TOI—HH(S Office of Human Resources

Suite 300
UNIVERSITY 1590 North High Strest
Columbus, OH 43201-2190

Phone: (614} 292-1050
Fax: (614) 292-6235
E-mail: service@hr.osu.edu
Web: hr.osu.cdu

To University Faculty & Staff
From Kimberley C. Shumate, Interim Vice President for Human Resources

Subject  Ohio Ethics Law

The Ohio Ethics Law covers Ohio State faculty and staff for public officials and state employees (Chapter 102
and Section 2921.42 of the Ohio Revised Code).

The university must provide each faculty and staff member with a copy of this legislation and obtain written
acknowledgement of receipt. Please acknowledge by signing the form below.

Questions regarding sections of the Ohio Revised Code may be addressed to the Office of Human Resources
(614-202-2800) or to the State of Ohio Ethics Commission (614-466-7090).

INSTRUCTIONS: Sign form, detach, and return to your department human resource professional.
The acknowledgement form will be retained in your department personnel file.

I acknowledge receipt of the Ohio Ethics law distributed by The Ohio State University in accordance with
Section 102.09 of the Ohio Revised Code.

Signature: %‘Q/’\// M Date: ;Z_/L?] \¢

Employing Unit: A\'l‘\l—i’ﬂ C <

STORES #53747

The Ohio State University Office of Human Resources Page 1 of 1
Ohig Ethics Law Acknowledgement Form Revised 03/01/11




OHIO STATE ATHLETICS

Fawces Censer | 24400 Qertangy Aver Ra. j Coumbus 01043270
11/3/2014

Zach Smith
Assistant Coach-Major Sports

Dear Zach,

This letter is to inform you that the department has designated your position during 2 Weather or Other Short-Term Closing
to be a(n) Standby position. This designation is in accordance with Policy 6.15 Weather or Other Short-Term Closing which ca
be found on hr.osu.edu/policy

A Weather or Other Short-Term Closing refers to an official temporary shutdown of the university due to severe weather, majo
utility failure, or other critical reason which duration is less than five days. During an emergency closing, administrative officet
may be closed and/or classes may be cancelled. Student Life, Emergency and Facilities Support, and other operations designate
as essential will remain open and essential employees must report to work.

Your position during a University State of Emergency has been designated to be a(n) Standby position. This designation is in
accordance with the Emergency Preparedness and University State of Emergency Policy 6.17 which can be found on
hr.osu.edu/policy

A University State of Emergency refers to catastrophic events such as natural or human made disasters or the outbreak of
pandemic illnesses that would result in a prolonged closure of the university (e.g., Hurricane Katrina). A University State of
Emergency is in effect when the university president acts to declare such a state under the guidelines set forth in the University
Comprehensive Emergency Management Plan. When a University State of Emergency is declared, any position may be
designated as essential or alternate, even if not designated beforehand.

Designations may change depending on what is going on in the department that day (e.g. event day vs. non-event day). |
is important that you are in communication with your supervisor to confirm whether or not you are required to report
work, expected to work from home, or not expected to work.

Please refer to the following position definitions, and contact me or your manager if you have any questions.
Sincerely,

K.im Heaton
HR Director

Essential employee — One who has been designated as critical to the operation of the unit. Employees may be designated as essential o
a situational basis, e.g., in the event of a snow emergency only. Depending on the nature of their work, essential employees may be
required to report to work on campus or may be able to work from home. Essential employees must be notified in writing of their status
essential. Designations can be changed at any time depending on need.

Alternate employee — One who has been designated to serve as a back-up to an essential employee, and will be notified to work in the
event the essential employee is unable to fulfill her/his duties. Altemate employees must be notified in writing of their status as alternate
on an annual basis. Designations can be changed at any time depending on need.

Standby employee — Any employee not designated as essential or altemate, and will only be notified to work if necessary. Standby
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OHIO STATE ATHLETICS

Fawcen Center | 2100 Quertangy Rivar Rd | Columbus, Obio 432130

February 1, 2017

Zach Smith
Assistant Coach
Football

Dear Zach,

We have concluded another remarkable season. 1 wish to take this opportunity to express my
appreciation for the contributions of every member of the department who made this level of
achievement possible. We have much to be proud of as we move into the 2017 football season.

We have received the final approval for the football staff’s annual salary increases. Based on
recommendations from the head coach and/or your manager, the increase to your compensation
for 2016-17 is listed below:

Current Salary $226,600
Head Coach/Manager Recommendation $73,400 32.4%
New Salary $300,000

This change is effective February 1, 2017 and will be reflected on your February 28" paycheck.

Thank you and Go Bucks!

Sincerel
(v)?

Eugemne Smith
Senior Vice-President
& the Wolfe Foundation Endowed Athletics Director

C: Personnel File



Smith

2017 Staff Performance Review (Public)

Overall Comments:

Positive: Waork On:
1.Creativity {Recruiting/Unit/Offense) 1.Focus on Task
2.Knowledge of Offense — Need to Use It] 2. Unit Behavior — Last Year Failures
3.Recruiting {Area/Pasition) 3. Unit Strength
4.Adapting to New Coordinators 4. Equate Meeting Room
5. Enhancing Offseason Unit Schedules 5. Personal Matters

6. Special Teams

Employee’s Comments:

Employee Signature: Date: (0/ 20/ / 7
Manager Signature: Date:
Admin. Signature: ( ) Date:

HR Signature: Date:




2017 OHIO STATE FOOTBALL
Assistant Coaches’ Performance Review
**PIBLIC RECORD**

Recognizing that evaluation is an ongoing process, which involves both formalized and less
structural components, the importance of each of these factors in the evaluation process of
coaches at Ohio State will be weighted as follows:

Using a scale of 1-5, 1 being unsatisfactory and 5 being exceeds expectation.

Exceeds Meets
Expectations Expectations
5 4

Marginally Meets

3

Needs Improvement

Expectations @~ Unsatisfactory =~ Applicable

2

1

Not

NA

NAME: Zach Smith

Inclusive Dates of Appraisal: From 6{ l!lb

Position:

Evaluation

Productivity of your unit (coordinators only)

Comments:

Assistant Coaches’ Performance Evaluation

WR’s

To 6{) ZIII

5432 1@

Productivity and development of your players on field 5 4@ 2 1NA
Comments:
Productivity and development of your players off field
a. Academic 5(4)3 21 NA
b. Social 5(4)3 2 1 NA
c. Campus Behavior 5(4)3 2 1 NA
Comments:
Productivity in recruiting 5@3 2 1NA
Comments:_EAHANCLE - Be THE R&ST
Off field assignments complete, accurate, and acceptable format @4 321NA

Comments:




STUDENT ATHLETE RELATIONSHIP:

