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U TED STATES DI STRICT COURT
FOR THE NORTHERN DI STRI CT OF TEXAS
DALLAS DI VI SI ON
URBAN EDGE NET, a De
Corporation
Pl aintifift,
V. Case No. : 3
WEBBER MARKETI NG AND
CONSULTI NG, LLC, a Del aware Limited
Liability Company,
SOUTHWESTERN ATHLETI|C
CONFERENCE, Il NC a Del aware Limited
Liability Company, and CHARLES
MCCLELLAND,
Def en

FI' RST AMENDED COMPLAI NT FOR DECLARATORY JU

RESCI SSI ON OF CONTRACT, UNFAI R BUSI NESS P

VI OLATI ON OF TEXAS BUSI NESS AND COMMERCE

SECTI ON 17. 46; RESTI TUTI ON, I NJUNCTI VE REL
DEMAND FOR JURY TRI AL

COMES NOW Pl aintiff URBAN EDGE NETWORK,

foll ows:
GENERAL ALLEGATI ONS
Parties

1. Pl aintiff Urban Edge Net wor k, | nc. (APl
ti mes was, a Del aware Corporation duly for med,
of Delaware with its principal place of busine
agents, employees, and representatives, al/l of
i n Roanoke, Texas.

2. Pl aintiff is informed and believes, an
Sout hwestern Athletic Conference, Il nc. ( A SWAC«

its principal pl ace of business in Birmingham,
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for the purpose of encouraging, promoting, a
activities and other recreational and not-for -
3. Plaintiff is informed and believes, and,
McCl ell and (AMcClellando) is an individual and
4. Plaintiff is informed and believes, and,

Mar keting and Consulting, LLC (AWebber Market.

Carolina Limited Liability Company with 1its
Carolina.

5. Plaintiff i's informed and believes, an
(AWebbero) is a resident of Charlotte, North C

6. Plaintiff is informed and believes, and
McCl el l and, Webber Marketing, and Webber, are,
representatives, consul tants, co-joint ventur ¢
one another, and are therefore jointly and sevV

Jurisdiction and Venue

7. The Court has diversity jurisdiction in

8. As a Del aware corporation with its prin
Plaintiff is a citizen of Texas for jurisdictd.i

9. As a North Carolina Limited Liability C
North Carolina, Webber Marketing is a citizen

10. As an Al abaman not-for-profit corporat:.

Al abama, SWAC is a citizen of Al abama for juri
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11. As an Al abama resident, Defendant Mc CI
ri sdictional purposes. Said Defendant is als
the unlawful activities by and through SWAC
the Athletic Commissioner for SWAC with two
ut hern University and Prairie View A&M Uni v
gularly travel to Texas and conduct busines
ntinuously and actively engaged in business
risdiction over said Defendant on this Court
12. Defendant Derek Webber is a citizen of |
13. There i s t herefore compl et e di versity
fendants, and venue is proper in this Judici
the activities alleged herein occurred in t
14.1n addition, all Defendants specifical/l
xas and engaged in other conduct in which t
otections of the State of Texas and engaged

ch activities are sufficient for the pur pose

fendant s.

15. The Court also has general jurisdiction
ni mal contacts within the State of Texas, t|
at include, among others, regul ar busi ness
mber s, cust omer s, sponsor s, coll eges, at hl e’

xas Southern University and Prairie View A&l

|l eged herein. Such business activities also
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with Texas residents and others in Texas conc
and other rights which SWAC owns and Webber Ma
6 of SWAC6s Byl aws specifically states that f
primary jurisdiction of the Southern portions
of 8. Texas. 0 One of SWACO6s members is Texas S
of Texas and the other is Prairie View A&M Uni

16. Because the Courtodéds jurisdiction rests

this case. Except as to the Agreement, Texas s
17 of the Agreement more particularly alleged
the construction and interpretation of t he A
paragraph. Under governing California state |
Agreement is subject to rescission for fraud i

because there are related claims against othe

all eged hereinbel ow.
17. The amount in controversy, 1in this case
Defendant sé Unl awf ul Conduct Targeted Ag
18. Pl aintiff UEN i s an African- American-
specializes in marketing, advertising, broadc

companies that want to partner with and suppc
(AHBCUO) .

19. UEN i s a company that owns and operates
HBCU sports and has held meetings with buyers

Ni ke, and Gener al Mot or s.
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20. As reported in Forbes magazine, the kil
protests triggered a calll to action in the ad
budgets to minority-owned media companies. As
recently |l aunched a separate division with the
make | ong-term investments and a greater port.
mi nority groups that target mul ticultur al aud
have separately announced their own plans to

outl et s.

21. GroupM, the world’ s | argest media inves
to pledge at |l east 2% of their annual ad spend
had committed to this initiative.

22.1n May of 2022, | PG Mediabrands announc
of 5% of ad budgets in Black-owned media chann

23. Al so in May of 2022, Dentsu I nternation

stand-alone division to promote diversity in
new group <called Economic Empower ment wi | | c
benchmar ks when clients are investing in minol
Dentsu counts Procter & Gambl e, Mi crosoft, Mas

24. 1 n June 2022, Coca-Cola vowed to al most
owned media. Coca-Cola announced that its ad s
media in 2021 as compared to 2020. Further mor e
Pacific Islander (AAPI)-owned media will accou
America, resulting in an increase of at | east
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25.In May of 2022, General Mot ors charted
ey partner with diverse-owned media companie
rketers in ad spend, the Detroit-based car ma
Bl ack-owned media spend in 2021, double 1t
25. GM also plans to invest $50 million oV«
d marketing.

