraph 3(a) of ¢eatin representation
agreement between you and [Agent] (the “Originai¢At] Agreement”).

Furthermore, you also agree to pay [Agent] 2% b€alaching Income received by you
or on your behalf as a result of agreements sutisligmegotiated or executed during the
Term and from extensions, modifications and rens\{talt is, a new agreement with the
same party) thereof (including, without limitaticany extensions, modifications and/or
renewals of the Agreement), regardless of whetharob [Agent] was involved in the
negotiations thereof and regardless of whether summe is received during the Term
or after the expiration/termination of the Term.

With respect to all other income received by yownoryour behalf (including but not
limited to licensing, literary works, broadcasteaging or appearance, endorsement and
merchandising), you agree to pay [Agent] a commisf 20% of all such income
(excluding income received from agreements exedoyegbu prior to ).
“Coaching Income” shall mean the gross sums payiblgou from any professional
organization or team or college or university fanieh you coach (excluding deferred
income from pre-existing agreements that may beived by you during the Term.)




4)

5)

6)

e) (i) All income described in this Paragraph 3 sima#lan the gross sums payable to you
(whether directly or indirectly), and inclusive ofal or personal property, tangible or
intangible property, as the result of agreementsstautially negotiated or executed
during the Term and from extensions, modificaticared renewals (that is, a new
agreement with the same party) thereof, regardidsehether or not [Agent] was
involved in the negotiation and regardless of whesuch income is received during the
Term or after the expiration/termination of the erFor the purposes of clarity, [Agent]
acknowledges that income derived from the “Localp@tunities,” as defined in
Paragraph 1(b) above, shall not be subject to amymassion for [Agent].

(i) With respect to your literary activities, [&gt] shall be entitled to its commission on

compensation payable to you throughout the liféhef copyright in any literary works
you create or which are created about you and angwals, sequels and/or revisions
thereof, regardless of whether the Term has expirdeen terminated by the parties.

f) You agree that all income in the form of cash dbsd in this Paragraph 3 (other than
Coaching Income) shall be paid directly to [Agent]Agent] agrees to pay you the
balance of such income after deducting its applecatbmmissions as provided in
Paragraph 3(a) and 3(b) above.

g) Commissions to [Agent] based on non-cash incomeh sas securities, general
partnership interests or other equity or ownershiprest in a business entity shall be
paid in kind. In the event that such non-cash nmeas not easily divisible, the parties
will come to an equitable agreement in order toieh the goals of this Agreement.
Commissions to [Agent] based on non-cash incomeerothan securities, general
partnership interests or other equity or ownershiprest in a business entity (e.g.,
automobiles) shall be valued at its fair marketieahs of the date paid to you and shall
be paid in cash. Non-cash income shall not incle@miapensation to you in the form of
travel, accommodations or collectible holdbacksgito you by a third party for whom
you are providing services.

Other Representation; Disclosure. You acknowlettgg [Agent] performs services for
individuals in the areas of coaching, broadcastspgaking and/or appearances, literary,
endorsements, licensing and merchandising other frayourself. You agree that nothing
herein contained shall restrict the right of [Addntcontinue all such activities.

Publicity. You hereby grant to [Agent] and its ikdtes the right to use your name,
nickname, voice, performance, services, biograplyograph and likeness in perpetuity in
connection with promoting you and carrying out tleeponsibilities under this Agreement
and in [Agent]'s and its affiliate’s corporate bhares, newsletters and presentations and for
general internal use. [Agent] acknowledges thaaitnot use the logos and/or trademarks of
[University] without its proper authorization.

Governing Law; Arbitration. This Agreement shadl poverned and construed in accordance
with the laws of the State of [state], without gigieffect to the principles of conflicts of law
thereof. In the event a dispute arises underAbgieement which cannot be resolved, each
dispute shall be submitted to arbitration and re=wblby a single arbitrator (who shall be a
lawyer) in accordance with the Commercial ArbiwatiRules of the American Arbitration
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Association then in effect. All such arbitratidmal take place at the office of the American
Arbitration Association located in [City, State][The award or decision rendered by the
arbitrator shall be final, binding and conclusivedgudgment may be entered upon such
award by any court.

7) Successors and Assigns. This Agreement is bingdog and inures to the benefit of each of
us and our respective successors, heirs and pénsprasentatives, as the case may be.
However, this Agreement may not be assigned byejtarty unless the non-assigning party
has approved such assignment in writing.

8) Confidentiality. All of the provisions of this Agement shall be strictly confidential.
Neither party shall disclose any information abth& provisions of this Agreement without
the prior written permission of the other. If ybreach or threaten to breach the provisions
of this Paragraph 8, [Agent] shall have the righimlimediately terminate this Agreement and
unilaterally rescind all of its commitments andightions owed to you hereunder, rendering
this entire Agreement (except for any obligations ynay have to [Agent]) null and void.

9) Entire Agreement. This writing constitutes theirenagreement between the parties hereto
and may not be changed or modified except by angrgigned by the party or parties to be
charged thereby. As of the effective date hert#o§ Agreement supersedes the Original

[Agent] Agreement, which will be deemed to haveisegbas of day of ,
Sincerely, Accepted and Agreed:
[Agent]
By:
2. AGENCY AGREEMENT
Dear

This shall confirm and memorialize the terms of Hgreement (the “Agreement”) between

, or that of any entity having a right ey your professional services as described
herein (“you” or “You”), and [Agent] (“Agent”). Té terms and conditions of this Agreement
are as follows:

1. This Agreement shall commence as of the date hamwfshall continue for a term of three
(3) years (the ‘Term”). Thereafter, the Term sloalautomatically renewed for successive
three (3) year periods unless terminated by ejlety upon written notice delivered at least
sixty (60) days prior to the expiration of the trenrent Term.
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2. You hereby appoint Agent, and Agent hereby accepth appointment, as your exclusive,
worldwide representative in connection with youofpssional activities in the “Coaching
Industry” and “Marketing, Merchandising and Produéhdorsement Industry.” The
“Coaching Industry” which is defined to include,tmot be limited to: coaching contract
negotiations and business affairs related therelthe “Marketing, Merchandising and
Product Endorsement Industry” is generally defij@dhout limitation) as: opportunities
and activities available to you as a result of ymeputation as a professional coach (e.g.,
licensing, internet, digital, endorsement, telensispeaking, appearances, exhibitions, and
other merchandising opportunities.) As such, Ageititadvise and counsel you in any and
all matters regarding the general practices andindmaof all appropriate contractual
representation activities. If, during the Terntluis Agreement, you enter into and complete
negotiations for any position or activity with resp to Coaching and/or Marketing,
Merchandising and Product Endorsement Industryhauit Agent’s representation, Agent
shall nevertheless be entitled to and you shall Aggnt its fees in accordance with the
formula and terms contained in Paragraph 5 below.