6. Active interest in academic performance of student- athlete 5 @ 321NA
7. Complete involvement with player’s lives @ 4321NA
(academics, social, family, etc... )
8. Maintains a coach/player relationship 5 @ 321 NA
9. Motivation of players off the field 5 @ 321NA
FOOTBALL COACHING:
10. Competent in position coaching technique 5@ 321NA
11. Knowledge of position 5 @ 321NA
12. Uses available teaching tools for player meetings 5 @ 321NA

13. Research and Development: active interest in professional growth 5 4@2 1 NA

14. On field development of players 5@321 NA
15. See what is coached on tape s@3 21 NA
16. On field demeanor 5@3 21 NA
17. Motivation of players on field 5 @3 21 NA
18. Organization of practice and meeting times 5 4@ 2 1NA
RECRUITING:
19. Thorough in recruitment of potential student-athletes @ 4321NA
20. Turns in all paperwork on time and complete 5@3 21 NA
21. Phone Calls s @3 21 NA
22. Note Cards 54021 NA

23. Social Networking (Twitter, Instagram, Facebook) @21 321NA



PUBLIC RELATIONS:

24. Is involved and visible in community and surrounding area 5 4@2 1 NA
25. Is adept with media relations 5@3 21 NA
26. Has appropriate interpersonal skills when dealing with Alumni 5@ 321NA

Administrators, Faculty, Coaches and people in the community

GENERAL:
27. Understands and adheres to University’s core values 5@321NA

28. Understands and is in compliance with all NCAA and Big 10 rules @4 321NA

29. Loyalty to Head Coach, Staff, and Players @4 321NA

30. Handle all duties with competency and enthusiasm 5@321NA

31. Overall rating as a coach 5 @3 21 NA
Comments:

I have read and interviewed with the Head Coach concerning my overall performance evaluation.

WS o bl

Signat\l:re hadd Dite -

GOALS:
BeEsT 1l AmerseA:

. Recrurrer.

Z. W Ceﬂcu/ud.rr LeAbEE.
3. STarr MEMBER
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OHIO STATE ATHLETICS

Faxcen Center | 2400 Oertangy River R Co mibos OF 0 23210

February 1, 2016

Zach Smith
Assistant Coach
Football

Dear Zach,

We have concluded another remarkable season. ! wish to take this opportunity to express my
apprectation for the contributions of every member of the department who made this level of
achievement possible. We have much to be proud of as we move into the 2016 football season.

We have received the final approval for the football staff’s annual salary increases. Based on
recommendations from the head coach and/or your manager, the increase to your compensation
for 2016-17 is listed below:

Current Salary $220,000
Head Coach/Manager Recommendation $6,600 3%
New Salary $226.600

This change is effective February 1, 2016 and will be reflected on your February 29" paycheck.
Thank you and Go Bucks!

Sincerely,

7 B4

Eugene Smith
Vice-President
& Director of Athletics

C: Personnel File



Smith

2016 Staff Performance Review

Overall Comments:

Positive: Work On:
1. Unit Strength 1. Unit Behavior {On/Off Field)
2. Unit Performance 2. Unit GPA (2.6}
3. Recruiting
4. Creativity

5. Knowledge of Offense

Employee’s Comments:

Employee Signature: (3""/ % Date:

Manager Signature: 4’& U Date:

HR Signature: Date:

Admin. Signature: Date:




2016 OHIO STATE FOOTBALL
Assistant Coaches’ Performance Review
**PUBLIC RECORD**

Recognizing that evaluation is an ongoing process, which involves both formalized and less
structural components, the importance of each of these factors in the evaluation process of
coaches at Ohio State will be weighted as follows:

Using a scale of 1-5, 1 being unsatisfactory and 5 being exceeds expectation.

Exceeds Meets Marginally Mcets Nceds Improvement Not
Expectations Expectations Expectations Expectatigns Unsatisfactory Applicable
5 4 3 2 1 NA

Assistant Coaches’ Performance Evaluation

NAME: Zach Smith Position: WR’s
Inclusive Dates of Appraisal: From ‘(QI'LLL'S— jgﬁg_l_ug
Evaluation
1. Productivity of your unit (coordinators only) 5432 l@

Comments: h.\!&
2. Productivity and development of your players on field 5 E3 21 NA

Comments:

3. Productivity and development of your players off field

a. Academic 5413)2 1 NA
b. Social 59321 NA
c. Campus Behavior 54)3 2 1 NA

Comments: I\\&i; 170 IMReove [pcanenmie CPepfolmanc e

4. Productivity in recruiting 5@3 21 NA

Comments: SHo \E o oty 00

5. Off field assignments complete, accurate, and acceptable format 5 4@ 2 1 NA

Comments: Lleéb"l'b QET 2AC\e TO (—'rou.a 3.? NS LasT
3 \erts wo B2 Dows 3 RZ Gamepad




STUDENT ATHLETE RELATIONSHIP:

6. Active interest in academic performance of student- athlete 51413 2 1 NA
7. Complete involvement with player’s lives gti 321NA
(academics, social, family, etc... )
8. Maintains a coach/player relationship SEIB 2 1NA
9. Motivation of players off the field 542 1 NA
FOOTBALL COACHING:
10. Competent in position coaching technique |54 3 2 1 NA
11. Knowledge of position EI4 321NA
12. Uses available teaching tools for player meetings 5 4@2 1 NA
13. Research and Development: active interest in professional growth 5@3 21 NA
14. On field development of players SE?; 2 1 NA
15. See what is coached on tape E}t 321 NA
16. On field demeanor 5[A3 21 NA
17.. Motivation of players on field 5 2 1NA
18. Organization of practice and meeting times 5 4@2 1 NA
RECRUITING:
19. Thorough in recruitment of potential student-athletes 5@3 21 NA
20. Turns in all paperwork on time and complete 5 4@2 1 NA
21. Phone Calls s@Y3 2 1 NA
22. Note Cards 5 4@2 1 NA

23, Social Networking (Twitter, Instagram, Facebook) m-4 321NA



PUBLIC RELATIONS:

24. Is involved and visible in community and surrounding area Eﬁ 321NA
25. Is adept with media relations E‘l 321NA
26. Has appropriate interpersonal skills when dealing with Alumni Ghszina

Administrators, Faculty, Coaches and people in the community

GENERAL:
27. Understands and adheres to University’s core values 5 E} 321 NA

28. Understands and is in compliance with all NCAA and Big 10 rules E4 321NA

29. Loyalty to Head Coach, Staff, and Players fil4321Na
30. Handle all duties with competency and enthusiasm 5 w3 2 1 NA
31. Overall rating as a coach 5 4@2 1 NA

GOALS:
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OHIO STATE ATHLETICS

Fawcett Center | 2400 Olentangy River Rd. } Columbus, Ohio 43210

February 25, 2015

Zach Smith
Assistant Coach
Football

Dear Zach,

We have concluded another remarkable season. I wish to take this opportunity to express my
appreciation for the contributions of every member of the department who made this level of
achievement possible. We have much to be proud of as we move into the 2015 football season.

