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Agreement, dated as of this 15th day of Apr], 2003 (“Effective Date”), by and between,
on the one hand, Gaylord Event Televislon, Ino,, a California corporation (“GET™), and a wholly
owned, indircct subsidiary of The Oklahoma Publishing Company, a Delaware corporation
*OPUBCO"), and, on the other hand, Wendy's International, Inc. (“Wendy's").

WIILREAS, GET owns an undivided onc hundred percont (100%) exclusive intercst in
and 10 any and all rights in connection with a golf tournament and its patents, copyrights,
tradcmarks, trade scerets and any other intellectual property, including, without limitation,
arising out of production, staging, venue, managemeni, sponsorship, sanctioning, anthorization
and. broadcastiug of the Toummament (the “Inteflectaal Property™) entitled the “Threc Taur
Chullenge” (collcelively, “Tournament™);

WHERLAS, GET proviously procured Weady's as the so-called “Title Sponsor™ of the
Tournament;

WIHEREAS, GET previously catered into varlous agreements with third partics in
conneclion with, wilhout liraitation, tho production, staging, venuc, management, spousorship,
sanctioning, authorization and broadcasting of the Tournament (collectively, “Third Party
Agrecments”). The Third Parly Apreeraents include, without limitation, the agreemont between
GET and ABC Sports, Inc. (“ABC") dated as of January 11, 1999 (individually, “ABC
Agreement”), which recently expired, and the agreemen! between, on the one hand, Jack
Nicklaus Productions, Tnc. (the sole interest holder in the Tournament prior to GUT whe
previously assigned its cxolusive undivided rights in the Tournament and any Third Party
Agreements to GBT) and, on the other hand, PGA Tour, Inc. (“PGA™) and Ladics Professional
Goll' Associntion (“LPGA") dated 25 of September 30", 1993 (individually, “PGA/LPGA
Agreement™), a copy of which is attached heroto as Exhibit A;

i WIEREAS, QBT desires to assign to Wendy's all Third Party Agreements and all of
: GET's rights, title und interest thercunder, and Wendy's dosires to accepl that assignment; and

WHEREAS, GET dcsires to assign to Weady's all of GET's rlght, titlo and interest in and
1 the Tournament, and Wendy's desires to accept that assigament.

NOW, THEREFORE, in consideration of the promises, covenants and conditions set
forth hercin below, GET and Wendy's agrec as follows:

1. Assipnment and Assumplion: As of the Effeclive Date, (a) GET hercby
irrevocably assigns 10 Wendy's in perpetuity all of GET"s undivided right, title and intcrest in and
to any and all Third Parly Agreements and Wendy’s hereby accepts that agsignment, (b) GET

! horeby irrevocably assigns to Wendy's in perpetuity all of GET's undivided right, title and interest
| in and 1o the Tournament and Weudy's hercby accopls thal assignment, (c) GET irrevocably
assigis to Wendy's in perpetuity all of GET's right, titlc and interest in and 10 the Intelloctual
Property and all medin incorporating the same or other physical manilestations thoreof, and (d)
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Wendy's hereby accepts tho assigaments end assumes and agrees 10 perfomn all obligations of
GET under the Third Party Agreetents, and with respect to the Tournament and tho Totellectual
Properly arising or accruing on or after tho Effective Date, but only with respeet to Tournament
cvenls occutring after such date and only with respect to obligations that have becn disclosed to
Wendy's by GET pursuant to the tcrms of this agreement or in tho course of Wendy’s diligoncs
pior to the excoution of his agreement. Anything in this sgreement 1o the coatraty
notwithstanding, GET Is not assigning, end Wendy's shall have no ¢laim to, any rights to
payments from or elaims against third parties rolating to the 2002 Tournament,

2. Rotained Obligations: GET shall be sololy responsible for any aud all obligations
w miy person, flim, corpotation or catily arising under or in connection with the Toumnament
and/or the Third Party Agrocments with respect to the time prior 10 the Effective Date including,
but not limited to, obligations arising from the conduct of the Tournament during the period prior
W thc Effective Date but not coming due until aller the Effoctive Dale, includlng, without
limitation, 2ll obligations and monies payable in connection with unlons, collective bargalning
sgtodments, talent, production, venues, employoes, liccnsors, independent contractors, divideads,
shareholders, aud third parties;

3. Considaration: Ag sole consideration of the muiual agreements contained hatein,
upon cxeculion hereof by GET and OPUBCO, Wendy's hersby agrecs to pay to GET
by wire transfor of immediately available fund to
the following soconnt:

4.  Repccgentstions and Wamaptics:
GRET represents and wagrants that:

(@) GRT has the sorporate power and authority to execute and deliver this
agrcoment and cach of the othor documents contemplated hereby and to perform its obligations
herounder and thereunder, Each of such documents has beca duly anthorized, cxecuted, end
delivered by GTT and Is enforccable apainst GET;

() The execution and the delivery of this agrecment and each of the other
documents contomplated hercby by GET and the performance of GE1s oblipations hereunder
and thercundcr do not breach eny law to which it is subject or any provision of its organizational
documents; or breach any contract or penuit to which it is a party or by which it is bound or to
which any of its asscts is subject; .