3. During the Term of this Agreement, you shall referAgent any and all inquiries made in
connection with your prospective employment angfafessional activities in the Coaching
Industry, and all inquiries in the Marketing, Meactdising and Product Endorsement
Industry.

4. As compensation for its services performed undisr Algreement, Agent shall be entitled to
receive, and you shall pay to Agent, fees as falow

Coaching activities:
Four percent (4%) of annual guaranteed compenspéahto you in the capacity of football
coach for negotiation of coaching agreement

Marketing, Merchandising and Product Endorsemeniviies:
Twenty percent (20%) of all Gross Income derivednir all Marketing, Licensing,
Merchandising and Product Endorsement Activities

5. Fees shall be paid within a reasonable time frasnemanies are received, or at such other
intervals to which we may otherwise mutually agrearriting. You further agree to pay our
fees, as defined herein, on all Income generateatklgptiations that have commenced during
the Term of this Agreement regardless whether sindome is received before any
termination of this Agreement. Additionally, if thin nine (9) months of the effective date
of the termination of the Term of this Agreemerayyshall accept employment, or otherwise
agree to provide services, with a Coaching Industijty to which Agent, incidental to its
management and representation of you, has submiieds a candidate during the last nine
(9) months of this Agreement, then Agent shall bétled to receive fees pursuant to
Paragraph 5 hereinabove.
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As used herein, “Gross Income” shall mean the tat@lount of money and/or other
consideration (in whatever form) paid or accruedytn, or on your behalf, directly or
indirectly, during the Term and thereafter pursuamt any agreement, arrangement,
commitment, or contract (including any renewal, eesion, or modification thereof or
substitution therefore with the same or affiliatedrelated party(ies), regardless of whether
consummated during or after the Term), which isithiced, negotiated or created during the
Term of the Agreement, regardless of whether orAgant was involved in the procurement
thereof, and regardless of whether such Gross lagsmpaid during or after the Term.

6. You acknowledge that Agent has been retained ®ptirposes as stated in Paragraphs 2 and
3 hereinabove and that any solicitation of emplaytrigy Agent on your behalf shall be
incidental to our primary managerial function. Ageshall not be required to provide any
services which would obligate Agent to registerwitr seek licensing as an employment or
theatrical agency from, the State of New York oy ather jurisdiction.

7. Any dispute or claim arising out of or relating tloe terms of this Agreement shall be
submitted to arbitration and such arbitration shadimply with and be governed in
accordance with the laws of the State of New Yar#d Ay the provisions of the American
Arbitration Association (without regard to any ctwiof law provision), as both are
applicable to contracts made and performed entingllgin the State of New York,. Such
arbitration shall be binding on the parties and ltduation of the arbitration shall be in the
office nearest to Agent’s offices in the State @wWNYork. The cost of arbitration shall be
borne by the losing party or in such proportionttes arbitrator shall decide. Judgment on
the award rendered by the arbitrator may be enteredny court in the world having
jurisdiction.

8. This Agreement shall not be modified except by tentagreement duly executed by the
parties hereto. Agent may assign this AgreemetMoarany of its rights hereunder in whole
or in part to any subsidiary, parent company, dfidaée or to any third party acquiring a
substantial portion of Agent’s assets.

9. Any waiver by Agent of a breach by you of this Agmeent shall not be considered a waiver
of any subsequent breach. Agent shall not bedi&n any breach of contract or act or
omission on the part of anyone with whom any engesyg or contract is negotiated,
arranged, or secured. You hereby indemnify and Aglent harmless from and against any
costs, expenses, and damages sustained by Agemesslt of any claim made against Agent
by any third party arising out of any breach oregdd breach by you of any of your
obligations or any of your actions.

10. Without limitation, in the event of any breach bist Agreement by Agent, You agree to
provide written notice of the same to Agent, ancdreach shall be deemed to have occurred
if Agent cures said notified breach within one hattwenty (120) days of Agent’s receipt
of said notice from You. Absent such written neti&dou waive your right to claim such
said breach at any other time. Each of the pahses participated in the negotiation and
preparation of this Agreement and therefore waargsrule of law or judicial precedent that
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provides that contractual ambiguities are to bestaed against the party who shall have
drafted the contract in question.

Sincerely yours,

Agent AGREED TO AND ACCEPTED:
By:
Printed name Printed name
3. LETTER OF UNDERSTANDING
Dear

We are excited that you have chosen to use thecesrof Agent (“Agent”), and we look
forward to providing you with valuable service,anmation, and assistance for many years. We
believe the resources we offer our coaching clieatsmake a significant difference in a variety
of ways — from very easily defined financial asgeitt the more difficult to define “peace of
mind” aspects. The purpose of this letter is tootiuce some of those resources to you and to
outline for you the general terms and conditionsoof understandings, obligations, and
expectations.

WHAT RESOURCES DOES AGENT OFFER?

A. Contract review and negotiatio®asic and in-depth review of your coaching congacand
direct negotiation or assistance with the negatmtof new contracts or extensions of
existing ones — is the lifeblood of our firm’'s sems to its coaching clients. While we
cannot offer any guarantees, we will use our béfstte to insure that any contract we
negotiate or assist with on your behalf will be tiest possible contract for you, under the
particular circumstances in which the contractagatiated. You will always have the final
and ultimate authority to choose to execute, oreetute, any contract we negotiate on your
behalf, and we will make every effort to keep yategrally involved in all aspects of the
process.

B. Endorsements and appearancé¥e offer a full-time staff of professionals tesat you in
earning “off the field” income and exposure to oatl, regional, and local audiences in the
area of endorsements and appearances. If youamawierest in such activities, please let us
know and we will have a member of our staff contamti for the purpose of discerning your
desires, interests, and track record in this area.