We have received the final approval for the football staff’s annual salary increases. Based on

recommendations from the head coach and/or your manager, the increase to your compensation
for 2015-16 is listed below:

Current Salary $170,035
Head Coach/Manager Recommendation $49,965 29.39%
New Salary $220,000

This change is effective February 1, 2015 and will be reflected on your February 27" paycheck.

Thank you and Go Bucks!
Sincerely,

C e it
Eugene Smitb("

Vice-President
& Director of Athletics

C: Personnel File

MUl C i n Do cca e mccm s e —m—



Smith
2015 Staff Performance Review

Overall Comments:

Positive: Work On:

1. Unit Strength 1, Unit Behavior {On/Off Field)
2. Unit Performance 2. Unit GPA (2.58)

3. Recruiting

4. Creatlvity in all areas

5. Knowledge of Offense

Employee’s Comments:

Employee Signature: Date:
Manager Signature: om— Date:
Admin. Signature: yd / Date:
HR Signature: ,L— "# _Mfé Date:



2015 OHIO STATE FOOTBALL
Assistant Coaches’ Performance Review

Recognizing that evaluation is an ongoing process, which involves both formalized and less
structural components, the importance of each of these factors in the evaluation process of
coaches at Ohio State will be weighted as follows:

Using a scale of 1-5, 1 being unsatisfactory and 5 being exceeds expectation.

Exceeds Meets Marginally Mects Needs Improvement Not
Expeclations Expectations Expectations Expeclations Unsatisfactory Applicable
5 4 3 2 | NA

Assistant Coaches’ Performance Evaluation

NAME: Zach Smith Position: WR’s
Inclusive Dates of Appraisal: From To
Evaluation
1. Productivity of your unit (coordinators only) 54321NA
Comments:
2. Productivity and development of your players on field 5 . 321NA
Comments:

3. Productivity and development of your players off field

a. Academic S 4EM2 1 NA

b. Social 54 381 NA

c. Campus Behavior 54992 1 NA

Comments: .

4. Productivity in recruiting sz 21 NA
Comments:

5. Off field assignments complete, accurate, and acceptable format 5 . 321NA

Comments:




STUDENT ATHLETE RELATIONSHIP:

6. Active interest in academic performance of student- athlete sz 21 NA
7. Complete involvement with player’s lives 5 .3 2 1 NA
(academics, social, family, etc...)
8. Maintains a coach/player relationship .4 321NA
9. Motivation of players off the field 5321 NA
FOOTBALL COACHING:
10. Competent in position coaching technique 5. 321NA
11. Knowledge of position sP3 21 NA
12. Uses available teaching tools for player meetings 5 4. 21 NA

13. Research and Development: active interest in professional growth .4 321NA

14, On field development of players 5 . 321 NA
15. See what is coached on tape B2 NA
16. On field demeanor SI3 2 1 NA
17. Motivation of players on field B4321nA
18. Organization of practice and meeting times 5 4.2 1 NA
RECRUITING:
19. Thorough in recruitment of potential student-athletes 53 2 1 NA
20. Turns in all paperwork on time and complete 5 . 321 NA
21. Phone Calls 513 2 1 NA
22. Note Cards sz 2 1 NA

23. Sociai Networking (Twitter, Instagram, Facebook) .4 321NA



PUBLIC RELATIONS:

24, Is involved and visible in community and surrounding area 5 .3 21NA
25. Is adept with media relations 5 . 321 NA
26. Has appropriate interpersonal skills when dealing with Alumni -4 321NA

Administrators, Faculty, Coaches and people in the community

GENERAL:
27. Understands and adheres to University’s core values s 21 NA

28. Understands and is in compliance with all NCAA and Big 10 rules SI3 2 1 NA

29. Loyalty to Head Coach, Staff, and Players . 4321NA

30. Handle all dufies with competency and enthusiasm .4 321NA

31. Overall rating as a coach 5 . 321NA
Comments:

1 have read and interviewed with th ch concerning my overall performance evaluation.

1[{%1 s

ate’

GOALS:
RECRUITING GOALS:

1. Stay in front of the Recruiting Innovation Curve — Keep Ohio State as the “Model” for
other schools to mimic & constantly arm our staff with a Recruiting Arsenal unmatched
in College Football

2. Sign 2-3 Difference Makers at WR

3. Set the Table to Sign the Best Prospects (1¥ Round Draft Picks) in Future Classes (2017,
2018, etc)

4. Build on Recent Production to become a National Name in Recruiting (Become the “Doc
Holliday” of today)



UNIT LEADER GOALS:

1. Maximize 2015 to not only have the Best WR Unit in America, but build the lower
“ranks” to ensure we stay there and improve year to year.

5\.)

Cultivate the Culture that has started to form — eliminate / minimize the off the field
distractions and develop / intensify the “Grind” mentality that transformed my group

3. Continue to Learn / Research ways to develop the skill set necessary to be successful at
WR & also keep my players engaged / excited

FOOTBALL COACH GOALS:

1. Lead the Country in 3" Down Efficiency & Touchdowns in the Red Zone
2. Lead the Country in Punt Return Average, Returns for Touchdowns & Blocked Punt

3. Increase Value and become a difference maker Game Planning and Attacking Opponents
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OHIO STATE ATHLETICS

Fawcett Center | 2400 O'ertangy River Rd | Columbus, Ohio 43210

March 25, 2014

Zach Smith
Assistant Coach
Football

Dear Zach,

We have concluded another remarkable season. I wish to take this opportunity to express my
appreciation for the contributions of every member of the department who made this level of
achievement possible. We have much to be proud of as we move into the 2014 football season.

We have received the final approval for the football staff’s annual salary increases. Based on
recommendations from the head coach and/or your manager, the increase to your compensation
for 2014-15 is listed below:

Current Salary $155,000
Head Coach/Manager Recommendation $15,035 0.7%
New Salary $170,035

This change is effective February 1, 2014 and will be reflected on your March 31* paycheck.
Thank you and Go Bucks!

Sincerely,

Eugx Smith

Vice-President

& Director of Athletics

C: Personnel File



Smith

2014 Staff Performance Review

Overall Comments:

Positive: Work On:
1. Closing On: Holmes, Dixon 1. Consistency- In all Areas
2. Position Group Production 2. Value to staff

Employee’s Comments:

Employee Signature: Date: l D- I - , 4

Manager Signature: - pate: 2~/ =/ ’/

Admin. Signature: Date:

HR Signature: //< L \:;{/ _é,dﬁ;; Date:




2014 OHIO STATE FOOTBALL
Assistant Coaches’ Performance Review

Recognizing that evaluation is an ongoing process, which involves both formalized and less
structural components, the importance of each of these factors in the evaluation process of
coaches at Ohio State will be weighted as follows:

Using a scale of 1-5, 1 being unsatisfactory and 5 being exceeds expectation.