(¢)  There arc no liabilitics or obligations, whether known or unknown, asscried
or unasscried, absoluto or contingent, matured or unmatured or conditional or unconditional, to
bo paid or performed with respect to the exploitation of the ‘Tournament at any time prior (o the
HEtective Daie other than those that have been [ully satisfiod;

I n
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(@  GET has complied in all material respects with all applicable Taws in
connection with its exploitation of the Tournament and to GE1™s knowledge no action i pending
or threatened against it alleging any failure by GET to so comply;

(¢)  The exploitation by GET of tho Tournament has not and docs not infringe
upon, misapprapriatc or conflict In any material respect with any Intcllectual Property right of
any person, and to GE1"s knowledge there aro no pending or thecatened actions alleging that
GET, or any of its agents, or the exploitation of tho Tournament inftinges, misappropriates or
confliots in any material respect with the Intellectual Property rights of any Person;

(0 Set forth on Exhibit B harcto is a true and complete list of the Third Parly
Agreements, cach of the Third Party Agreemonts, othor than the ABC Apreement, is in full forco
and offect and constitutcs the legal, velid, and binding agreement of GET and, to GET’s
knowledge, by cach other party thercto in accordanee with its terms, no parly is in breach thercof
and GIT has not reccived notice that it is in breach of any such contract (or with notico or lapse
of timo or both would be in breach of any such contract) in any material regpect;

(8  Atiachod 25 Exhibit A is a true and scourate copy of the PGA/LPGA
Agreement, which has not been modified or amended;

(h) To GET’s knowledge there js no adverse event or condition existing (other
than world cvents and economic conditions generally known to the public) that would reasonably
and adverscly efoct Wendy's full enjoyment of the rights assigned to Wendy's hercunder;

() GET has good und indefeasible title to, or a valid right (o use, all of the
rights assigned hereunder, in cach casc free and clear of all cacumbrances:

(@)  GET shall not at any time do or authorize any person, firm, corporation
and/or cnlily to do snything inconsistent with, or which might diminish, impair or intorfere with,
Wendy's [ull cnjoyment of the rights assigned to Wendy's harcunder:

i OPUBCO roprescats and werrants that:

(k)  OPUBCO haa the carparate power and suthority 1o cxceute and delivor this

agreement and each of tho othor documents contemplated hereby and to perform its obligations

- herounder and tereunder. Each of such documonts hss besn duly authorized, cxceated, and
| delivered by OPUBCO and i8 enforceabls against OPUBCO; and

()  -The executlon and the dolivery of this agreement and cach of the othor
. documents contomplated hercby by OPUBCO and the performance of OPUBCO's obligations
| heroundor and therounder do not breach any law 1o which it is subject or any peovision of jts
: onganizational documents; or breach any contract or poymit to which i {s a party or by which it is
| bound or to which any of its assets is subject.

3. _ No Assumption of Lighilitieg: It is expressly understood among the parties that
Wendy’s is not assuming any liability or obligation with respect 10 the exploitation of the
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Toumament or othorwise arising under the Third Party Agreements with respect to actions or
inactions taken prior to the Effective Date,

6.  Indgmnitics:

6.1 QET and OPURCO. GET and OPUBCO jointly and severally agree to
indemnify and hold Wendy's and its parent, affilistes, divisions, successors and assigns and the
oflicers, directors, and cmployces of the foregoing harmlcss from and against any lability,
damage, cost or expense (including costy and reasonable attorneys' fees) occasioned by or arising
out iy breach by GET or OFUBCO of any of its covenants, warranties, or representations in this
agrocment, and any and all losscs related to or ariging out of events oceurring, existing, or related
1o a time prior o the Effective Date and relatcd 1o tho operation by GET of the properly and
rights agsigned under this agrocment. [n no event shall the agprogate Hability of GET and
OPUBCO under the foregoing indemnities cxceed the amount of exccpl in the svent of
intentional misveprosentation or [raud by GUT or OPUBCO in which case the forogoing
indemnitics shall not have a monctary cap, as aforesaid. GET and OPUBCO shall, at Wendy's
roquest and expense, provide all cooperation reasanably roquested by Wendy's In any confroversy
that may arise with third parties or litipation that may be brought by third parlics conceming this
agreement,

6.2 Wendy's. Wendy’s agrees to indemnily and hold GET and OPUBCO
and their rospective effiliates, divisions, successors and assigns and the officers, directors, and
cmployees of the forcgoing harmless from and apaingt any liability, damage, cost or exponse
(ineluding cosla and reasonable atlomcys’ fees) occasioned by or arising out of any breach by
Weady’s of any of its eovenants in this agreement and any aad al! losses rclated 1o or arising out
of cvents occumring, oxisting, or rclated to a timo after the Lffective Date and rclated to the
operation by Wendy's of the property and rights assigned under this agrecment, but only 1o the
extent such oblipations are assumed by Wendy’s hercunder.