C. Future employment assistancale will work closely with you to monitor employmie
opportunities at all levels of coaching — whethrethe professional or collegiate ranks — and
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will help keep you apprised of current employmeattgrns and potential opportunities,
according to your directions. Notwithstanding oole in this particular area, please know
that our experiences have taught us that the mgstrtant part of the “job-finding” process
is related to your coaching abilities, your effoits networking within the coaching
community, and your role in successfully representyourself as a viable candidate for a
position.

WHAT DO WE EXPECT FROM YOU?

A. Communication Communicating with us is vital to our ability tmest serve your needs.
There is no such thing as “too much” communicatioour industry and you should always
feel free to pick up the phone and call wheneveuestion or issue arises. A significant
portion of the success we enjoy in working with @maching clients is dependent on a
constant communication process.

B. Confidentiality The communication process works best when batligs understand that
sensitive information will be shared only with teosho have a legitimate reason or need to
know such information. You can rest assured thatreat information we’ve gained access
to regarding you and your coaching situation with $trictest degree of privacy.

C. Prompt payment of feesWe will bill you on an annual basis for coachiogntracts we
negotiate or assist in negotiating (billing genlgradccurs in late November or early
December) and on a per-contract basis for endorstsna@d appearances. Our standard fee
will be calculated on the gross annual compensafexy. salary, bonuses, deferred
compensation) you receive for each year the canisam force,_including any extensions
thereof Our standard fee for a head-coaching contrattree percent (3%) of the gross
annual compensation actually received. Our stahfiser for negotiating an endorsement or
appearance agreement is twenty percent (20%) afsgrashcompensation received. We
understand that some contracts — particularly & éhdorsements and appearance area —
come with unique circumstances, and we are alwagpyto discuss fees on a case-by-case
basis when such circumstances exist. Becauseilling process occurs prior to year-end,
you can take advantage of the deductibility of thes you pay us on your current-year
income tax returngnote: you should not rely solely on the prior sentence for tax advice;
instead, always discuss the deductibility of agent fees with your tax advisor.)

When you sign this letter agreement, you will beigating your acknowledgment and
agreement that unless other arrangements have rma€ee, you will execute your fee
payment in a prompt and timely manner subsequethietoeceipt of an invoice.

IN GENERAL, WHAT OTHER TERMS APPLY TO THE RELATIONSIP BETWEEN US?

A. Understand that we represent other coaches anetesthlYou should be aware that we
currently represent other coaches, executivesathidtes in the sports industry. By signing
this letter, you will be acknowledging such an ustEnding. We will notify you if a
potential conflict of interest situation arises aoffer you an opportunity to take steps to
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avoid the conflict, including the use of anotherspa, firm, or entity to serve as your
representative.

B. Relationship Guidelines By signing this letter, you will be acknowledgithat there have
been no promises or guarantees made with regarsl acting in a fiduciary capacity for you.
This letter will also not create a legal assocmtipartnership, joint venture, employer-
employee, or principal-agent relationship. Insteag will simply be acting as an
independent contractor in our dealings with you levlperforming a variety of services
hereunder.

C. Entire Understanding This letter agreement embodies the full and detapagreement
between us regarding our relationship, and its @@t means there are no other agreements
or understandings between us. Modifications orratmeents to this letter agreement will not
be deemed valid or enforceable unless and untilntbdification(s) or amendment(s) has
(have) been reduced to writing and signed by bathigs.

We realize a short letter like this may not cowerg situation that may arise in our relationship;
however, we’re confident in our ability to represgou in the best way possible and trust that
any situation that does arise will be handled iway satisfying to you. We’re proud of the
coaches we'’ve been privileged to work with and exteited that you have chosen to be part of
that group. We hope that if you're ever in the Mians area you'll drop by the office for a visit.
Thanks again for choosing Agent as your represgatagency.

Sincerely,

AGENT

President

Acknowledgment: By my signature below, | acknovgedhat | have read and understand the
foregoing Letter of Understanding and agree toeliad be bound by the terms and conditions
contained therein.

Coach’s signature Date

4, EXCLUSIVE AGENCY AGREEMENT

This agreement is entered into by and between RTLIEat ADDRESS hereinafter
referred to as “Client” and AGENT at ADDRESS headtar referred to as “Agent.”
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For and in consideration of the mutual promisest@oed herein, the Client and Agent

do hereby covenant, contract and agree as follows:

1.

2.

AGENCY: Subject to the terms of this agreement, thenClitnes hereby appoint Agent as
its exclusive agent for the following purposes:

(a) Develop and implement an overall brand-career eggatfor the Client inclusive of
resume and personal biography, mission statemeats gagnd objective and coaching
philosophy.

(b) Identify and seek out appropriate on field andtb# field career opportunities for the
Client including coaching positions (NCAA, NFL, CFL media consultancies,
endorsements, in-kind partnerships and speakinggamgents.

RELATIONSHIP: The Client and Agent agree that agent is an iexéent contractor and
shall pay his own employment, income and otherdasewell as all insurance.

DUTIES: Agent shall perform the following duties in reface to this agreement:

(a) Career Consultation, Brand Packaging, and endorsesoécitation where allowable.

(b) Use his or her best efforts and abilities to dewedm impactful market presence and
dynamic relationship circle to grow visibility anconsideration in the critical job

placement periods.

Agent shall represent, advise and assist the Cinergspect to career strategy, relationship

building and market presence.

Agent shall not be authorized to bind the Clientitty agreements until Agent obtains the

written consent to same by the client.

5. COMPENSATION: Company shall pay unto Agent for his or her smsithe following:

(a) 4% of gross contract value over the life of thetcact term unless gross compensation is
below $100,000.00 annually then a 2% fee will apfBee Section 6 “EXCLUSIONS”
for other compensation limitations.)

(b) 20% of any sponsorships, media rights agreementgnsing deals, speaking
engagements or paid on air appearance.

6. EXPENSES: From time to time as approved by the Client inting, as compensation to

Agent, the Client may be required to reimbursettierfollowingapproved expenses:

(a) Legal Expense, Travel related expenses, air, hagetal car, meals, marketing and PR
Services.
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7. EXCLUSIONS: Excluded from this agreement are all existingeagrents in place at the
time of the execution of this agreement. 1) Prelationships as it pertains to Client
obtaining his own position without the help of Aggmo fees will be rendered, but will still
remain agent of client. This does not apply if Algaegotiates terms of said contract for
Client.

8. TERM: This agreement shall extend for a period of dpe/€ar from the date hereof.

9. RENEWAL: This agreement shall automatically renew aftex @) year unless the parties
give written notice prior to the renewal of the traot period of their intent not to renew in
writing.