Exceeds Meets Marginally Meets Needs Improvement Not
Expectations Expectations Expectations Expectations Unsatisfactory Applicable
5 4 3 2 1 NA

Assistant Coaches’ Performance Evaluation

NAME: Zach Smith Position: WR’s

Inclusive Dates of Appraisal: FROM 6/23/13 TO 6/23/14

Evaluation
1. Productivity of your unit (coordinators only) 5432 l
Comments: l\lll A
2. Productivity and development of your players on field 53 2 1 NA

3. Productivity and development of your players off field
a. Academic
b. Social
c. Campus Behavior

Comments: Miskmar TESES — Acavemes DPPEL Suatny

4, Productivity in recruiting 53 2 1 NA
Comments: StaaleN 2 .Blé_ﬁMEﬂ-S"' GoAL 44' =S \!&_

5. Off field assignments complete, accurate, and acceptable format 53 2 1 NA
Comments: /\Lg I'scves.




STUDENT ATHLETE RELATIONSHIP:

6. Active interest in academic performance of student- athlete

7. Complete involvement with player’s lives
(academics, social, family, etc...)

8. Maintains a coach/player relationship

9. Motivation of players off the field

FOOTBALL COACHING:

10. Competent in position coaching technique

11. Knowledge of position

12. Uses available teaching tools for player meetings

13. Research and Development: active interest in professional growth
14. On field development of players

15. See what is coached on tape

16. On field demeanor

17. Motivation of players on field

18. Organization of practice and meeting times

RECRUITING:

19. Thorough in recruitment of potential student-athletes

20. Tums in all paperwork on time and complete
21. Phone Calls
22. Note Cards

23. Social Media

[5]4321NA
5[E]3 2

(=

NA

[3]4321NA
5[&]3 2

—

NA

Lh
3
[FS)
N
ot

NA

th
B
LS )
[ ]
—

NA

L
E
)
N
—

NA

NA

h
E
(]
™
Dt

5413 2 1 NA
[314 32 1 NA

513 2 1 NA
El4321NA
E8la321nNa



PUBLIC RELATIONS:

24, Is involved and visible in community and surrounding area 4 321NA
25. Is adept with media relations 4 321NA
26. Has appropriate interpersonal skills when dealing with Alumni 4 321NA

Administrators, Faculty, Coaches and people in the community

GENERAL:
27. Understands and adheres to University’s core values 5 3 2 1 NA

28. Understands and is in compliance with all NCAA and Big 10 rules 4 321NA

29. Loyalty to Head Coach, Staff, and Players 4 321NA
30. Handle all duties with competency and enthusiasm 53 2 1 NA
31. Overall rating as a coach 53 2 1 NA

Comments: _ME_é'l'ﬂibES_,i AI&E‘S T® Mﬂl&{_

I have read and interviewed with the Head Coach conceming my overall performance evaluation.

Signature \

GOALS AS A POSITION COACH AND UNIT LEADER:

HAVE THE BEST WIDE RECEIVER UNIT IN AMERICA
LEAD THE BIG 10 IN RECEIVING BY WIDE RECEIVER’S
COACH AN ALL-BIG 10 WIDE RECEIVER

COACH AN ALL-AMERICAN WIDE RECEIVER

COACH A 1" ROUND WIDE RECEIVER

COACH A BILETNIKOFF WIDE RECEIVER

GOALS AS A RECRUITER:

SIGN 4+ NATIONAL RECRUITS

BE THE BEST RECRUITER ON OUR STAFF
BE THE BEST RECRUITER IN THE BIG 10
BE THE BEST RECRUITER [N THE COUNTRY

GOALS AS AN ASSISTANT COACH (STAFF):

* BE AN EXPERT AT UNDERSTANDING AND ATTACKING QUARTERS COVERAGES
= LEAD THE BIG 10/ COUNTRY ON 3"° DOWN CONVERSION
* BEMORE VOCAL IN GAME PLAN AND SCHEME DISCUSSIONS
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OHIO STATE ATHLETICS

Fawcett Center | 2400 Olentangy River Rd. | Columbus, Ohio 43210

March 7, 2013

Zach Smith
Assistant Coach
Foatball

Dear Zach,

We have concluded a remarkable season. | wish to take this opportunity to express my
appreciation for the contributions of every member of the department who made this level of
achievement possible. We have much to be proud of as we move into the 2013 football season.

We have received the final approval for the football staff’s annual salary increases. Based on
recommendations from your administrator and/or manager, the increase to your compensation
for 2013-14 is listed below:

Current Salary $150,000
Administrator/Manager Recommendation $5,000 3.0%
New Salary $155,000

This change is effective February 1, 2013 and will be reflected on your March 29" paycheck.
You will be issued a new contract in April. The term of your new contract is 5/1/2013-4/30/2014.

Thank you and Go Bucks!

Sincerely, /
Dl e P

Eugene Smith -
Associate Vice-President A

& Director of Athletics

C. Personnel File

Ml AQtataRisrlrasvrac ~Amsa



Overall Comments:

Smith

2013 Staff Performance Review

Positive:
1. Punt return unit
2. Development of Chris Fields { Spring)

Work On:
1. Power of Unit: Production, Development, Talent Level
2. Recruiting: Production, Work Ethic, Paperwork
3. Value to staff
4. Practice Demeanor

Employee’s Comments:

Employee Signature: é‘j%& Date:

Manager Signature:

Admin. Signature:

_—

Date:

Date:

S/
HR Signature: - ool l 14/6_:"——-'"' Date:




OHIO STATE FOOTBALL
Assistant Coaches’ Performance Review

Recognizing that evaluation is an ongoing process, which involves both formalized and less
structural components, the importance of each of these factors in the evaluation process of
coaches at Ohio State will be weighted as follows:

Using a scale of 1-5, 1 being unsatisfactory and 5 being exceeds expectation.

Exceceds Meets Marginally Mcets Needs Improvement Not
Expectations Expectations Expectations Expectations Unsatisfactory Applicable
5 4 3 2 1 NA

Assistant Coaches’ Performance Evaluation

NAME: Zach Smith Pasition: Wide Receivers

Inclusive Dates of Appraisal: From: 3/1/12 To: 3/1/13

Evaluation

1. Productivity of your unit (coordinators only) 5432 1NA

Comments: )\)_l/ A

2. Productivity and development of your players on field 5 4E¥] 2 1 NA

Comments: AVERAGE - DVAccEPTABLE Fore (lio STATE

3. Productivity and development of your players off field

a. Academic 57413 2 1 NA

b. Social 5 4]3]2 1 NA

c. Campus Behavior 5[4j3 2 1 NA
Comments: IMPE-O\'ED" Teo MAI\["I TssvES

4. Productivity in recruiting 5 4 3(2[1 NA

Comments: I\lc:rr 6\¢€A CLOSE'- “TO 6XP€CT&'TlD¢~|S'/CﬂPAB'L'TY

5. Off field assignments complete, accurate, and acceptable format [5}4 321NA
Comments: Au. Ofe Frieus Flss WsRs “THoRee{d
1
% C.OHP‘ETMI‘/ A‘-CC‘:FFA%L&