7. Netice: Noticos which the parties desive or are required w give to the other(s)
hereunder shall be in writing, sent postage prepald, certified or registered mail, retum receipt.
requesied, and shall be addressed as follows:

To GRET or OPUBCO:
c/o Qary C. Pierson
General Counsel
The Oklahoma Publishing Corapany
P.O. Box 25125
Oklshoma City, Oklahoma 73125

To Wendy's:
_ e Ceeal Lot
| Duoivin, OV d207Y
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with a copy to: Akin, Gump, Strauss, 1lauer & l'cld, L.L.P.
2029 Coatuxy Park East, Suite 2400
Los Angsles, California 90067
Attcntion: Frank Reddick, Esq.

Or to such other address (e} as to which the noticing party shall have theretofore received written
notice,

8.  Papole Bvidencer This agreement constitutes the entire agroement of the partics
hereto with respect to the subject matter hercof and supersedos all prior agreements and
understandinge, both written and oral, with respeot 10 the subject matter hereof.

9. Cholcs of Law: 7This agreement shall be povernod by, and constued in
accordanco wilh, the laws of the Stato of Ohio applicablo to cantracts cxecuted in and o be
porformed entirely within that State,

10.  Amendment: This agreement may not be amended or modificd exccpt by an
instrument in writing signod by, or on behalf of, the partics so affocted,

11, Waiver: Any walver of any term or condition shall not be construcd as a waiver of
any subsequont breach or a subsequent waiver of the same term of condition, or.2 waiver of any
other term or condilion, of this agreement, The failure of any party to essert any of is rights
hereunder shall not constituts a waiver of any such rights.

12.  Asbiimtion: Any slaim, controversy, or dispute arlsing out of or relating to this
agreement shall, except as set forth heroin, be settled by arbitration in Falrfleld County, Ohio, In
accordance with the rules of the American Arbitratlon Association. Rither party may institute an
arbitration procecding by filing & olaim with thc Amerloan Arbivation Association. Af the time
of filing tho claim the filing party shell provide the other with & copy of the filing, This
agruemont to erbitrato shall survivo the termination of this agreement. Any arbitration shall be
tmdericken pursuant io the Fedcral Asbitration Act, where epplicable, and the declsion of the
arbilralor shall be final, binding, and enforceablo in any court of competcnt jurisdiction. In any
dispute in which a party socks in axcess of in demapcs, threo arbitretors shall be omployod,
Otherwiso, a single arbitrator shall be employed. The prevaillng party in an arbitration will be
entitled to reasonable attomneys fies from the losing party. The parties shall sharo oqually the fces
and exponses of the arbitrators. The erbitrator shall not award incidental, conscquential, or punitive
damages, and the partics bercby waive any clatm for such damages. Discovery in secordance with
the J'oderal Rules of Civil Procedurc may be conduetad, subjeot io reasonable limitations
impasad by the arbitrator or arbitrators. No parly shall he entitled to injunelive rclief,

13. Sevqmbility: If any provision of this agrecment as applied to any parly or any
circunisiance shall be adjudged by a court to be unlawful, void, or for any reason uncnforecable,
such provision shall be deemod scparable from the remainder of this agrooment and the samoe
shall in no way alfect the validity or enforceability of any other provision of this agrecment, the
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applicability of such provision 1o other parties or circumstances, or the valldity or enforccability
of this agreemcnt as a whole.

14. © Durher Assyrances: GET, Weady’s and, if applicable, OPUBCO, shall exccute
and deliver to the other and to third parties such other and further instruments and
correspondenoe as shall be reasonably required to elfectuale the fatonts and purpascs hereof,
including, without limitation, with respect 10 dosumentation a3 it pertains to Wendy's protoction
of the Intellcetual Property.

15. Rolntionghip: Nothing containod hercin shall be construed or interpretod as
constituling a partncrship, joint venture, agency, or omployer/employce relationship between or
among tho partics. No third party Is intendod to bo a third party beneficiary hereof,

16. ' Construction: Any rule of construction disfavering the dralling party shell pot
apply in the construction of any provision of this agreement,

17. ' Headings; The section headings contained in this agreement are insertod Jor
convenience only and will not alffect in any way the meaning or interpretation of this agrcoment,

18, Wajver and Release. GET and Wendy’s cach olaim amounts are owed lo it by the
other, GET'and Wendy's horeby waive and rolcase such claims, The foregoing waiver and
release is not a waiver or relcase of claims arising under this agreement.