10. MODIFICATION: This agreement may not be modified except by amemt reduced to
writing and signed by both the Client and Agento Waiver of this agreement shall be
construed as a continuing waiver or consent tosamgequent breach thereof.

11.NOTICES: All notices hereunder shall be effective if septcertified mail, postage prepaid,
return receipt requested to Client at [Addresgpokgent at [Address].

12.ENTIRE AGREEMENT: This agreement constitutes the entire agreemetween the
parties hereto and replaces and supersedes allgreements between the parties relating to
this same subject matter.

13.GOVERNING LAW: This agreement shall be construed in accordaritetiae laws of the
State of .

14.PARTIAL INVALIDITY: In the event any provision hereof shall be foy erason illegal or
unenforceable, the same shall not effect the vglioi enforceability of the reaming [sic]
provisions.

15.ATTORNEYS FEES: In the event that the agreements become sulgditigation between
the parties hereto, the parties agree that theapimy party shall be entitled to an award of
attorney’s fees, costs and the prevailing statutaerest from the other party.

16.INDEPENDENT COUNSEL: The parties hereto further represent that these Haad the
opportunity to obtain independent legal counsebteeéntering this agreement.

17.FURTHER DOCUMENT: The parties further agree that if any other miwis or
agreements are necessary to enforce the intehtsad@cument, that both parties will execute
same upon request.

This agreement entered into this the day of , 2014.

CLIENT

[date]
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AGENT

[date]

V. COMMENTARY — COACHES’ REPRESNTATION AGREEMENTS - A
CHECKLIST

After a review of several representation agreemesesl! in the industry and after having
negotiated several myself, what follows is a chietkbf those terms that are essential in
negotiating a Representation Agreement betweetlegeacoach and agent (representative):

1. Representations and Warranties

a. By Representative

i. The representative must represent and warranthéfahe has
the requisite skills, qualifications, knowledge dagexperience
to competently negotiate, draft, and enforce altsamntract.

ii. The services to be performed pursuant to the Reptason
Agreement shall be performed consistent with ingust
standards.

b. By Coach

i. Coach represents and warrants that he/she hasteoee@ into
an agreement with any other person or firm for the
performance of the services to be rendered by the
representative pursuant to the terms of the Repiasen
Agreement that would in any way negate, conflictlimit the

obligations or services to be performed.
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2. Definitions The Representation Agreement should contain metefterms

section that should assign a meaning to the temdspeovisions used in the

Representation Agreement including, but not limied

a.

b.

m.

Agreement

Business opportunities
Marketing opportunities
Compensation
Coaching income
Non-cash income
Services

Term

University Employment Agreement
Expenses

Local opportunities
Dispute resolution

Governing law

3. Term The term of the Representation Agreement shoala lfixed term. In

the alternative, the term shall begin on the da¢eAgreement was signed and

shall continue until the expiration date of anyada university employment

contract executed pursuant to the Representatioaefgent and any renewal

or modification made thereof.

a.

Does the term automatically extend, and if so ierdha notice

requirement of automatic renewal?
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b.

Does the term extend in the event the universitpleyment contract

has a mutual extension or rollover provision?

4. Exclusivity.

a.

Are the services to be rendered by the represeatati an exclusive
or non-exclusive basis?

For contract negotiation services, is the repredimet the sole and
exclusive representative for the coach?

With respect to marketing/business opportunitieghe representative
one of other firms, representatives, advisors onagars that has the
right to bring the coach marketing/business opputies?

An obligation of the coach to refer all inquires deain connection

with coach’s prospective employment and marketingifiiess

opportunities to the representative.

5. Services to be rendered

a. What are the services to be rendered by the rempesae?

b.

Is the representative retained to procure, findj abtain coaching
opportunities for his client?

Is the representative retained only to negotiataft dand enforce a
coaching agreement with a university employer?

On the other hand, is the representative retained bting

business/marketing opportunities to the coach wigght include,

but not be limited to:

i. Broadcasting
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il. Internet — online digital opportunities

iii. Speaking or public appearances

iv. Literary opportunities

V. Licensing

Vi. Commercial endorsements

Vil. Merchandising opportunities

vii.  Company spokesman opportunities
iX. Consulting

X. Autograph signings

e. Is the representative retained to advise the coactax and financial
matters and planning?

f. Is the representative retained to prepare incomestarns?

g. Is the representative retained for the collectibrnoome and payment
of expenses and an accounting therefor?

h. Is the representative retained to provide investma€elrice or engage
the services of an investment adviser?

i. Is the representative retained to provide postengtent counseling?

J. The exact services to be provided and what is utiterumbrella of
representation must be strictly defined.

6. Compensation

a. The Representation Agreement must define as to hbow

representative is being compensated, i.e. on amlyhou a flat fee

basis or a percentage of gross income or some caido thereof.
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b. Whether or not some form of retention or upfronyrpant fee is
required to execute the Representation Agreemeahtuadertake the
contractual services and whether the retention déeets other
compensation earned.

c. If the methodology of compensation is on a peragtaf gross
income basis, the percentage must be clearly stagdefined.

7. Gross Income What constitutes gross income for purposes tdrdening a
percentage therefore?

a. The Representation Agreement should be narrowlynei@fas to what
the percentage actually applies to and lists thegoof compensation,
whether they be present, deferred, or non cash,whbich the
representative is entitled to a percentage thexefocluding but not
limited to:

I. Base Salary
il. Talent Fee — Supplemental Compensation

iii. Signing Bonus

iv. University Non-academic, Administrative Salary keases
V. Team Performance Bonuses — Personal Bonuses

Vi. Retention Bonus

Vii. Performance Bonus

viii.  Status Bonus

iX. Deferred Compensation

X. University Benefit Plans
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Xi. Radio Income

xii. ~ Television Income

xiii.  Fundraising Bonus

xiv.  Summer Camp Income

xv.  Vehicle

xvi.  Club Membership

xvii.  Up step Life Insurance — Disability Insurance
xviii.  Tickets

xix.  Relocation Stipend

XX. Phone — Technology Allowance

xXi.  Support Pool

xxii.  Buyout Payment

xxiii. Liquidated Damages in the event of termination wuth

cause by the University.

8. When is payment due?

a.

If a retainer or advanced payment is required, ttien retainer or
advanced payment should be due at the execution thef
Representative Agreement.