STUDENT ATHLETE RELATIONSHIP:

6. Active interest in academic performance of student- athlete §4 321 NA
7. Complete involvement with player’s lives 5 E3 21 NA
(academics, social, family, etc...)
8. Maintains a coach/player relationship 314)3 2 1 NA
9. Motivation of players off the field 5 E]B 21 NA
FOOTBALL COACHING:
10. Competent in position coaching technique 54 SE 1 NA
11. Knowledge of position 5 4&2 1 NA
12, Uses available teaching tools for player meetings 5 [tﬂ} 21 NA
13. Research and Development: active interest in professional growth 54/3)2 1 NA
14. On field development of players 541312 1 NA
15. See what is coached on tape 5 4 3|2]1 NA
16. On field demeanor 54 3[2]] NA
17. Motivation of players on field 54 3@1 NA
18. Organization of practice and meeting times 54 EZ 1 NA
RECRUITING:
19. Thorough in recruitment of potential student-athletes SB 321 NA
20. Turns in all paperwork on time and complete Ell 321 NA
21. Phone Calls 5@3 2 1 NA

22. Note Cards sfafs 21 na



PUBLIC RELATIONS:

23. Is involved and visible in community and surrounding area 54321 Na
24. Is adept with media relations 54321 NA
25. Has appropriate interpersonal skills when dealing with Alumni 5(4321NaA

Administrators, Faculty, Coaches and people in the community

GENERAL:
26. Understands and adheres to University’s core values . 504321 Na
27. Understands and is in compliance with all NCAA and SEC rules 5)43 21 NA
28. Loyalty to Head Coach, Staff, and Players 54 321NA
29. Handle all duties with competency and enthusiasm 5E3 21NA
30. Overall rating as a coach 5413)2 1 NA

Comments: Dighppotalrars wird my Faaeop maplce As 1
APues o ExPectariod T Capary a..rngl

I have read and interviewed with the Head Coath concemning my overall performance evaluation.

Signature Date
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OHIO STATE ATHLETICS

Fawcett Center | 2400 Olentangy River Rd | Columbus, Ohio 43210

December 11. 2013

Zack Smith
Football
Woody Hayes Athletic Center
Dear Zack.
Just a note to let you know that your December 31* check will include a bonus for the football
team winning the division in the amount of $12,916. If for some reason you do not see this on
your check this month please let Krissy know so we can get that corrected.
Congratulations on a great season and best of luck at the Orange Bowl!
Sincerely.
s HeaZor—
Kim Heaton
HR Director

Ce: Krissy Mullins/Personnel File

OhioStateBuckeves.com



ASSISTANT FOOTBALL COACH EMPLOYMENT AGREEMENT
(one-year term: 2017 - 2018)

The Ohio State University (“Ohio State"} and Zachary Smith (“Coach”) agree as
follows:

1.0 Employment

1.1 Subject to the tesms and conditions of this Assistant Football Coach
Employment Agreement ("Agreement”), Ohio State shall employ Coach as an assistant
coach of its football team (the “Team”). Coach represents and warrants that he Is fully
qualified to serve, and is available for employment, in this capacity.

1.2 Coach shall serve at the pleasure of Ohio State’s Head Football Coach
(“Head Coach®) and shall be responsible, and shall report directly, to the Head Coach
and shall confer with the Head Coach or his designee on all administrative and technical
matters,

1.3  The parties recognize that Ohio State's Director of Athletics (the
“Director”) is responsible to Ohio State's President for the operation, review and periodic
evaluation of the entire athletic program at Ohio State, including the football pregram.
Coach recognizes and acknowledges the importance of the maintenance and
observance of the principles of institutional control over every aspect of such program.
Coach agrees to recognize and respect those relationships and the organizational
structure of Ohio State. Within that structure, the Director and Coach shall mutually
cooperate to implement the purposes of this Agreement, and Coach shall support and
comply with the Director’s efforts and instructions regarding any such review of the
athletic program.

14  Coach shall assist in the coaching, management and supervision of the
Team and shall perform such other duties In Ohio State's athletic pragram, as the Head
Coach or the Director may assign.

1.5 Coach agrees to represent Ohio State positively in public and private
forums and shall not engage In conduct or act in such a manner that reflects adversely
on Ohio State or its athletic programs. Coach shall perform his duties and personally
comport himseif at all imes in 2 manner consistent with good sportsmanship and with
the high moral, ethical and academic standards of Ohio State and its Department of
Athletics.

20 Term

2.1 This Agreement is for a fixed-term appointment commencing on February
1, 2017 and terminating, without further notice to Coach, on January 31, 2018.
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2.2 This Agreement is renewable solely upon an offer from Ohio State and an
acceptance by Coach, both of which must be in writing and signed by the parties.

2.3  This Agreament in no way grants Coach a claim to tenure in employment,
nor shall Coach's servica pursuant to this Agreement count in any way toward tenure at

Ohio State.

3.0 Compensation

3.1  In consideration of Coach's services and satisfactory performance of this
Agreement, Ohio State shall pay Coach;

a)

b)

32 8§

b)

Basa salary, minus applicable withhaldings and payable in
substantially equal monthly instaliments in accordance with normal
Ohio State procedures at the rate of three hundred thousand
($300,000) for the term February 1, 2017 to January 31, 2018
("Base Salary");

Such normal employee benefits as Ohio State provides generally to
its administrative and professional staff, subject to the terms and
conditions of any applicable employee benefit plan, program, policy
or agreement; and

Such normal employee benefits as Ohio State's Department of
Athletics (the "Department") provides generally to its head coaching
staff, subject to the terms and conditions of any applicabie
employee benefit plan, program, policy or agreement.

| Com n.

If the Team is awarded the title of Big Ten' Division Champions, Ohlo
State shall pay Coach supplemental compensation in an amount
equal to 8.5% of Coach’'s Base Salary at Coach's then-current rate,
Ohio State shall pay Coach any such supplemental compensation
within 80 days of the conclusion of the Team's last regular or post-
season competition;

If the Team wins the Big Ten Conference championship game, Ohio
State shall pay Coach supplemental compensation in an amount
equal to 4.25% of Coach's Base Salary at Coach’s then-current rate.
Ohio State shall pay Coach any such supplemental compensation
within 60 days of the conclusion of the conference championship
game;

1 *Big Ten" or “Big Ten Conference® shall mean the Big Ten Conference, its successor ar any othar
athlstic conference of which Ohlo State may be a member.