Dt IN WP'NESS WHEREOF, the parties have exocuted this agreemont as of tho Effcctive
c! : :

{ GAYLORD EVENT TELEVISION, INC.

By:
Mike Collison, Treasurer

: $4P, Vice President
; : Snalien f-fﬂw
. THE OKLAHOMA PUBLISHING COMPANY

; - By:
! C. Piech‘E, Assisiant Socretary
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EXITBIT A
LPGA/PGA Agroement
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AGREEMENT
RE
THREE-TOUR CHALLENGE

This is an Agreement by and among JACK NICKLAUS PRODUCTIONS,
INC. ("JNP"), PGA TOUR, INC. ("PGA TOUR"), and LADIES PROFESSIONAL
GOLF ASSOCIATION (“LPGA") relating to the golf event known as the
Three~-Tour Challenge (the "Event").

1. Introduction.

(a) J¥P is the owner and the operator/condiictor of the Event,
and the "sponsor" of the Event within the meaning of the
Tournament Regulations of the PGA TOUR, the SENIOR PGA
TOUR and the LPGA Tour. As such, JNP shall be entitled
to all revenues generated by and all rights relating to
the Event and the benefit of the exploitation of such
rights, subject only to (i) those specific rights granted
to PGA TOUR and LPGA under this agreement and (ii) PGA
TOUR's and LPGA's retention of media rights as provided
in paragraph 8 hereof. Except for the purse, the players
shall have no rights with respect to the Event.

(b) Aas played in the inaugural of the Event on September 1,
1992, at New Albany Country Club, New Albany, Ohio, the
format of the Event (the "Format") is and shall be as
follows: There are three teams, one from the PGA TOUR,
one from the SENIOR PGA TOUR, and one from the LPGA Tour,
with each team consisting of three players. The teams
compete against each other in an 18-hole competition, and
the team with the lowest cumulative stroke-play total is
the winner of the Event. The players play in three mixed
threesomes, each one consisting of one player from the
PGA TOUR, one from the SENIOR PGA TOUR, and one from the
LPGA Tour. Three sets of tees are used to reflect the
different average yardage capabilities of players from
the three Tours. The Format shall be the model format
for the Event in the future.

(c}) PGA TOUR operates both the PGA TOUR and the SENIOR PGA
TOUR, and sanctioned the Event in 1992 on behalf of both
the PGA TOUR and the SENIOR PGA TOUR under the PGA TOUR
and SENIOR PGA TOUR Tournament Regulations.

(d) LPGA cperates the LPGA Tour, and sanctioned the Event in
1992 on behalf of the LPGA Tour under the LPGA Tournament
Regulations.

(e) PGA TOUR and LPGA, along with other national and
international golf governlng bodies, are organizing a
proposed project in Saint Johns County (near St.
Augustine), Florida, tentatively +to be named and
hereinafter called "World Golf Village", for which a

2
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Foundation (the "Foundation") shall be formed to own and
operate some of its facilities, including a golf hall of
fame (the "Hall of Fame"). The Foundation shall be tax-
exempt for Federal income tax purposes so that charitable
contributions to it shall be tax deductible.

Sanctioning of Event. PGA TOUR and LPGA hereby acknowledge
JNP's ownership of the Event and hereby sanction the Event as
played in 1992 and agree to continue sanctioning the Event as
an annual event under their respective Tournament Regulations
through 2007, subject to the termination provisions of
paragraph 9 and 20 hereof. JNP shall not be ocbligated to
operate/conduct the Event in any year, and its failure to do
so in any year shall not affect the PGA TOUR and LPGA
sanctioning of the Event under this agreement for the
remainder of the term hereof. After notified by JNP of the
Monday and/or Tuesday of the Event in any year, as provided in
paragraph 5 hereof, neither PGA TOUR nor LPGA shall organize
or agree to sponsor or sanction another Event on such Monday
and/or Tuesday.

If this Agreement shall then be in effect, PGA TOUR and LPGA
shall negotiate with JNP in gocod faith for a period of thirty
(30) days commencing on April 1, 2006 (the "Negotiating
Period") with respect to an extension of this Agreement. If
at the end of the Negotiating Period, JNP, LPGA and PGA TOUR
have not reached agreement, PGA TOUR and LPGA shall notify JNP
in writing of the terms and conditions on which it is willing
to extend this Agreement. Such notice shall contain an offer
(the "Offer") to contract with JNP on such terms and
conditions and JNP shall have a period of fourteen (14) days
in which to accept the Offer. If JNP does not accept the
Offer, then for the period commencing on May 1, 2006, and
continuing to and including April 30, 2007, PGA TOUR and LPGA
shall not enter into any agreement w1th any third party for
the conduct of an event utilizing the Format on terms and
conditions equal to or more favorable to such third party than
the terms and conditions contained in the Offer, without in
each instance notifying JNP of such terms and conditions.
Each such notice shall contain an offer (herein called a
"Reoffer") to contract with JNP on such terms. JNP shall have
a period of five (5) days in which to accept any such Reoffer.
In the event JNP shall not accept the terms of any such
Reoffer within the time period set forth above, PGA TOUR and
LPGA shall be free to deal with any third party on the terms
and conditions contained in such Reoffer.