26. McDonald’”s announced plans to double by
dia companies, programmer s, and production ¢
e LGBTQ community. Mc Donald’”s plans to 1ncr
dia companies from an estimated 4% this year
27. Advertisers have opened new revenue str
d the competition has become fierce among tI
mpanies looking to spend portions of their n
erefore, derives 1ts income from maintaining
st reputable, and most successful business
ndreds of millions of dollars from relati o1
panding into the HBCU market.

28. UEN’s senior management 1s made up of T
29. Todd F. Brown i1s the Co-Founder and Chie
eviously held the position of Chief Execut:i
ws and the largest online media company geart
ld executive and management board-1level pos:

creased the digital footprint of Ebony, Jet

2
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has held senior executive leadership roles at
GE Capital, Comdisco, Cap Gemini, Dell , and F
tangible financial results. He 1 s an expert 1

strategy and cultural transformation initiatiyv

Mr . Brown was recognized by “Cable Fax” magazi
during his tenure at Viacom, Comcast, and NBC
t he American Diabetes Association, www. ada. or

board devel opment committees for www.ada.org.
30. Mr . Hardy Pelt 1s Co-Founder and Chief

negotiated and 1implemented the [argest spons o

MEAC, and SIAC conferences. Mr. Pelt negotiat
In addition, Mr . Pelt negotiated the first-ev
Russell At hl etics. The agreement is the 2nd
history and Mr. Hardy negotiated the first, e

HBCUs: (ESPN/CSTV both seven-year agreements -
for the Portland Trail Blazers, Mr. Pelt negot
NBA and tripled the sales revenue goals for th
and Services of the Golden State Warriors, Mr .
from 29th to 8th and expanded sponsorship sale

31.0n or about May 7, 2021, in Roanoke, T
Marketing entered into a License and Distribut
attached hereto as Exhibit “1” (the “Agreement

to entering 1into the Agreement, and in paragr :
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represented to UEN, both orally and in writing
to market and convey television broadcasting
said Defendant to UEN, and UEN mistakenly bel
i gnorant of the falsity thereof, UEN entered
State of Texas relative to marketing and other
Texas.

32.Subsequent to entering into said Agreem
rights conveyed to 1t 1n the Agreement through
thereafter, UEN was 1informed by third-party s
the ri1ght to market the rights that had been
Agreement . Whereupon, UE N, from the State of
Marketing for reasonable assurances and proof
which UEN was attempting to exercise.

33. Webber Marketing failed and refused to
and proof to UEN but instead asserted that UE
exceeding $75,000.00. Webber Marketing declar
UEN declared Webber Marketing to have fraudul
an 1l 1egal and void Agreement whi ch caused L
$75,000. 00.

34. On or about December 31, 2021, UEN ent e
Sports 1in the State of Texas to engage 1n nat
SWAC members with whom Peak Sports, in turnn, h

Florida A&M University. UEN expected to recei:-
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approximately four to five million dollars pe
was and is headquartered i1in the State of Texas
alleges that Defendants were 1informed of and k

35.Within the last year, UEN entered 1nto
place advertising with UEN which was estimat e d
revenues annually. UEN i1is informed and believe
of this contract from discussions with General

36. Within the 1ast year, UEN entered 1into
direct communications and negotiations with Ch
Procurement, l ocated in Dallas, Texas. Pepsi Co
UEN’ s streaming channel. Scott Finl ow, Gl obal
million PepsiCo has put towards Black-owned bu
l arger commit ment of over $400 million toward
industry, and communities we serve."” Based o
to be a significant part of PepsiCo’s growth i

37. The ter ms of the agreement with PepsiC
advertising dollars with i1indications that t he
advertising proved successful. UEN expected t
contractual relationship with PepsiCo within
and, on that basis, alleges that Defendants be
by PepsiCo to discuss aspects of their busines

38. Plaintiff 1s 1informed and believes, and
foregoing agreements being entered into, and w
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a conscious decision, agreed, and conspired t
competing with Defendants for revenues t hat c
marketing, advertising and broadcasting rights
to broadcast SWAC and other conference games.

39. Prior to arriving at the conference offi

duties, as the Vice President of Intercollegi
team scheduling, NCAA rule monitoring, and fur
refurbishing the departments’ weight 1 0o0m, an d

field resurfaced and renovating the Football f
40. Webber and Webber Marketing specialize
promotion, and talent management . Al'l of the ¢
indeed honorable, but in no way qualified McC
Brown or Hardy Pelt of UEN, which made said D
UE N. Therefore, Defendants were determined to
with national brand advertisers on behalf of 1
having no requisite experience or qualificatio
is they had no vision to create the type of de
of UEN. Unfortunately for Defendants, renova
respectivel vy, did not equip them to envision
McClelland negotiated deals for free T-shirt:
negotiated the largest apparel deal in HBCU h-

used by the HBCU conference.