If payment is based on an hourly or flat fee bakis,time at which the
full payment is earned by the representative shbaldpecified.

If the payments are percentage based, then whetharpercentage

payments to be made, i.e. on a monthly basis dhatend of the
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playing season when bonuses and the full compemsate known, or
some other accounting period or methodology?

d. Normally the representative will receive comperwatvhen the coach
receives income or within a specified period thieza

9. How the coach receives income.

a. Does the coach receive income directly from allrses, including the
university and all third-parties, and the repreatwe fees are paid
from the income that is paid directly to the coamh;

b. Does the representative receive all income on belfighe coach and
distribute the income directly to the coach aftexducting the
representative’s fees?

10. Reimbursements/Expenses

a. There should be a contractual listing as to whahsttutes a
reimbursable expense, i.e. — travel, lodging, comoaiion,
entertainment, postage, document preparation, etc.

b. The coach will want to retain prior approval foryaexpenditure
undertaken on his behalf by the representative.

c. The coach should require receipts or other proofpayment of
reimbursable expenses.

d. The Representation Agreement should reference \hreeexpense is
to be reimbursed.

e. The representative should provide coach an annt@uat of the

expenses incurred for accounting and tax purposes.
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f. Any fees or expenses incurred by the representativeehalf of coach
for tax consultants, lawyers, or other professisnsihould first require
the written consent of the coach.

g. Representative may require that the payment of saists and
expenses shall be cross-collateralized againsin@oyne generated for
coach by representative.

11.Independent Contractor

a. The Representation Agreement should recite thatdpeesentative is
an independent contractor and not an employeesofédhch.

b. In the representative’s capacity as an independentractor, the
representative may:

i. Perform similar representation services for indinal$ or
entities other than the coach and the terms of the
Representation Agreement shall not restrict thentrigf
representative to continue all such activities.

ii. Control and direct the means, manner and methadhigh the
services required by the Representation Agreemieall be
performed.

iii. Perform the services required by the Representétgmaement
at any place or location and at such times as septative may
determine.

iv. Retain as many employees as representative reqaneesuch

retention solely lies within the representativeisccetion. The
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coach need not be advised of the employment of pacsons,
who will be deemed employees of the representafiles
representative shall be solely responsible for retessary
insurance and payroll deductions for such persmayding,
but not limited to, federal, state, and local ineotaxes, Social
Security taxes, unemployment compensation taxes] an

workers’ compensation coverage.

12.Disputes

a.

Rather than a representative taking a coach ta,cowst disputes or
claims arising out of the terms of a Representath\gneement are

submitted to binding arbitration.

The Representative Agreement may require that &igng between

the parties shall first be submitted to an impantiediator selected
jointly by the parties requiring a mediation comefece before any
matter goes to arbitration.

The arbitration is usually conducted pursuant te tlules and

provisions of the American Arbitration Association.

The arbitration provision shall recite whether agi arbitrator or a
panel of three arbitrators shall make the ultinoseision.

The arbitration costs are either borne equallyhigygarties or borne by
the losing party.

The arbitration award shall be final, binding, atwhclusive of the

matter.
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g. The location of the arbitration should be stated.
h. Any judgment rendered by the arbitrator may be redtén any court
having jurisdiction over the matter.

13. Grant of right to publicity and intellectual properights

a. The coach will normally grant to the representathe right to use the
coach’s name, nickname, voice, performance, sesyvibéography,
autograph, and likeness in connection with prongptime coach and
carrying out the business-marketing responsilglitiender the
Representation Agreement.

14.Termination

a. Either the representative or the coach shall hhgeaight to terminate
the Representation Agreement by giving the othetygarior written
notice in advance.

b. The notice shall be effective from the date thenteation notice was
mailed, served, faxed, or hand delivered, whicheeeurs first.

c. In the event the termination occurs prior to thealization of a
contract, the representative shall be entitledoimpmensation equal to
the reasonable value of the services performed.

d. In the event that the termination occurs duringtére of the contract,
the representative shall be entitled to the comgens prescribed in
the Representation Agreement for contract negotiati

e. The Representation Agreement should address whether

representative is entitled to compensation in thenethat services
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enumerated in the Representation Agreement are eguéstly
renewed.

Coach shall remain obliged to pay representativepamsation as
provided under terms of the Representation Agreénien any
contract entered into during the term, even if tbenpensation is not
received by coach until after the expiration of teem. A contract
shall be deemed “entered into” during the ternn@ toach enters into
the contract within one year after the expiratidrthee term but the
essential terms of the contract were procured pyesentative before
the expiration of the term. At the conclusion dife tcontract,
representative shall provide to coach a written &f all pending
negotiations and leads of prospective playing, esetoent and
marketing opportunities. Should coach sign a emttwith any team
or company identified by representative within snonths of the
termination of the contract, coach shall pay corspéon to the
representative a sum equal to an agreed perceotaige total contract
price. Coach and representative understand tpa¢gentative would
be entitled to receive compensation on any corgrabntified by
representative on a quantum meruit basis and cardhepresentative
agree that, rather than have uncertainty on the uatmoof
representative’s compensation, coach shall payeprésentative shall

accept the compensation specified as liquidatechdas) or
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g. Representative shall be entitled to receive congiens after

termination of the Representation Agreement byeeitharty for as
long a period thereafter as coach shall continue réceive
consideration pursuant to any agreement(s) or gmmat contract(s)
entered into during the term hereof, or which Coawctered into after
the term hereof, which agreement(s) or contraggsplt from the
authorized effort of representative on behalf aiadoduring the term
thereof or any substitution contract; or

. The representative’s right to receive compensatiter termination of
the Representation Agreement shall continue duthmg extended
term(s) of any agreement(s) or employment consaetitered into by
coach during the term thereof in the event suchredéd term(s) result
from the exercise by coach or his employer(s) obation or options
contained in said agreement(s) or employment cciisla regardless
of whether the date or actual exercise of saidoogs) is before or
after the termination of the Representation Agredne
Representative shall further be entitled to recewmpensation after
the termination of the Representation Agreemenhfamy subsequent
renewal(s) of any agreements negotiated during tédmen of the
Representation Agreement or any new agreement{sjeghinto by
coach with parties with whom coach had entered artoagreement
through the efforts of representative during themteof the