Format Approval. PGA TOUR and LPGA hereby approve the Format
of the Event, as set forth in paragraph 1(b) hereof, as used
in 1992 and for use in the Event in the future, for so long as
the Event is played. Any significant change in the Format
shall require the written approval of both PGA TOUR and LPGA.

2
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PGA TOUR and LPGA shall not sponsor or sanction another event )
which utilizes the Format or essentlally the same format
(i.e., two or more players comprising a team from each of the
PGA TOUR, SENIOR PGA TOUR and LPGA competing against each
other in a team competition).

Identjification wit ndation and Ha of me. Commencing
in 1993, the Event shall be strongly identified with the
Foundation and the Hall of Fame in the promotion, playing, and
telecasting of the Event. Among other things, the telecasting
shall feature a production piece on the Hall of Fame. JNP
shall consider the possibility of incorporating the name of
the Hall of Fame into the name of the Event, but JNP shall not
be obligated to do so. It is understocod that JNP must
consider and give prlority to the requlrements of the title
sponsor of the Event in resolving issues of promotional
identification with the Event, including a charitable
association.

Site and Date. JNP has the right to determine the site and
the date(s) of the Event each year; provided, however, JNP
shall give PGA TOUR and LPGA at least six (6) months notice of
the same. PGA TOUR and LPGA hereby approve Octcber 5 as the
date and Colleton River Plantation in Hilton Head, South
Carolina as the site of the 1993 Event. JNP shall consider
playing the Event at the World Golf Village after its first
golf course opens for play (scheduled for 1996 or 1997), but
JNP will not be obligated to do so. PGA TOUR and LPGA
acknowledge that the site fee paid to JNP for holding the
Event at a particular site shall provide a substantial and
necessary part of the revenues generated by the Event, so it
might not be acceptable to JNP for the Event to be played at
World Golf Village. The Event shall be played on a Monday
and/or Tuesday in those years where the parties do not
mutually agree on dates which permit a 1live television
broadcast of the Event. The Event shall not be played on any
date during any year which conflicts with another pre-
scheduled tournament or event co-sponsored, coordinated or
approved by PGA TOUR or LPGA.

Plavers' Purse. Subject to paragraph 7 hereof, the players'
total purse for the Event shall be in 1993 and
subsequent years. The distribution of the purse among the
contestants in the Event shall be in accordance with a formula
mutually acceptable to JNP, PGA TOUR and LPGA. If, as, and
when the Event progresses to a point of significant
profitability in the future, JNP agrees to increase the
players' total purse appropriately.

Contributions by Players. JNP shall require and cause all
players to contribute of their winnings from the Event to
the Foundation, provided the Foundation continues to be tax-
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exempt for Federal income tax purposes. JNP shall increase
the players' total purse over the amount provided for in
paragraph 6 hereof in order to cover such contributions by the
pPlayers.

Media Rights. Menmbers of the PGA TOUR and SENIOR PGA TOUR
have assigned to PGA TOUR all of their media rights with
respect to their participation in golf events. Members of the
LPGA have assigned to LPGA all of their media rights with
respect to their participation in golf events. Accordingly,
PGA TOUR hereby grants to IJNP such media rights of PGA TOUR
and SENIOR PGA TOUR players participating in the Event, and
LPGA hereby grants to JNP such media rights of LPGA players
participating in the Event, as shall be necessary for JNP to
telecast the initial 1live or tape-delayed telecast of the
Event in accordance with the terms of this Agreement. All
other rights to the telecast and production of the Event
including without limitation all video cassette rights, video
disc rights, delayed broadcast rights, in-flight rights, in-
hotel rights and ownership of the footage shall be (i) the
property of PGA TOUR to the extent that such telecast and
production contains the likeness of only PGA TOUR or SENIOR
PGA TOUR members, (ii) the LPGA to the extent that such
telecast and production contains the likeness of only LPGA
members, and (iii) the joint property of PGA TOUR and LPGA to
the extent such telecast and production contains the likeness
of both PGA TOUR or SENIOR PGA TOUR members, on the one hand,
and LPGA Tour members, on the other hand. Notwithstanding the
foregoing, international rights to the telecast and production
of the Events shall be governed by paragraph 14 hereof.
Furthermore, PGA TOUR and LPGA acknowledge that JNP shall have
the right to use excerpts from the telecast or production of
the Events (each excerpt not to exceed three (3) nminutes in
length) for the following purposes: (a) promotion of the
Event in any year; (b) inclusion in the television coverage of
the Event in any future year; and (c) inclusion in any golf
programming produced by JNP for television broadcasting only.
JNP shall also have the right to telecast all or portions of
Events played in prior years as substitute programming in the
event of inclement weather, player injury or illness or other
force majeure occurrence which prevents the telecast of the
Event in any year. JNP acknowledges that no use of the
initial broadcast or any reuse of portions of the broadcast
for promotional purposes shall imply any endorsement by any
PGA TOUR, SENIOR PGA TOUR or LPGA Tour player of any
commercial product.