10
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41.Plaintiff 1s informed and believes, an
Webber Marketing, at the direction of Charles
to def ame, injur e and interfere with UEN’s c

specifically Pepsi Co, t hat UEN did not have t
exclusively to SWAC and Webber Marketing evert

according to SWAC’s own Bylaws which provide t

42.Plaintiff 1s informed and believes, and,
out this unlawful scheme by falsely, fraudule
Sport s, Pepsi Co, General Mot or s, and others,
t he State of Texas, t hat UEN did not have t he
company of a bunch of c¢rooks; that they were i
t hat t hese parties should cease doing busin

communications to these advertising business p
of the same false and fraudulent information
defamatory per se because they accused UEN of
43.Plaintiff 1s informed and believes, and
Webber also told Christina Tyson, Director, S 1
t hat UEN did not have contracts with Gramblin
SWAC Commissioner’s office had the exclusive r
was given this information by McClelland and
and Brown and informed them of what Commissi o:

2

terminating PepsiCo’s agreement with UEN.

11
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44. Plaintiff 1s informed and believes, and
ld others that “SWAC Conference games canno't
tside of the Conference agreements. In addit

her entities to broadcast games either 11inea

e restricted and can only be negotiated by
r e intended to both prevent SWAC member s f
reaming, and advertising agreements with Ul
reements with SWAC exclusively. Within the

ith the At hl et i1 c Director s of t he SWAC me mbe

famatory, and slanderous per se statements t
om entering i1into individual deals with UEN a
45. As a direct and proximate result of Def
orts, Pepsi Co, and General Mot or s all decid
prived UEN of the prospective economic adva
e s e business partners. Peak Sport s’ repr e
mmunications 1t received from Defendants anc«
oubled by said statements. Pepsi Co’s Direct
atements made to her by Defendants and that
t do any further business with UEN for this
fendants’ wunlawful conduct , other companies
business with UEN based on statements ma d

nagement were a bunch of shady c¢crooks who wiq

d which belonged exclusively to SWAC, which

12
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and damaged in excess of $50,000,000 as a dir
conduct , which was malicious, fraudul ent , oppr
46. Plaintiff 1is 1 nformed and believes, and,
carried out this unlawful scheme by agreeing
UEN to terminate the Agreement so that UEN ¢
Agreement that would allow UEN to compete with
marketing with potentially lucrative business
Webber marketing representing to UEN on or a
Marketing hundreds of thousands of dollars un
Webber and Webber Marketing also represented
entirety of the Agreement from 1ts i1inception,
against UEN and would not bad mouth or say any
Webber and Webber Marketing knew that these r1e
thereof from UEN. I n reliance on Webber s r ¢
Agreement from its inception. UEN subsequently
UEN learned that Webber and Webber Marketing
badmout hing and defaming UEN and renewed Web
demanding arbitration to recover monies allege
Marketing’s agent, Jabari Mor gan, about t hi s

2

going to shut you down, leaving no doubt abou
47. As a direct and proximate result of Web

has been injured and damaged as more particula

13
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FIRST CLAIM FOR RELIEF

(Declaratory Judgment Against Defenda

48. Plaintiff re-alleges and incorporates
contained in paragraphs 1-46 above as though f

49. There exists a present and justiciable ¢
in that Plaintiff contends that 1t has the r1ri1g
and similar rights for SWAC events of 1ts memb
have such rights which 1t alleges belong exclu

50. A prompt judicial determination of the
under the agreement 1is 1in the interests of j usc
of Civil Procedure and 28 U.S.C section 2201.

WHEREFORE, Plaintiff seeks a declaratory j
set forth.

CLAIM FOR RELIEF

(Tortious Interference with Contract Ag
51. Plaintiff re-alleges and 1ncorporates
hereinabove as though fully set forth herein.

52. UEN entered into the contracts alleged

Peak Sports, Pepsi Co, and General Motors.
53.0n information and belief, Defendants Kk
with 1ts business partners Peak Sports, PepsiC

14
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54.

Defendants intentionally and unjustifia

particularly alleged above by causing, induci

breach

and/ or terminate their contractual arr a

55. As a direct and proximate result of Defe
contracts, UEN has suffered compensatory damag
56. Defendant s’ conduct was malicious, oppr
unjustified, thereby entitling UEN to recover

$50, 000,000 to punish and deter Defendants fro

WHEREFORE, Plaintiff seeks judgment against

i

THI RD CLAIM FOR RELIEF

(Tortious Interference with Prospective

€

Relations Against all Defendants)

Plaintiff re-alleges and 1ncorporate
above as though fully set forth herein.

UEN and the parties described above
cts and business r1relations alleged abov:
siness relations with the parties descr
contracts and business relations wi t h
ctive contractual benefit to UEN of the
ess of $50, 000, 000.