{00193645-4}
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c) If the Team participates in a post-season, College Fooltball Playoff
("CFP™) bowl game, Ohio State shall pay Coach supplemental
compensation in an amount equal to 17% of Coach's Base Salary at
Coach's then-current rate. Ohio State shall pay Coach any such
supplemental compensation within sixty (60) days of the conclusion
of the bowl game;

d) If the Team has nine (9) wins in a given season and participates in a
- post-season, non-CFP bowl game, Ohio State shall pay Coach
supplemental compensation In an amount equal to 4.25% of Coach'’s
Base Salary at Coach's then-current raté. Ohio State shall pay
Coach any such supplemental compensation within sixty (60) days

of the conclusion of the bowl game;

)] If the Team participates in the semi-finals (but not the finals) of the
College Football Playoffs, Ohio State shall pay Coach supplemental
compensation in an amount equal to 21.25% of Coach's Base Salary
at Coach's then-current rate. Ohio State shall pay Coach any such
supplemental compensation within 60 days of the conclusion of the
semi-final CFP game;

f) If the Team wins its semi-final CFP game, and participates in the
finals of the College Football Playoffs, Coach is not entitled to receive
the supplemental compensation set forth in Section 3.2 {e) above.
Instead, Ohio State shall pay Coach supplemental compensation in
an amount equal to 25.5% of Coach's Base Salary at Coach's then-
current rate, Ohio State shall pay Coach any such supplemental
compensation within 60 days of the conclusion of the final CFP
game; and

g) Coach agrees that Ohio State has the exclusive right to operate
youth football camps on its campus using Ohio State facilities.
Coach thereby agrees to assist in the marketing, supervision,
Instruction and/or general administration of Ohio State’s football
camps. Coach also agrees that Coach will perform all obligations
mutually agreed to by the parties. Coach may receive a bonus in an
amount determined by Ohio State after Ohio State determines the
revenues and expenses from such camps. Camp bonuses shall be
paid after the appropriate camp documentation and payment
requests have been received by Ohjo State. Unless otherwise
specifically required by law, any such payment shall not be taken into
account in any retirement or other benefit proagram for which Coach
may be eligible.

3.3 Allsalary or compensation of Coach for performance of coaching duties
shall be paid only by Ohio State, or as expressly approved in writing by the Director, To
that end, Coach will not solicit or accept gifts of cash or of substantial value or accept
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hospitality, from any person, including without limitation, a person who is a
"representative of the athletic interests” of Ohio State as that term is defined in
Goveming Athletic Rules?.

3.4 As additional compensation, Coach shall receive a stipend of six hundred
dollars ($600.00) per month to be applied toward one (1) automabile, while Coach Is
employed as an assistant coach of the Team. Liability, collision and comprehensive
insurance and all additional operational expenses associated with said automabile shall
be procured and borne by Coach.

3.5 As additional compensation, Ohio State will annually, without charge,
provide to Coach six (6) tickets in Ohio Stadiurn fo each home football game. Coach
shall also receive, without charge, two (2) tickets to each home men's basketball game.
Coach may receive (or may have the right to purchase) additional tickets to home and
away football games if offered by Ohio State, at the discretion of the Director or his
designee. These tickels are to be used by Coach-at his discretion in a manner
consistent with this Agreement. Coach shall comply with all Ohio State rules applicable
to such tickets, including, but not limited to, the prohibition against re-selling tickets.

3.6 Allfringe benefits received by Coach will be subject to applicable tax laws
and, if appropriate, will be treated as taxable income subject to applicable withholding
and other taxes.

40 Coach's Specific Duties and Responsiblilitias

4,1  In consideration of the compensation specified in this Agreement, Coach
shall:

a)  Devote Coach's full ime and best efforts to the performance of
Coach's duties as directed by the Head Coach under this
Agreement, including all duties that the Head Coach or the Director
may assign as provided in Section 1.4 hereof, and including afl
duties as set forth in Coach’s than-current job description on file
with the Department of Athletics;

b)  Assist in the development and implementation of programs and
procedures with respect to the evaluation, recruitment, training, and
coaching of Team members to compete successfully while assuring
their welfare; Coach is expected to devote at least fifty-one percent

2 *Govaming Athletic Rules® shall mean any and all present or future legislation, rules, regulations,
directives, written policies, bylaws and constitutions, and official or authoritative interpretations theraof,
and any and all amendments, supplements, or modifications thereto promulgated Hereafter by the NCAA
or the Big Ten Conferance or any successor of such assoclation or conference, or by any other athletic
conference or governing body hereafler having regulatory power or authority relating to the athletic
program of Ohlo State. Governing Athletic Rules also shall include any acts of Congress or the Stale of
Ohlo regulating college athlstics, officials, athletes, or competition.
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(51%) of his time during the term of this Agreement to coaching
(and preparing fo coach) the Team;

) Observe and uphold all academic staridards, requirements and
policies of Ohio State and encourage Team members to perform to
their highest academic potential. Coach recognizes that the
primary mission of Ohio State is to serve as an institution of higher
[earning and shall fully cooperate with the Department’s Office of
‘Student Athlete Support Services, and all academic counselors or
similar persons designated by Ohio State to ass/st student-athletes
and shall use his personal best efforts to encourage and promote
those efforts. In that respect, Goach recognizes that the goal of
Ohio State is that every student-athlete obtain a baccalaureate
degree, and agrees to support fully the attainment of this goal. Itis
recognized by the parties that a student-athlete may be declared
ineligible for competition for academic reasons, because Ohio State
believes the student-athlete wauld not be an appropriate
representative of Ohio State under University Rules?, as a
disciplinary sanction under Ohio State's Code of Student Conduct,
or because Ohio State believes that the student-athlete is not
eligible according to the rules for athletic competition specified by
the Big Ten Conference or the NCAA* or for similar reasons; and

d) Know, recognize and comply with all federal, state and local laws,
as well as all applicable University Rules-and Governing Athletic
Rules, including but not limited to, the Big Ten Conference and the
NCAA, assist in supervising and taking appropriate steps to-ensure
that any employees for whom Coach is administratively responsible
and the members of the Team know, recognize and comply with all
such laws, University Rules and Governing Athletic Rules; and
immediately report to the Head Coach and the Department’s Office
of Compliance Services in writing if Coach has reasonable cause to
believe that any person or entity, including without limitation,
representatives of Ohio State's athletlc interests, has violated or is
likely to violate or may potentially have violated any such laws,
University Rules and Governing Athletic Rules. Coach shall
cooperate fully with the Department's Office of Compliance
Services at all times.

4.2  Coach shall not undertake any business, professional or personal
activities or pursuits that would prevent Coach from devoting Coach's full time and best
efforts to the performance of Coach's duties under this Agreement, that would otherwise

3 “University Rules” shall mean any and all present er future legisiation, rules, regulations, directives,
written policles, bytaws, and constitution, and officlal or authoritative interpretations thereof, and any and
all amendments, supplements, or medifications thereto promulgated hereaftar by The Ohio State
University, including, without limitation, its President and Athletic Director, or by the Board of Truslees of
The Ohlo State University.