Rights Fee. 1In return for the rights granted to JNP pursuant
to paragraph 8, JNP will pay PGA TOUR and LPGA, together, a
total rights fee of for the 1993 Event, for
the 1994 Event, and """ for the 1995 Event. No later
than eighteen (18) months prior to the 1996 Event, and if this
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Agreement shall then be in effect, no later than eighteen (18)
months prior to the last Event for which the parties have
agreed upon a rights fee, PGA TOUR and LPGA shall notify JNP
of the rights fee payable for the Event for the next three
year period. PGA TOUR and LPGA agree that the rights fees
charged for the 1996 through 1998 period and any subsequent
three year period shall be determined in good faith and shall
be in line with other rights fees then being paid to PGA TOUR
and LPGA for similar type events; provided, however, that the
aggregate rights fees requested for the 1996 through 1998
period or any subsequent three year period shall not exceed by
more than the aggregate rights fees payable
by JNP for the prior three year period. JNP shall have a
period of thirty (30) days following receipt of any such
rights fee notification to notify PGA TOUR and LPGA in writing
of its acceptance of such rights fees. If JNP shall notify
PGA TOUR and LPGA that it does not accept such rights fees
within such thirty (30) day period or if no notification is
given within such thirty (30) day period, this Agreement shall
terminate with the conclusion of the last Event for which the
parties have agreed upon a rights fee.

PGA TOUR and LPGA agree that they shall assist JNP in
identifying substitute programming to telecast in the event of
inclement weather, player injury or illness or other force
majeure occurrence which would prevent the telecast of the
Event in any year. Notwithstanding the foregoing, in the
event such substitute programming negatively affects Event
revenues in a substantial manner in any year, PGA TOUR and
LPGA shall negotiate in good faith for a reduction in the
rights fee for such year.

Payment of the rights fee shall be made within thirty (30)
days after the telecasting of the Event by check to PGA TOUR.
The par?ies hereby agree that the total rights fee paid by JNP
iln a glven year shall be divided equally among PGA TOUR,
SENIOR PGA TOUR and LPGA.

Co bution by JNP. JNP shall make contributions and/or
cause other parties to make contributions to the Foundation
each year in which the Event is played, within ninety (90)
days after the telecasting of the Event, provided the
Foundation continues to be tax-exempt for Federal income tax
purposes. During the first five (5) years of this Agreement
(i.e., 1993-1997), such contributions shall average
per year; during the second five (5) years of this Agreement
(i.e., 1998-2002), such contributions shall average
per year; and during the third five (5) years of this
Agreement (i.e., 2003-2007), such contributions shall average
per year. The amount by which JNP increases the
playgrs' totgl purse pursuant to paragraph 7 hereof shall be
credited against JNP's obligation to make contributions to the
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11.

12.

13.

Foundation under this paragraph 10. JNP shall not be
obligated to contribute under this paragraph 10 in any year to
the extent that such contribution would cause the Event to be
unprofitable to JNP in such year. Except as provided in the
immediately preceding sentence, after JNP contributes
hereunder for any year, the average amount contributed for the
five (5) year period which includes such year shall not be
less than the average specified above for such five (5) year
period. If, as, and when the Event progresses to a point of
significant profitability in the future, JNP agrees to
consider further appropriate increases in such contribution.

Tournament Offjicials. PGA TOUR and LPGA shall each provide

one tournament official from its staff to consult with JNP and
to assist JINP in conducting the Event, and the expenses of
these officials in performing services hereunder shall be
borne by JNP. Such expenses shall be reimbursed by JNP within
ten (10) days after submission of an invoice by PGA TOUR or
LPGA, as the case may be.