On information and belief, Defendant
cts and business relations, and that t 1
have later entered into additional fut

S described herein as we | 1 as with ot he

15
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6 0. Defendant s, with a conscious desire
business relations from occurring, intentiona
prospective contracts and business r1elations
particularly alleged above, and caused the <coi
and prevented the formation and devel opment o

6 1. As a direct and proximate result of D
with UEN’s prospective economic advantage, UE]
of $50, 000, 000 and wil!l continue to suffer ad:

6 2. Defendant s’ conduct was malicious, 0 ]
thereby entitling UEN to recover punitive dam:
punish and deter Defendants from such conduct

WHEREFORE, Plaintiff seeks judgment agains:

FOURTH CLAI M FOR RELIEF

(Libel and Slander Per Se, and Defamation o
6 3. Plaintiff re-alleges and 1ncorporate
hereinabove as though fully set forth herein.
6 4. Within the 1ast year, Defendants mad
per se and slanderous per se statements about
6 5. As a direct and proximate result of I
UEN was i1njured and suffered damages to 1ts b

prospective revenues, contracts, and business

16
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thereby

puni sh

6 6 .

Defendant s’ conduct was malicious, 0 ]

entitling UEN to recover punitive dam:

and deter Defendant s from such conduct

WHEREFORE, Plaintiff seeks judgment against

f e

i oh

g a

FIFTH CLAIM FOR RELIEF

Unfair Business Practices/ Violation o
Commerce Code Against all Defendanf

Plaintiff re-alleges and 1ncorporate
ove as though fully set forth herein.
Texas Business & Commerce Code N 17
e acts or practices 1n the conduct of
subject to action by the consumer pro
1 of this code. Defendant s, and each
tices 1n the conduct of their trade a°
Texas Business & Commerce Code § 17
e acts or practices to i1include, a mo n
standing as to the source, sponsor s hij
confusion or misunderstanding as to t

ation by, anot her ; (111) disparaging

ing representation of facts; (1iv) repr

, or obligations which 1t does not h
ts intentionally caused confusion or

o engage 1n 1ts business activities a

in the business activities alleged her.

17
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misleading representation of facts, and represented that SWAC had exclusive rights that it does
not have, all in violation of said statute.

70. As a direct and proximate result of Defendants’ unlawful conduct, UEN has
suffered economic damages in excess of $50,000,000.

71. Defendants’ conduct was committed knowingly, entitling UEN to recover three
times the amount of economic damages.

72. UEN is entitled to an order enjoining Defendants’ unlawful acts

73. UEN is entitled to an order restoring to UEN all money that was acquired by
Defendants in violation said statute.

WHEREFORE, Plaintiff seeks judgment against Defendants as hereinafter set forth.

SIXTH CLAIM FOR RELIEF

(Declaratory Judgment for Illegality of the Agreement Against Webber Marketing)

74. Plaintiff re-alleges and incorporates herein by this reference the allegations
contained in paragraphs 1-46 above as though fully set forth herein.

75. There exists a present and justiciable controversy between UEN and Defendant
Webber Marketing in that UEN contends the Agreement between the parties is void ab intio for
illegality since said Defendant did not have the rights conveyed to UEN which caused UEN to
attempt to market rights to third parties it did not possess, while said Defendant contends that the
Agreement is valid and enforceable such that UEN owes it hundreds of thousands of dollars under
the Agreement which sum UEN believes is not owed due to the illegality of the Agreement.

76. A prompt judicial determination of the respective rights and interests of said parties
under the Agreement is in the interests of justice and in keeping with Rule 57 of the Federal Rules

of Civil Procedure and 28 U.S.C section 2201.

18
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WHEREFORE, Plaintiff seeks a declaratory judgment against said Defendant as
hereinafter set forth.

SEVENTH CLAIM FOR RELIEF

(Rescission of the Agreement for Mistake of Fact and Law
Against Webber Marketing)

77. Plaintiff re-alleges and incorporates herein by this reference paragraphs 1-46
hereinabove as though fully set forth herein.

78. At the time UEN entered into the Agreement with Webber Marketing, UEN was
ignorant of the true facts and mistakenly believed that UEN was legally and factually entitled to
market the rights conveyed by said Defendant to UEN under the Agreement.

79. Based on UEN’s mistake of fact and law regarding the terms and enforceability of
the Agreement, the Agreement between the parties should be rescinded and UEN should be
awarded restitution in excess of $75,000.

WHEREFORE, Plaintiff seeks judgment against said Defendant as hereinafter set forth.

EIGHTH CLAIM FOR RELIEF

(Rescission of the Agreement for Fraud in the Inducement
Against Webber Marketing)

80. Plaintiff re-alleges and incorporates herein by this reference paragraphs 1-46
hereinabove as though fully set forth herein.

81. On specific dates UEN cannot presently recall but around the time UEN entered
into the Agreement with Defendant Webber Marketing, and in the Agreement itself, said
Defendant represented, orally and in writing, to UEN that it possessed the rights to market and
broadcast events which was material to UEN’s decision to enter into the Agreement. These

representations were false when made, and were known by said Defendant to be false when made,

19
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and were made with the intent to cause Plaintiff to enter into the Agreement, and UEN did in fact
rely upon said misrepresentations in entering into the Agreement.

82. As a direct and proximate result of Defendant’s intentional misrepresentations,
UEN was injured and damaged in an amount in excess of $75,000.00 representing the costs of
UEN’s performance under the Agreement and UEN’s anticipated lost profits. UEN, therefore,
seeks to rescind the Agreement between the parties for fraud in the inducement of the Agreement,
together with restitution in the amount in excess of $75,000.00, the exact amount of which to be
proved at trial.

WHEREFORE, Plaintiff seeks judgment against said Defendant as hereinafter set forth.