4 *NCAA" shall mean the National Collegiate Athletic Association and its succassors.
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detract from those duties in any manner, or that, in the opinion of Ohio State, would
reflect adversely upon Ohio State or its athletic programs. Coach shall comply with
Ohio State's staff Conflicts of Interest policy. Coach also recognizes that Coach is
covered by Ohio Ethics Law for public officials and state employees and represents that
Coach has recelved a copy of this legislation from Ohio State and has completed and
returned the form acknowledging receipt of such legislation prior to or commensurate
with Coach's first day of employment. Any violation of this provision as determined by
Ohio State will subject Coach to disciplinary action, up to and including discharge.
Diseharge under this provision will constitute “for cause” termination under the
Agreement.

43 Media Promotions and Public Relations. Coach's compensation shall

include Coach's services, if requested, related to the. media, promotions and public
relations. Coach recognizes that the local and national media interest in the Team and
the football program in general is extremely high. In order to satisfy such interest,
Coach understands that, if requested by the Head Coach or the Director or the
Director's designee, he shall use his best efforts (schedule permitting) to make himself
available for interviews and other outside appearances.

Coach agrees that Ohio State shall own all broadcasting and telecasting rights to
all live and récorded Ohio State coach's shows, call-in programs, post-game and pre-
game interviews, highlight shows, replay shows, and other programs (hereinafter called
"Programs") that may be offered currently or in the future on media outlets, including but
not limited to, radio and all forms of television, internet, satellite, cable, broadband, high
definition TV, DVD, video cassette, wireless & video-on-demand. Ohio State shall be
entitled, at its option, to produce and market the Programs or negotiate with third parties
for the production and marketing of the Programs.

Coach agrees, if requested by the Head Coach or the Director or the Director's
designee, to provide his services fo and perform on the Programs and to cooperate in
the production, broadcasting, and telecasting of the Programs. Coach agrees to
perform all other duties as reasonably requested by Ohio State in order for the
Programs to be successful. Coach also agrees to participate, if requested, in providing
content to Ohio State's football websites (with current domain names of
“ohiostatebuckeyes.com” and “Coachurbanmeyer.com") to either Ohio State or Ohio
State's then-current third-party rights holder of such website.

Coach also agrees that he shall not regularly appear in any regularly-scheduled
radio broadcast on radio stations other than WBNS and the affiliates of the Ohio State
Network (collectively “Other Radio Broadcasters"), and shall not promote or endorse
Other Radio Broadcasters or their programs. In addition, Coach shall not appear on
radio in any regular coach's show, call-In show or interview show on any Other Radio
Broadcasters and shall not appear on television in any regular coach's show, call-in
show or interview show other than those produced by Ohio State or Ohio State’s then-
current rights holder. Coach agrees that he will make a reasonable effort not to appear
live or on tape at the time that any of the coaches' or game shows are being broadcast
on WBNS and/or the Ohio State Network or at the time that the foctball coach's show or
the weekly football highlight show is being broadcast on television. This shall nat
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prohibit Coach from appearing in routine news media interviews from which Coach
receives no compensation, or from appearing in any other media (consistent with this
Agreement). Ohio State's Athletic Communications Office will make reasonable efforis
to assist Coach with these obligations.

Coach also agrees to, and'hereby does, assign to Ohio State or its then-current
rights holder of one or more of the Programs all right, title and interest in his name,
nickname, initials, autograph, facsimile signature, likeness, photograph, and derivatives
thereof, and his picture, image and resemblance and other indicia closely identified with
Coach (collectively the “Property”) in connection with the Programs. The assignment
includes, but is not limited to, intellectual property rights under any and all trademarks
and copyrights and any applications therefore which have been obtained or filed, or may
be filed in the future with respect to the Property. Coach further agrees to, and hereby
does, assign to Ohio State the Property assaciated with all previously broadcast,
recorded ot stored Programs. Nothing contained herein shall limit Coach’s abiiity to use
the Property in activities not associated with the Programs (subject to the approval
provisions of Section 4.6. of this Agreement).

4.4 Apparel,_Shoe or Equipment Contracts. Coach agrees that Ohio State
has the exclusive right to select footwear, appare! and/or equipment for the use of its
student-athletes and staff during official practices and games. Coach recognizes that
Ohio State has entered into an agreement with NIKE to supply Ohio State with athletic
footwear, apparel and/or equipment. In order to avoid entering into an agreement with a
competitor of NIKE’s or an agreement which would not be in Ohlo State’s best interest,
Coach shall submit all outside consulting agreements to Ohio State for review and
approval prior to execution, including consulting or equipment agreements which relate
fo football camps. Coach must also report such outside income to Ohlo State in
accordance with NCAA rules. Coach further agrees that he will not endorse any athletic
footwear, apparel and/or equipment products, including NIKE, and will not participate in
any messages or promotional appearances which contain a comparative or qualitative
description of athletic footwear, apparel or equipment products, including NIKE.

45 Coach agrees that he shall not, under any circumstances, discuss or
negotiate directly or indirectly his prospective employment with any other institution of
higher learning except betwaen the final day of the regular football season and January
15th of each year in which this Agreement is in effect, Coach agrees to provide the
Head Coach and Director with notice prior to engaging in such discussions or
negotiations. Itis particularly understood that on-going rumors or media reports of such
negotiations are damaging to Team morale and recruiting, and therefore the parties
expressly agree that time is of the essence as to the provisions of this Section 4.5, and
that the same shall be strictly construed.

Except as provided in Section 6.3 hereof, Coach shall not, under any
circumstances, accept employment as a coach at any other institution of higher learning
or with any professional athletic team, requiring performance of duties prior to the
expiration of this Agreement, without the prior written approval of the Director.
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4.6 Subject to the foregoing, Coach may, with the prior written approvat of the
Director and the Head Coach, enter into separate arrangements for sports camps, radio
and television programs, certain promotional opportunities, endorsements (if
permissible under state law and University Rules) and any other agreement or
arrangement in which Coach provides services in exchange for compensation-or
benefits to Coach or his family, including but not limited to, outside consulting
agreements set forth in Section 4.4 hereof. Coach shall not be permitted to participate
in any business transactions or endorss any products or appear on any radio or,
television, internet or any other programs which may discredit or bring undue criticism to
Ohio State or which impinge upon any contractual obligations of Ohio State or which, in
Ohio State's sole discretion, are otherwise not In the best interests of Ohio State or
which violate University Rules or state law). Coach may not associate Ohio State's
name, logos, trademarks, symbols, insignias, indicia, service marks or reputation in
connection with any such arrangements, directly or indirectly, without the prior written
approval of the Director and Ohio State's Office of Trademark and Licensing Services.
In the event that the Director and Ohlo State's Office of Trademark and Licensing
Services give pemmission to Coach to use Ohio State's name, logos, trademarks,
symbols, insignias, indicia, sefvice marks or reputation, such permission shall be non-
exclusive and non-transferable, and such permission shall automatically expire upon
Coach's resignation or termination from employment.or upon written notice from Ohio
State.