Promotion and Use of Logos. PGA TOUR and LPGA shall assist
JNP in a reasonable fashion in promoting the Event. JNP shall
have the right to use the PGA TOUR, SENIOR PGA TOUR, and LPGA
Tour names and logos in the telecasting of the Event and in
connection with the promotion of the Event in programs,
brochures, posters, and similar materials. Each individual
use of any such names or logos shall be subject to the prior
written approval of PGA TOUR with respect to the use of the
name or logo of PGA TOUR or SENIOR PGA TOUR, and LPGA with
respect to the use of the name or logo of the LPGA Tour.
Notwithstanding the foregoing provisions of this paragraph 12,
the PGA TOUR, SENIOR PGA TOUR and LPGA Tour names and logos
may be used during the telecast of the Event in customary
fashion on leaderboards and opening graphics, in connection
with statistical comparisons and for the identification of
teams and players without a specific prior approval of PGA
TOUR or LPGA.

Control. PGA TOUR and LPGA agree that JNP shall control and
operate/conduct the Event each year it is played, and except
as otherwise specifically provided in this Agreement, JNP
shall, in its sole discretion, decide upon all aspects of the
Event, including but not limited to the date, site, players,
tot@l. purse, purse distribution, management, admission
policies, parking and concessions arrangements, publication of
a program, title, sponsorship, and television production and
telecasting arrangements; provided, however, any title sponsor
of the Event whose name shall be used in the title of the
Event shall be subject to the prior reasonable approval of PGA
TOUR and LPGA in accordance with PGA TOUR's and LPGA's
policies then existing with respect to title sponsorship of
PGA TOUR and LPGA Tour events (PGA TOUR and LPGA hereby
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14.

15.

l6.

17.

approve Wendy's as a title sponsor). Notwithstanding the
above, the dates and times of telecasting of the Event shall
be subject to the approval of PGA TOUR and LPGA, Wwhich
approval shall not be unreasonably withheld, and PGA TOUR and
LPGA hereby approve December 25 and 26, 1993 as the dates for
the telecasting of the 1993 Event and December 31, 1994 and
January 1, 1995 as the dates for telecasting the 1994 Event.

Internpational Television Rights. JNP and LPGA acknowledge
that PGA TOUR shall have the exclusive right to arrange for

the licensing of television, cable and all other rights to the
Event outside the United States, commencing with the Event
played in 1993. PGA TOUR agrees to pay 50% of the net
proceeds from such licensing to JNP, as and when received by
PGA TOUR, and each such payment will be accompanied by a
statement, certified by an officer of PGA TOUR, setting forth
in detail the calculation of such payment. For purposes of
this paragraph 14, "net proceeds" shall mean the actual cash
consideration paid to PGA TOUR with respect to the licensing
of the rights to the Event outside the United States if such
licensing is conducted through the use of a third party, or if
such licensing is conducted by PGA TOUR itself, "net proceeds"
shall mean the gross cash amount received by PGA TOUR in
connection with such licensing less all costs and expenses
incurred by PGA TOUR in connection therewith. PGA TOUR shall
share the remaining 50% of such proceeds equally among PGA
TOUR, SENIOR PGA TOUR and LPGA. PGA TOUR shall consult with
JNP from time to time as to its plans for the licensing of the
rights to the Event outside of the United States and shall
consider any reasonable request by JNP to license the rights
in such media and in such countries as JNP may request.

Sponsor Agreement. This Agreement shall serve as JNP's
sponsor agreement for the Event with PGA TOUR and LPGA, for
the term hereof. :

Governing Law. This Agreement shall be governed by the laws
of the State of Florida.

In c a demnjification. JNP shall obtain liability
insurance for any personal injuries to or death of spectators
and other persons arising from or occurred in connection with
any Event, including any pro-am, golf clinic, practice days,
or any other function whatsoever, held in connection with any

Event, in amounts not less than: (1) for each
occurrence involving one person; (2) for each
occurrence involving more than one person; and (3) per

occurrence for property damage.

All such insurance policies obtained by JNP shall name all of
the following as coinsured without any cost to any of the
following: (1) PGA TOUR, Inc.; (2) Ladies Professional Golf
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18.

19.

20.

Association; and (3) such other entities as PGA TOUR or LPGA
may designate. A copy of a certificate evidencing such
coverage shall be furnished to PGA TOUR and LPGA not less than
thirty (30) days prior to each Event.

Neither PGA TOUR nor LPGA shall be liable for any injury or
death of any caddy, spectator or workman employed in
connection with any Event, or the care of the golf course
(including, but not 1limited to, scoreboards, grandstands,
concession facilities and the 1like) or the surrounding
grounds, or any other employee of the club where the Event
shall be conducted. Neither PGA TOUR nor LPGA shall be liable
for any property damage which may occur during any Event, or
any activity conducted in connection with any Event. JNP
shall indemnify and hold each of PGA TOUR and LPGA harmless
against and from any and all suits, claims, demands,
liabilities, costs and expenses (including reasonable counsel
fees, whether incurred in preparation of trial, at trial, on
appeal or in bankruptcy proceedings) asserted by any party
other than PGA TOUR or LPGA and arising out of any Event, or
related to any Event in any fashion, or related to the
condition of the golf course where any Event, or any portion
of any Event, is held (including, but not 1limited to,
scoreboards, grandstands, concession facilities and the like)
and/or surrounding grounds and facilities.