PRAYER FOR RELIEF

WHEREFORE, PLAINTIFF PRAYS THAT JUDGMENT BE ENTERED AGAINST
DEFENDANTS, AND EACH OF THEM, AS FOLLOWS:
1. For a declaratory judgment that UEN has the right to market certain rights

involving SWAC events and that SWAC does not have the exclusive right to do

S0;

2. For a declaratory judgment that the Agreement is rescinded and/or void ab initio;

3. For restitution in an amount to be determined;

4. For rescission of the Agreement between UEN and Webber Marketing;

5. For compensatory damages in an amount according to proof;

6. For punitive damages in an amount according to proof;

7. For injunctive relief prohibiting Defendants’ unlawful business actions and
practices;

20
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8. For reasonable attorney fees, costs of suit, and interest to the extent permitted by
law; and
0. For such other and further relief as the Court may deem just and proper including

those remedies under Texas Business & Commerce Code § 17.50(b)(4).

DEMAND FOR A JURY TRIAL

Plaintiff hereby demands trial by jury on all issues triable by jury.
January 20, 2023 Respectfully submitted,

/s/ Jose M. Luzarraga

Jose M. Luzarraga

State Bar No. 00791149
jose.luzarraga@butlersnow.com
BUTLER SNOW LLP

2911 Turtle Creek Blvd., Suite 1400
Dallas, Texas 75219

469-680-5500 Telephone
469-680-5501 Facsimile

COUNSEL FOR PLAINTIFF
URBAN EDGE NETWORK, INC.

67265070.v1

21



Case 3:22-cv-02021-M Document 9 Filed 01/20/23 Page 22 of 30 PagelD 91

EXHIBIT 1
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LICENSE AND DISTRIBUTION AGREEMENT

THIS LICENSE AND DISTRIBUTION AGREEMENT (“Agreement”) is entered into May, 7th
2021 (“Effective Date”), by and between Urban Edge Network, Inc., a Delaware corporation with an address of
1028 Riviera Drive, Roanoke, TX 76262 (“UEN"), and Webber Marketing & Consulting, LLC, a North
Carolina limited liability company with an address of PO. Box 35181, Charlotte, NC 28235 (“Webber").

RECITALS

WHEREAS, UEN is a digital platform that broadcasts a variety of content, including without limitation athletic
events featuring teams from historically black colleges and universities (“HBCU”);

WHEREAS, Webber produces HBCU athletic events and content and also distributes broadcasts on behalf of
other HBCU athletic associations (each a “Game” and collectively, the “Games”); and

WHEREAS, UEN would like to broadcast the Games on its streaming platforms, including via a subscription
package currently titled the “HBCU League Pass”, and Webber would like to grant UEN the rights to do the
foregoing.

Therefore, in consideration of the above and the mutual benefits and promises set forth in this Agreement,
Webber and UEN agree that their rights and obligations are as follows:

L. Territory. The territory covered under this Agreement shall be the world (the “Territory™).
2. Term. This Agreement shall commence on the Effective Date and continue for a term of five (5)

years (the “Initial Period”). Webber and UEN may mutually agree to renew the term of this Agreement for an
additional five (5) year period from the expiration of the Initial Period, subject to Webber’s acceptance of the
amount of additional compensation to be payable to Webber during any such period (such renewal term, the
“Renewal Period”; and, collectively with the Initial Period, the “Term™).

3. Grant of Rights. Webber hereby grants to UEN during the Term and throughout the Territory the
sole and exclusive right and license to manufacture, reproduce, sell, rent, lease, license, sublicense, distribute,
exhibit, broadcast, transmit, bundle with other programming, and otherwise exploit the Games, including pre-
Game and post-Game material, live, same day, in all formats and versions (including, without limitation, any
segments derived from the Games) (the “Content™), and on an unlimited repeat basis during the Term, as well
as the names, likenesses and logos of the teams and participants in the Games, solely in connection with the
distribution, promotion and broadcast of the Games, by whatever means on all forms of internet protocol
delivery to all internet-capable devices, streaming, downloadable and/or other non-tangible delivery to fixed
and mobile platforms including personal and other computers, cell phones, personal and other communication
devices, personal and other digital devices, personal and other music, video and/or other audiovisual recorders
and/or players, and/or via “podcast™ and/or via all other personal, digital, mobile and other devices, platforms
and services, whether now known or hereafter devised, to any customer or audience worldwide, whether on a
free, paid, subscription or other basis (the “Licensed Media™), as further set forth in this Agreement in
connection with the distribution, promotion and broadcast of the Content. UEN shall additionally have the right
to advertise and promote the Content and arrange for the advertising and promotion of the Games, in all media
now known or hereafter devised (the “Advertising Rights”). For clarity, UEN’s rights hereunder include
without limitation over-the-top rights and internet streaming. Each Party represents and warrants that it has the
right and authority to enter into this Agreement and the requisite power and authority to perform all their
respective duties and obligations hereunder. Each Party represents that it has not sold, transferred, assigned,
conveyed, or otherwise disposed of any right, claim or demand, or any portion of or interest in any right, claim
or demand, relating to any matter covered by this Agreement. Each Party represents and warrants that it is under
no legal impediment that would in any way affect its ability to perform its duties and obligations under this
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Agreement or to carry out the terms and conditions of this Agreement. Each Party hereby represents and
warrants that the individual executing this Agreement on its behalf has full authority to execute this Agreement.
Each Party hereby represents and warrants that it will perform the services on a timely basis, using trained
personnel with at least the standard of care that is customary for businesses engaged in performing similar
services, but in no event less than a reasonable standard of care.