Representative Agreement; or
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If, after the termination of the Representation éement and during
the period in which the representative is entiledompensation, an
agreement or employment contract of coach is teatath before its
expiration, or if said agreement or employment @msttis renewed in
any form or extended by the exercise of optionseihecontained, by
joint action of coach and employer, or by the actd either of them,
and then is terminated and coach enters into a agmeement of
employment contract with said employer with a peed one (1) year,
such new agreement or employment contract shalkeleened to be in
substitution of the agreement or employment cohttacminated
aforesaid (“substitution contract”’). No agreememt employment
contract entered into after said one (1) year pesiuall be deemed to
be in substitution of the agreement or employmentract terminated
as aforesaid; or

Substitution contracts shall have the same effecioatracts for which
they were substituted, provided, however, that angrease or
additional salary, bonus or other compensation lpaydo coach
(either under such contract of substitution or otlge) over and
above the amounts payable under the agreement pioyment
contract entered into prior to the termination bé tRepresentation
Agreement shall be deemed an adjustment, and di=llfully

commissionable by representative.
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I. A change in form of coach’s employer for purposé®wading this
provision, or a change in the corporate form ofctém employer,
resulting from reorganization or otherwise, shatlt rexclude the
application of these provisions.

15. Confidentiality

a. The coach and the representative may want to nfakeéetms of the
Representation Agreement strictly confidential.

b. In such an event, neither party shall discloseiafoymation about the
provisions of the Representation Agreement withtbet prior written
consent of the other.

16. Governing Law

a. The state in which the agreement is to be goveanedconstrued shall
be listed and acknowledged in the Representatiarekgent.

17. Acknowledged Conflict

a. The coach should acknowledge that the represeathtis represented
other individuals in the area of coaching contraatsl marketing-
business opportunities as part of representatibesness which at
times will be in competition or conflict with theepresentation of
coach. However, the coach acknowledges that teeuton of the
Representation Agreement shall not restrict theresgmtative to
continue such activities.

b. Both representative and coach acknowledge, undelstand agree

that coach and representative are participantsnimndustry that is
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highly competitive. As such, the representativey thave in the past,
may currently, and may in the future—represent rotindividuals
who, at times, may be in competition with coach fmwaching
positions and/or marketing-business opportunitieg&t all times,
representative will act in coach’s best interestshie negotiation and
analysis of contracts for coach. However, repriade might, in the
course of its representation of coach and othetsng or recommend
other of representative’s clients for a positioattis also sought by
coach. Alternatively, representative may submitemommend coach
for a position that is also sought by other of esgntative’s clients. In
such instances, representative will not at any tremommend that
coach not be hired for a particular position, usilespressly instructed
to do so by coach.

By signing the Representation Agreement, coach aeladges and
agrees that coach has been advised of such pétantiéor actual
conflicts, that coach understands such conflitiat toach has had the
opportunity to consult independent legal counsejarding such
conflicts and their waiver, and that coach herelayves any and all
such potential and/or actual conflicts. Accordyngtepresentative
shall be free to represent any other individuagardless of whether

any such individual is a direct or indirect comfmetiof coach.
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18. Representative Liability

a. In some Representation Agreements, the represeantationly liable
for damages, costs and expenses regardless of, eglisé shall not
exceed the total amount of compensation paid tord¢ipeesentative
under the Representation Agreement.

b. In no event shall the representative be liabled@ch for lost income,
special, incidental, or consequential damages.

19. Indemnification

a. Coach agrees to indemnify representative agaihstaams, liabilities
and costs including reasonable attorneys’ feeslébending any third-
party claim or suit, for the infringement of inedtual property rights,
or rights in connection with coach’s performancedem the
Representation Agreement.

20. Other contracts not negotiated by representativimgthe term

a. In some Representative Agreements, the coach agoegsay a
percentage of income received by the coach asudt rFsagreements
substantially negotiated or executed during themteof the
Representation Agreement from modifications, exterss and
renewals, other existing agreements whether othetepresentative
was involved with the negotiations and regardlebsvbether the

incomes received are during the term or after exipin of the term.
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21. Acknowledgement

a. Coach should acknowledge in the Representation ehgeat that
he/she has read and understands the Agreementhantie/she has
been given the opportunity to consult with an atgr if he/she so
desires and he/she intends to be legally bountidptomises set forth
in the Representation Agreement, and enters thdraminfreely
without duress or coercion. Coach also should asletge that
he/she has retained a copy of the RepresentatiogeAgent for his/her
own personal records.

22.Miscellaneous Provisions

a. Severability

b. Amendments

c. Force majeure

d. Governing laws — forum selection
e. Assignment

f. Notices

g. Merger

h. Confidentiality — Non-confidentiality
i. Relationship between the parties
j. Interpretation

k. Entire agreement

[.  Counterparts

m. Time is of the essence
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n. Independent judgment

0. Advice of counsel

p. Survival

g. Mutual draft rule

r.  No third-party beneficiaries

V. LAWSUITS BETWEEN COACHES AND REPRESENTATIVES

While certainly confusion can arise out of the desp terms of a Representation
Agreement, there are few reported cases of disputdawsuits between coaches and their
representatives.

Ron Prince’s initial five year contract at Kansaat& University (“Kansas State”) earned
him approximately $750,000 per seaddkivhen Prince started his first season at Kansds Bta
2006, he was 36 years old and the third youngesd fweach in Division 1 bowl subdivision
history. The contract was negotiated by Barry Tresva of Executives Sports Management.
Prince fired Terranova in October 20%7. Terranova filed suit in 2007 to collect his three
percent commission for the final three years ohé&is contract, a sum of approximately
$67,500.00"

The suit was filed in Riley County District Coum iManhattan, Kansas. Terranova
contended that, as Prince’s agent, he was instiai@megotiating Prince’s first deal at Kansas
State and Prince violated the terms of their agesgrfor failing to compensate Terranova for

the full five year contract However, both Prince and Terranova acknowledgatlttiere was

“2\Will Ron Prince get a raise?, THE WICHITA EAGLE (Jul.16, 2008, 12:21 PM),
http://blogs.kansas.com/kstated/2008/07/16/will-ppimce-get-paid/.
3 Austin Meek Coach, former agent still at odds over first contract, TOPEKA CAPITAL-JOURNAL (Aug. 8, 2008),
H{tp://cjonline.com/stories/080808/cat_31564134tm$h

Id.
*1d.
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no signed representation agreement as betweenePand Terranov& Prince’s attorney
maintained that there was no written agreemertigndase and that Terranova was attempting to
enforce an oral understandiffgThe issue of this case was simple: what wereghag of the
agreement between Terranova and Prffié@n the other hand, Terranova’s attorney framed the
issue slightly different? This litigation hinges on one point, and that isether or not there was
an agreement between the parties and what the tefntise termination provision of that
agreement wer&?