Certified Financial Statements. JNP agrees to provide to PGA
TOUR and LPGA financial statements certified by an officer of
JNP setting forth in detail all revenues, expenses and net
profits of each Event.

Audits. Each party required to make payments hereunder to
another party or to the Foundation agrees that the other
parties hereto and their representatives shall have access to
and the right to review and audit the books and records of
such paying party as they relate to the Event and to the
revenues and expenses of the Event. Such access shall be
provided within seventy-two (72) hours of any reasonable
request for an audit in accordance with this paragraph 19.
Each such paying party further agrees that it shall make its
financial - and accounting employees and representatives
available during reasonable business hours to assist in the
conduct of any such audits.

Non-Discriminatory Membership Policies. JNP hereby represents
and warrants to PGA TOUR and LPGA that the membership
practices and policies of the golf club where any Event may be
held do not and shall not discriminate on the basis of race,
sex, religion or national origin. JNP agrees to assist PGA
TOUR and LPGA in verifying the accuracy of this representation
and warranty. If at any time PGA TOUR or LPGA determine that
the membership practices and policies of any golf club where
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any Event is to be held are not as represented in this
paragraph 20, each of PGA TOUR and LPGA shall have the right
to terminate this Agreement as it relates to it without any
notice or liability to JNP or any other person.

21. Costs of Litigation. In the event any party hereto is
required to bring any legal proceeding (including any
arbitration) in order to enforce its rights hereunder, the
party prevailing in any such action shall be entitled to
recover against the non-prevailing party all of its costs and
expenses jncurred in connection with any such action,
including without limitation, all reasonable attorneys fees
whether incurred in preparation of trial, at trial, on appeal
or in bankruptcy proceedings.

22. Survival of Adgreement. After the Event ceases to be played
under this Agreement, this Agreement, including without
limitation paragraph 17 hereof, will nevertheless survive as
the agreement among the parties with respect to the Events
already played hereunder.

IN WITNESS WHEREOF, the parties executed this Agreement as of

this 30th day of September, 1993.
Jtif:ifgg;ﬁﬂs PRODUCTIONS, INC.

By: J & Ec:v[ M"('?Cuf"——‘ -

) _,

PGA AOUR '/ INC. /

agmt93\nickla5. lpg\elm: ljs (9/29/93)

TRADEMARK
REEL: 002855 FRAME: 0607



APR-15-03  17:02 Fm-mdy ' lxlc + T-671  P.013/014 F-298

A0 IV GUVY ke v s ———

Rxhibit 3
List of Third Party Agrcemenis Provided to Wendy'’s

1. Agrecment betwoon Jack Nicklaus Productions, Inc. and PGA Tour, Ine. and
Ladics Professional Golf' Assoclation dated as of Scpiember 30, 1993,

2. Dr. Pepper Sponsarship Rencwal cxecuted by Dr. Pepper, GILT, and Faglioni

& Assoclstes (GET makes no reprosentation or warranty in eny respect rogarding this
agreement),

- PAGE43/14* RCVD AT 41512080 3:33:35 PM [Central Daylight Time]* SYR/1 * DNIS:41001* CSID+* DURATION fm-5:):06-06

TRADEMARK
REEL: 002855 FRAME: 0608



MR-15-03 702 FROWwendy's exec . P
Hrﬂ'l&l‘ﬁl)l)d IUL VI35 §as Beee wosamnen = =

EXIUBIT C
SECRETARY’S CERTIFICATR

I corlify that I am the duly clected, qualified, and acting Secrstary of Gaylord Event
Television, Ino, (“Seller”), & California corporation, and that, as such, ] am familiar with the facts
berein ceriified and am duly authorized to cerlify the samo and do hereby certify as follows:

[ have axamined the signsaiure of the Sellor's officer slgniug the agroement dated as of
1hel5th day of Apdl, 2003, by and between, on the one hand, Gaylord Event Television, Inc., 2
California corparation, and a2 wholly owned, indirect subsidiary of The Oklahoma Publishing
Company, Inc., a Delawarc comporation, and, on the other hand, Wendy's International, Inc. (the
“Agreement”), and the exhibits and other documents delivored in connection therewith, and such
signalurc is a true sigaature of the Seller's ofTicer, As of the date hereo! (and the date of such

signalures), such officer is duly elected, qualifiod and acting officer of Seller, holding the oflico
spocified boside such officer’s name,

IN WITNESS WHEREOF, | have executed this eertificate on the 15th day of April, 2003.

GAYLORD EVENT TELEVISION, INC.

B .
é C. Pimoﬁ Sceretary
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