4, License Fee. For the grant of rights, Webber shall receive a fee from UEN (the “License Fee”) in
accordance with the payment schedule set forth in Schedule B, attached hereto and incorporated herein by
reference. The License Fee shall be Seven Hundred and Fifty Thousand Dollars ($750,000) for the first year of
the Initial Period, and with respect to all subsequent years of the Initial Period the License Fee shall increase by
five percent (5%).

5 Subscription Revenue. In addition to the License Fee, UEN shall pay Webber the greater of: (i)
fifty cents (80.50) for each subscription to the HBCU League Pass, the Games and/or the Content; or (ii) ten
percent (10%) of gross revenue received by UEN from subscriptions to the HBCU League Pass, the Games
and/or the Content (the “Subscription Revenue™). UEN shall account and pay Subscription Revenue to
Webber on a monthly basis. All statements and payments shall be remitted to Webber at the address as set
forth on the signature page of this Agreement. Webber shall have the right to audit UEN’s books and records
with respect to a Subscription Revenue statement within twenty-four (24) months after such statement has
been rendered to Webber, upon reasonable written notice to UEN.

6. Advertising/Sponsor Revenue. UEN shall pay Webber a share of twenty five percent (25%) of the
gross revenues received by UEN from sponsors and/or third-party advertisers, whether directly or through any
third-party advertising agencies, for sponsor promotion and other third-party advertising run by UEN on the
HBCU League Pass or otherwise in connection with the Games and/or the Content. Notwithstanding the
foregoing, in the event Webber secures sponsors and/or third-party advertisers for the HBCU League Pass, the
Games or the Content (“Webber Sponsors™), UEN shall pay Webber seventy five percent (75%) of the gross
revenues received by UEN from the Webber Sponsors. UEN shall pay to Webber the amounts owed under this
Paragraph, if any, within thirty (30) days after the end of the month in which UEN receives payment for the
applicable advertising. Webber reserves the right to approve or disapprove any advertising, sponsorship or
similar agreement in connection with the HBCU League Pass, the Content or the Games.

7 Editing. UEN may cut or edit the Content, or cause the Content to be cut or edited, for (i) standards
and practices compliance (broadcast, and otherwise), including time compression (and editing for time); (ii)
creating commercial breaks; (iii) potential or actual legal claims; (iv) censorship compliance; (v) ratings
compliance; (vi) panning and scanning requirements (including any re-sizing of the picture to conform to
broadcast requirement); (vii) closed-captions (i.e., audio and/or visual enhancements); (viii) making trailers,
marketing materials, bonus materials and/or AAA’s own promotional reel; and (ix) subtitling and dubbing.

8. Promotional Services. Webber shall perform promotional services in connection with the Games
as described in Schedule A (the “Services™), attached hereto and incorporated herein by reference.

9, Trademarks.

a.  Webber grants to UEN an exclusive and non-transferrable right and license during the Term to use
Webber’s trademarks, trade names and logos (the “Trademarks”) to market, distribute and otherwise
commercially exploit the Content. Subject to Webber’s prior written approval in each instance, UEN shall be
entitled to insert UEN and third-party trademarks, trade names and/or logos in any exhibition of the Content

and to insert such trademarks, trade names and/or logos in all commercialization thereof and/or paid advertising
related thereto.

b. This Agreement shall not be construed to give UEN any ownership right, title or interest in any of
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the Trademarks, but only to permit UEN to use them for the limited purposes set forth herein. UEN
acknowledges that the Trademarks and the goodwill associated therewith, whether currently existing or accruing
in the future, are and shall remain the sole property of Webber and not UEN. Webber acknowledges that the
trademarks, trade secrets and other intellectual property of UEN, and the goodwill associated therewith, whether
currently existing or accruing in the future, are and shall remain the sole property of UEN and not Webber.

10. Ownership of the Content. All ownership rights and title in and to the entire contents of the Content,
including, but not limited to, films and recordings thereof, title or titles, names, trademarks, concepts, stories,
plots, incidents, ideas, formulas, formats, general content and any other literary, musical, artistic, or other
creative material included therein shall, as between Webber and UEN, remain vested in Webber.

11. Termination. In the event of a party’s material breach of this Agreement, the non-breaching party
may terminate this Agreement upon 30 days’ written notice specifying such breach, provided such breach (if
capable of being cured) is not cured by the end of such 30-day period.

12. Right of First Refusal. Webber grants to UEN a right of first refusal to match any bona fide written
offer for rights in the Licensed Media which Webber receives (or intends to make) upon termination of this
Agreement for any reason. Webber shall give UEN prompt written notice of any such offer and a reasonable
opportunity to respond to such offer.