On September 11, 2013, Bret Adams (“Adams”), Pif&jriled a lawsuit against former
Denver Nuggets coach George Karl (“Karl”), Defengan the United States District Court,
Southern District of Ohio, Eastern DivisiohThe lawsuit involves an alleged breach of contract
by Defendant Karl. Adams alleges in the lawsuatth

1. Plaintiff has practiced sports and entertainmentdance 1984.

2. Plaintiff has represented Defendant Karl as hisqaal attorney and agent for nearly
twenty (20) years and has negotiated over $50,0000 personal service contracts
with the Milwaukee Bucks and the Denver Nuggets.

3. In 2001, for Defendant Karl, Plaintiff negotiatdwethighest paid professional coach’s
contract in the sport at $7,000,000 per year.

4. The contractual agreement between Defendant KdrPdaintiff for the past ten (10)
years has been a monthly payment of $10,000.00npeth. The agreement further

requires Defendant Karl to grant Plaintiff new mesis opportunities by introducing

1d.
d.
®d.
*d.
4.
1 Compl., Adams v. Karl, No. 2:2013-CV-00894 (S.hi®Sept. 11, 2013) (Justia).
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and/or referring him to other coaches in need pfagentation, including Defendant’s
own assistant coaches.

5. The monthly payments were to continue until alltcactual payments, including all
contracted deferred payments were received by OefenKarl, regardless of his
employment status.

6. Defendant Karl's employment with the Denver Nuggets terminated on June 6,
2013. At the time of his termination he still hadyear remaining on his contract,
meaning he would continue to draw a salary fromtéam even though he was no
longer coaching.

7. Defendant Karl is currently not employed as an Ni&ad coach.

8. Under the most recent agreement negotiated bytPlaiDefendant Karl was to be
paid deferred payments through the 2018 season.

9. Since January 1, 2013, Defendant Karl has refuseay Plaintiff>?

Adams seeks a judgment against Karl for breachootract claiming compensatory
damages in excess of $75,000, which amount is tdebermined at trial, along with attorneys’
fees and cost¥.

On or about January 9, 2014, Karl's attorneys faadAnswer, Counterclaim, and Third-
Party Complaint? Karl, in his pleading, claims that Adams was hissted attorney for nearly
twenty years and what started as a typical attedient relationship expanded over time to
include a close friendship and a myriad of busiregsnglements Adams was vested with a

General Durable Power of Attorney for Karl, actedhas financial advisor, and managed and

21d. at 2.

>1d. at 3.

** Answer, Countercl., and Third-Party Compl., AdamKarl, No. 2:2013-CV-00894 (S.D. Ohio Jan. 9, 2D1
(Justia).

°1d. at 5.
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acted as legal counsel for business entities fachwboth Adams and Karl had a financial
interest:® Adams had full control over Karl's finances, inding Karl's personal and brokerage
accounts, and all business entity accoghts.

Karl claims that Adams never presented him withréten fee agreement and that there
was no memorialization of the terms of their relaship>® However, Adams did act under a
General Durable Power of Attorney from May 13, 2604ugust 2012°

Adams and Karl were partners in Adams Karl InvestisieL LC (“AKI"). ®° Karl claims
there were multiple lines of credit where AdamssesliKarl to personally guarantee one or more
of the lines of credit’ Adams and Karl were also owners of a company da@perts Facilities
Development, Ltd. (“SFD”). Adams served as legalrsel for the entities they creat&d.

Karl is now claiming not only breach of fiduciarytees, but also misappropriation of
funds®® Karl is further claiming that Adams never inforngim of the existence of conflicts of
interests arising out of Adams’ representationtasrey for Karl®* No waiver of conflicts were
ever signed® Karl claims he has never received a full and detep accounting of the financial
transactions of which he has a personal int&fedtpon the ending of their relationship, Karl

alleges that Adams made numerous distributionsg forahe benefit of either Adams or his law

firm without Karl's knowledge or consefit. As a result of the entangled relationship, Karl

5614,

4.

%1d. at 7
®|d. at 9
6014,

514,

6214,

5314d. at 10.
5414d.

%4,

5¢1d. at 13.
5714d.
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claims numerous causes of action against Adamsdimg legal malpractice and negligerice.
Karl claims that Adams had to uphold his multiplgies of loyalty, care, and disclosure, and
that Adams breached these duties by continuingpoesent Karl despite obvious conflicts of
interest; acting in Adams’ own self-interest; misraging Karl’'s accounts; conversion; failing to
properly and competently manage Karl's affairsjirigi to provide adequate and accurate
information to Karl; and failing to provide Karl thi a full accounting as requested. Karl further
claims a breach of contratt.

While Karl paid Adams $10,000 monthly for his sees, the monthly stipend was never
tied to Karl's personal services contrasRather in August 2012, Karl alleges that Adams
agreed that beginning in September 2012 his feeddwze reduced to $7,500 a month for the
next four months, then $5,000 for the following famonths, then $2,500 for the next four
months, and that would be the end of payments patgo the relationshif.

Shortly after Karl filed his Answer, CounterclaimdaThird-Party Complaint, Adams
amended his complaint on February 28, 2614The First Amended Complaint details the
dealings with Karl and AKI and the relationshipsvieen Karl, Kim Van Deraa (“Van Deraa”),
the former wife of Karl, and Chuck Kissee (“Kissgatho was a financial advisor to K&r.

The First Amended Complaint, in addition to breaéttontract for non-payment of the
$10,000 monthly fee, lists other causes of actiath wespect to these financial dealings,

including breach of fiduciary duty, fraud, and degion of character by Kaff. Adams also

®%1d. at 14

%91d. at 13-15.