13, Force Majeure. Neither Party will be liable for any failure or delay in performing any obligation
under this Agreement that is due to any of the following causes (which events and/or circumstances are
hereinafter referred to as “Force Majeure”), to the extent beyond its reasonable control: acts of God, accident,
riots, war, terrorist act, civil commotion, breakdown of communication facilities, natural catastrophes,
governmental acts or omissions, changes in laws or regulations (excluding those regulations related to Covid-
19), national strikes, fire, explosion, generalized lack of availability of raw materials or energy. The parties
stipulate that Force Majeure shall not include the novel coronavirus Covid-19 pandemic, including any variant
thereof, quarantine order related to or arising therefrom, which is ongoing as of the date of the execution of this
agreement. Force Majeure shall not include (a) financial distress nor the inability of either party to make a profit
or avoid a financial loss, (b) changes in the market prices or conditions, whether or not related to the current
Covid-19 pandemic, or (c) a party's financial inability to perform its obligations hereunder.

14. Representations and Warranties. Webber and Company each hereby represent, warrant and
covenant to the other as follows: (i) it is duly incorporated or organized, validly existing and in good standing
under the laws of its state or country of incorporation or organization; (ii) it has the full power, authority and
ability to enter into, execute, deliver and perform all its obligations under this Agreement; (iii) this Agreement
constitutes a valid and binding obligation of it enforceable in accordance with the terms hereof: and (iv) the
cxccution, delivery and performance of this Agreement will not cause it to be in material breach of a third party
agreement which breach would jeopardize its ability to perform its obligations hereunder.

15. Indemnification.

a.  Each party (the “Indemnitor™) to this Agreement shall indemnify and hold harmless the other party
and its parent, subsidiaries, and permitted assigns from any and all third party actions, causes of action, losses,
liability, costs, expenses, damages, judgments, third party claims and settlements, including reasonable outside
attorney’s fees, arising out of or in connection with any breach of this Agreement by the Indemnitor or any
representations, warranties, undertakings, covenants or agreements of any nature by the Indemnitor in this
Agreement. The Indemnitor shall pay the defense costs of the other party and its parent, subsidiaries, and
permitted assigns from any and all third-party actions, causes of action, demands and claims arising out of or in
connection with any alleged breach of this Agreement by the Indemnitor or any representations, warranties,
undertakings, covenants or agreements of any nature by the Indemnitor in this Agreement.

b.  Either party seeking indemnification under this Agreement (the “Indemnified Party”) shall give
written notice to the party required to provide indemnification hereunder (the “Indemnifying Party™) and the
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Indemnifying Party shall promptly, at the Indemnified Party’s request, assume and diligently conduct the entire
defense of any suit or action, or the making of any claim as to which indemnity may be sought hereunder,
including settlements and appeals, at the Indemnifying Party's sole cost and expense, and the Indemnifying
Party shall pay and discharge any and all settlement amounts, judgments or decrees which may be rendered.
The Indemnifying Party shall not, except with the written consent of the Indemnified Party, consent to entry of
any judgment or administrative order or enter into any settlement that: (i) could affect the intellectual property
rights or other business interest of the Indemnified Party; (i1) does not include as an unconditional term thereof
the giving by the claimant or plaintiff to the Indemnified Party of a release from all liability with respect to such
claim or litigation; or (iii) requires any consideration other than the payment of money by the Indemnifying
Party.

c. WITH THE EXCEPTION OF A PARTY’S INDEMNIFICATION OBLIGATIONS OR BREACH
OF ITS CONFIDENTIALITY OBLIGATIONS, IN NO EVENT SHALL EITHER PARTY BE LIABLE TO
THE OTHER OR HAVE A RIGHT AS AGAINST THE OTHER FOR CONSEQUENTIAL, SPECIAL,
INDIRECT, INCIDENTAL, OR EXEMPLARY/PUNITIVE DAMAGES, HOWEVER CAUSED AND
WHETHER OR NOT SUCH PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGE.

16. Notices. All notices hereunder shall be in writing and shall be sent by personal delivery or by
overnight courier, to the addresses of the parties set forth above, or such other address or addresses as may be
designated by either party in writing in accordance with this section. Such notices shall be deemed to have been
given upon being delivered. A copy of any notice to Webber shall be sent to Plummer Law Group, PC, 16255
Ventura Blvd., Ste. 625, Encino, CA 91436, Attn: Tabetha D. Plummer, Esq.

17. Choice of Law and Binding Arbitration. This Agreement will be construed and interpreted in
accordance with the laws of California applicable to contracts made and fully performed in California. Any
disputes, controversies or claims arising out of or relating to this Agreement, including the issue of arbitrability
of any such disputes, shall be resolved by binding arbitration before a retired judge on the Entertainment Panel
of JAMS in Los Angeles County, California. The arbitrator shall award the prevailing party its reasonable
arbitration, expert and attorneys' fees. costs and expenses. Any interim or final arbitration award may be
enforced in any court of competent jurisdiction. THE PARTIES SHALL NOT RAISE, AND HEREBY
WAIVE, ANY DEFENSES BASED UPON VENUE, INCONVENIENCE OF THE FORUM, LACK OF

PERSONAL JURISDICTION, OR SUFFICIENCY OF SERVICE OR PROCESS IN ANY SUCH ACTION
OR SUIT.

18. Assignability. Neither UEN nor Webber may assign, sub-license, encumber or transfer this Agreement
or any of'its rights or obligations hereunder, directly or indirectly, whether pursuant to any change of ownership,
control or otherwise, without the prior written consent of the other Party. Any attempted assignment sub-license,
encumbrance or transfer by UEN or Webber in violation of the foregoing shall be void and of no force or effect.
This Agreement shall be binding upon and inure to the benefit of the Parties to this Agreement and their
respective successors and permitted assigns. Notwithstanding the foregoing, Webber may assign the right to

receive payments under this Agreement upon timely written notice to UEN, pursuant to a customary *direction
to pay’ letter.

19, Confidentiality. Neither party will discuss the terms of this Agreement with any third party (other than
such party’s independent contracts and agents), nor will either party issue a press release or make any public

announcement, either written or verbal, about this Agreement without obtaining the prior written consent of the
other party.

20. Miscellaneous. No amendment, modification, supplement or waiver of this Agreement shall be binding
unless set forth in writing and signed by both parties. A waiver of any provision hereof or the breach of any
provision by either party in one instance shall not be deemed a waiver of the same in any future
instance. Provision headings are solely for convenience and have no legal significance. The parties are
independent contractors with respect to one another, and neither shall have any authority to represent or bind
the other in any manner or to any extent whatsoever. The provisions of this Agreement are severable. Ifa court



Case 3:22-cv-02021-M Document 9 Filed 01/20/23 Page 27 of 30 PagelD 96

or arbitrator holds any provision of this Agreement invalid, illegal or unenforceable, then the validity, legality
or enforceability of the remaining provisions will in no way be affected or impaired thereby. This Agreement
shall constitute the entire understanding between the parties with respect to its subject matter and shall supersede
any prior agreements with respect to the subject matter of this Agreement. Sections 15 through 20 shall survive
the expiration or earlier termination of this Agreement.

BY SIGNING BELOW, the parties indicate their agreement with the terms and conditions hereof.

Urban Edge Network, Inc ebber Marketing & Consulting, LLC

Todd F. Brown

Name:
: Todd F. Brown
Title: Chief Executive Officer

Date: 05 07.2021
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SCHEDULE A

WEBBER PROMOTIONAL SERVICES

BENEFITS AND RIGHTS for NATIONAL BATTLE OF THE BANDS (August 28", 2021)

Category Exclusivity: Yes

National Battle of the Bands Streaming, (OTT) Rights, Website and Digital Branding:
= 2™ choice position for all band weekly content for 21 weeks, (1* choice position for OTT platforms)
= National Battle of the Bands one hour specials for Black History and Black Music Month
= National Battle of the Bands (three hour event)

Event Media & Activation:

= Logo inclusion on shared corporate sponsor banner at the event
Two (2) A frame signage, on-site field signage, LED ribbon rotation
Four (4x) PA announcements (:10 each)
Two (2x) :30 commercial during the event
25 x 25 tailgate area at the event

Marketing & Media:
*  Sponsor logo inclusion on all TV spots
» Logo on all print publication and digital advertising: Houston Chronicle, The Defender, Forward
Times, HBCU APP, HBCU Pride Nation and Yard Talk
= Logo on Palm cards and event posters
= Logo inclusion on all Metro Rail event signage with ride & drive, metro rail and bus stops in Houston

Website Branding:
* Sponsor logo link located on the National Battle of the Band home page from January 2021 —
September 2021

» Logo included on four (4) National Battle of the Bands promotional email blast advertisements

Public Relations:
= Sponsor name included on the official press release
*» NBOTB will provide media releases, social media amplification and oversized check
= Sponsor will receive event Marketing and Media Impressions Report

Twitter, Instagram & Facebook:
= Sponsor name included on six (6) Facebook promotional posts
= Sponsor logo (the “Logo”) included on six (6) branded Instagram postings
= Six (6) twitter promotional tweets (custom tweets provided by sponsor to promote event
partnership)
* (4) Social media posting during the event

Hospitality:
= (30) event tickets
(16) Person suite
(12) Parking passes
(2) Field Level Credentials
Six (6) tickets to all ancillary events (Step Show, Emerging Experience)
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HBCU Game Day Streaming, (OTT) Rights, Website and Digital Branding:

» (32) weeks per year of 2" choice position, (1% choice position for OTT platforms), for all lifestyle,
sports, teams and band weekly content

»  Logo included on website with hyper link

HBCU Pride Nation Streaming, (OTT) Rights, Website and Digital Branding:

= (52) weeks per year of 2™ choice position, (1* choice position for OTT platforms), for all of campus
life, Greek life, lifestyle teams and bands content
= Logo included on website with hyper link

Yard Talk 101 Streaming, (OTT) Rights, Website and Digital Branding:

= (26) weeks per year of 2™ choice position, (1% choice position for OTT platforms), for all of campus
life, customize career day tours for 20 HBCU’s each year, Greek life, lifestyle and bands
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SCHEDULE B
PAYMENT SCHEDULE

The License Fee hereunder shall be payable to Webber as follows:

In the first year of the Initial Period, Webber shall receive: (i) $375,000 payable on May 30" ; $187,500
payable on October 1* and (ii) $187,500 payable on December 31%,

In each subsequent year of the Initial Period, the License Fee shall be payable in four (4) equal
installments on the following below,

April 1%

July 1%

October 31%

December 31