O1d. at 14.
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2 First Am. Compl., Adams v. Karl, No. 2:2013-CV-@28(S.D. Ohio Feb. 28, 2014) (Justia).
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cites similar causes of action against Defendaiis Deraa and Kiss€2. On August 26, 2014,
United States Magistrate Judge Norah McCann Kisgad an Opinion and Order in the Adams
vs. Karl cas€® Defendant Karl moved to dismiss Count II-BreaélfFiduciary Duty, Count IlI-
Fraud, and Count IV-Defamation of the Amended Caimplfor failure to state a claim upon
which relief can be grantédd. Defendants Van Derra and Kissee moved to disallsslaims
against them for lack of personal jurisdiction &aitlre to state a claim upon which relief can be
granted’® Adams filed a motion for leave to file a secondeaded complaint’ The court, in a
written opinion, determined that Defendant Karl’sotans to dismiss are granted, that
Defendants Van Derra and Kissee’s motion is grangedl Adam’s motion to amend the
complaint was denietf. The case is currently pending.

The primary purpose of this article is to discusaahes’ representation agreements. The
Karl case brings to light a fact that lawyers malstays remember: once a lawyer, always a
lawyer. As such, we as lawyers are subject toRkes of Professional Conduct in the state in
which we are licensed to practice. These rulesastrimstances require written memorialization
of agreements or arrangements between attorneysliants. If not, they should.

There should always be the avoidance or the appearaf a conflict of interest. The
Rules regulate and prohibit certain types of coremirconflicts of interest, most of which are
conflicts when an attorney enters into a businessigement with a client. “There is an inherent
imbalance in the lawyer-client relationship. A laxg legal skill and training, together with the

relationship of trust and confidence between theyéa and client, create the possibility of

S1d. at 15-17
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overreaching when the lawyer participates in ar®mss, property, or financial transaction with
their client.”®" This may occur when the attorney acquires arréstdn the client’s business as
part of a fee arrangement, or when the attornegstaln ownership interest from a client in
exchange for legal services, or when the lawyezdan ownership interest for fair consideration
but also acts as the client’s attorney.

Lawyers have a fiduciary relationship with theieoks and must always put their clients’
interest ahead of their own. In applying positiaisinfluence over clients, we must always
watch out for the best interests of our clientdie Thterests of our clients must be placed above
our own. As a result, business transactions thateatered into by a lawyer and a client,
although not prohibited, are inherently suspectfamaght with danger.

In entering into a business relationship with @mj as Adams did with Karl, one must
ask if there is a lawyer/client relationship. Omest also consult the Rules of Professional
Conduct as to the regulation of lawyer/client basgitransactions. In most instances the lawyer
should not enter into a business transaction witiemt or knowingly acquire an ownership,
possessor, security, or other pecuniary interegtrad to a client unless:

(1) The transaction and terms on which the lawyer aequhe interest are
fair and reasonable to the client and are fullgldsed and transmitted
in writing in @ manner that can be reasonably ustded by the client;

(2) The client is advised in writing of the desiralyilaf seeking and is given
a reasonable opportunity to seek the advice ofgeddent legal counsel

on the transaction; and

81 Jay Reevedoing Business With a Client Creates a Conflict of Interest, LAWYERS MUTUAL INSURANCE
ComPANY 1,5 (September 26, 2012), http://www.lawyersmutuaoim/risk-management-resources/articles/doing-
business-with-a-client-creates-a-conflict-of-inttre
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(3) The client makes an informed decision, in a wrigngned by the client,
to the essential terms of the transaction and &medr’'s role in the
transaction, including whether the lawyer is repngg the client in the
transactior?’

A lawyer has a duty to explain potential confliofsinterest in sufficient detail to allow
the client to make an informed decision about wéettr not the client wants to continue a
lawyer/client relationship or whether these relagitips are ethically permissible. Business
transactions are both disfavored and a recipertarbte; and create a greater possibility for
malpractice claims.
VI. LESSONS TO BE LEARNED
1. The relationship between a coach and his reprasentaust be memorialized in
writing.
2. The coach may want to consult his/her own perstavayer for a review of the
contractual relationship.
3. Because representatives are not required to biiextror have formal training,
the coach should require the representative tcesept that he has the requisite
education, skills, or qualifications to properlygoéate, draft, and enforce a
coach’s contract.
4. The representative will want the relationship toelxelusive; that is, the coach is
employing the representative as his exclusive de sgent, not only for the

negotiation of employment contracts, but also mamnge

82 ABA MODEL RULES OFPROF L CONDUCT R. 1.8.
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. The representative should require a representatohwarranty from the coach
that there are no other agreements that would egganflict, or impair the
services that are to be performed on an exclusgesb

. The representation agreement ought to be fixed, haaye automatic renewal
provisions, or may be tied to the term of the cémelmployment agreement.

. The representation agreement needs to define thieeethat are to be performed
on an exclusive basis by the representative, imetudcontract negotiation,
business, and marketing opportunities, etc.

If the representation agreement is exclusive, taele should be required to refer
all inquires with respect to potential employmemid/ar other business or
marketing opportunities to the representative.

. The representation agreement must address thdisphdies and undertakings
by the representative, including whether or notrépresentative is expected to be
actively involved in job procurement, placementratggies, tactics, and

interviewing for the coach.

10.1t appears that the predominant method in whichcltea compensate their

representatives is through a percentage of thehtogcoss compensation. As a
result, the compensation to which the percentagdiespmust be specifically
defined as to present income, bonus income, defén@me, non-cash income,

and perquisites.

11.The compensation to the representative is usuallyto payment received by the

coach from the employment contract.
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12.Reimbursable expenses need to be specificallynaatlas far as what expenses
the representative can incur, whether prior writtemsent is needed, what is
reimbursable, and providing some form of accounéiago expenses incurred.

13.While the relationship between coach and repreteatacems to be terminable
at will with notice, the real question is whethengpensation contracted for
continues to be paid to the representative postitation.

14.While there are few reported disputes or lawsugsvben coaches and their
representatives, it would appear that the best adelbgy for resolution as it
relates to the interpretation or enforcement of ityeresentation agreement is
through some form of arbitration, i.e. back roorsotation rather than courtroom.

15.The few lawsuits that have occurred between coaahdstheir representatives
involved a misunderstanding of compensation andotirameters of the services
to be rendered because there was no written melmatian of the relationship.

16.The Adams v. Karl case reminds us that once a lgvwgteays a lawyer, and
lawyers are subject to the Rules of Professionalddot.

17.Going into business with your clients is extremgdyigerous.

18.Powers of attorney should probably be avoided.

19. Conflicts of interest spell M-A-L-P-R-A-C-T-1-C-E.

A special thank you to Marquette Law student, Bryaseneau, for his help in footnoting and
editing this article.
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