4.7 In accordance with NCAA and/or University rules, Coach shall provide a
written detalled account (Including the amount and source of all such income) to Ohio
State's President and the Director for all athletically related income and benefits from
sources outside Ohlo State whenever reasonably requested, but in no event less than
annually. Sources of such income shall include, but are not limited to, the following: (i)
income from annuities; (i) non-Ohio Slate sports camps and clinics; (jii} sports
commentary at non-Ohio State athletic events; (iv) country ciub memberships; and (v)
fees for speaking engagements. The approval of such athletically-related income and
benefits shall be consistent with University Rules related to outside income and
benefits, if any, applicable to all full-time or part-time employees.

4.8 Coach shall not enter into any agreement that would prohibit Coach from
making personal appearances at activities or functions associated with The Coca-Cola
Company or the Johnston Coca-Cola Bottling Group, Inc. d.b.a. Coca-Cola Bottling
Company of Ohio/Kentucky. The preceding sentence shall not be construed to require
Coach to make such appearances unless they have been negotiated in good faith and
mutually agreed to between all relevant parties.

4.9 Coach shall at all times take reasonable action necessary to comply with
and to implement the policies of Ohio State relating to substance abuse and to class
attendance by students subject to his direct control or authority, and {o exercise
reasonable care in an effort to assure that all personnel and students subject to his
direct control or authority comply with such policies. Coach represents and warrants
that he has read such policies and that he will remain current as to the content of such
policies.
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4.10 To the extent that any personnel matter is not addressed by the terms of
this Agreement, University Rules will govern.

50 Termination

5.1 Temination by Ohlo State for Cause. At all times, Coach serves at the
pleasure of the Head Coach. No further payment or benefits shall be made to Coach if
Ohio State notifies Coach at any time that it is terminating this Agreement for cause,
which, In addition to any of its other normally understood meanings in employment
contracts shall include, but not be limited to, the following:

a)

b)

)

d)

{00193645-4}

Neglect or inattention by Coach to the duties of assistant football
coach or Coach's refusal or inabllity to perform such duties after
written notice has been given to Coach by the Head Coach or as
determined by the Head Coach, and Coach has continued such
neglect, inattention, refusal or inability during a subsequent
reasonable period specified by Ohio State; or

A significant or repetitive or intentional violation (or a pattem of
conduct which may constitute or lead to a Level | or Level I
violation), as determined by Ohio State, by Coach (or any other
person under Coach'’s supervision and direction, inciuding, but not
[imited to, student-athletes) of any laws, University Rules or
Governing Athletic Rules; or

A breach of contract terms, as determined by the Director, ora
violation by Coach of a criminal statute or regulation (excluding
minor traffic violations); or

A violation by Coach of any University Rules or violation by Coach
of any law of the State of Ohio or the United States, including but
not lirited to, Ohlo's ethics Jaws, as determined by Ohio State; or

Fraud or dishonesty of Coach in the performance of his duties or
responsibilities under this Agreement, as determined by Ohio State;
or

Fraud or dishonesty of Coach in preparing, falsifylng, submitting or
altering documents or records of Ohio State, NCAA or the Big Ten
Conference, or documents or records required to be prepared or
maintained by Jaw, Governing Athletic Rules or University Rules, or
other documents or records pertaining to any recruit or student-
athlete, including without limitation, expense reports, transcripls,
eligibility forms or compliance reports, or permitting, encouraging or
condoning such fraudulent or dishonest acts by any other person,
as determined by Ohio State; or
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1))

h)

k)

{00193645-4)

Failure by Coach fo respond accurately and fully to any request or
inquiry relating to the performance of his duties hereunder or the
performance of hls duties during his prior employment at any other
institution of higher learning propounded by Ohio State, NCAA, the
Big Ten Conference or other governing body having supervision
over the athletic programs of Ohio State or such other institution of
higher leaming, or required by law, Governing Athletic Rules or
University Rules, as determined by Ohio State; or

Counseling or instructing by Coach of any coach, student or other
person to fail to respond accurately and fully to any request or
Inquiry concemning a matter relevant fo Ohio State's athletlc
programs o other institution of higher learning which shall be
propounded by Ohio State, NCAA, the Big Ten Conference or other
govermning body having supervision over the athletic programs of
Ohio State or such other institution of higher leaming, or required
by law, Governing Athletic Rules or University Rules, as determined
by Ohio State; or

Failure by Coach to manage the Team in a manner that reflects the
academic values of Ohio State, as determined by Ohio State; or

Soliciting, placing or accepting by Coach of a-bet on any
intercollegiate or professional athletic contest, or permitting,
condoning or encouraging by Coach of any illegal gambling,
bookmaking or ilfegal betting involving any intercollegiate or
professional athletic contest whether through a bookmaker, a
parlay card, a pool or any other method of organized gambling; or
furnishing by Coach of information or data relating in any manner to
football or any other sport to any individual known by Coach to be
or whom he should reasonably know to be a gambler, better or
bookmaker, or an agent of any such person, or the consorting or
assoclating by Coach with such persons, as determined by Ohio
State; or

Use or consumption by Coach of alcoholic beverages, drugs,
tontrolled substances, steroids or other chemicals as to impair his
ability to perform his duties hereunder; or failure by Coach fo fully
cooperate in the enforcement and implementation of any drug
testing program established by Ohio State for student-athletes, as
determined by Ohio State; or

Coach's sale, use or possession, or Coach's permitting,
encouraging or condoning by a student-athlete, assistant coach or
other athletic staff member of the sale, use or possession of any
narcotics, drugs, controlled substances, steroids or other
chemicals, the sale, use or possession of which by Coach, athletic
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staff or student-athletes is prohibited by law, Governing Athletic
Rules or University Rules, as determined by Ohio State; or

m)  Failure by Coach to report promptiy to the Director and to the Office
of Compliance Services in writing any violations or potential
violations known to Coach of Governing Athletic Rules or University
Rules Including, but not limited to, those by Coach, Head Coach,
the assistant coaches, students or other persons under the direct
control or supervision of Coach, as determined by Ohio State; or

n) Failure by Coach to obtain prior approval for outside activities.as
required by Section 4.6 of this Agreemént and by NCAA rules or to
report accurately all sources and amounts of all income and
benefits as required by NCAA, and/or University rules and Section
4.7 of this Agreement, as determined by Ohio State; or

0) Commission of or participation in by Coach of any act, situation, or
occurrence or any conduct which, in Ohio State’s judgment, brings
Coach and/or Ohio State into public disrepute, embarrassment,
contempt, scandal or ridicule or which constitutes a substantial
failure to perform in good faith the duties required of Coach in
Section 4.1 herein or failure by Coach to conform his personal
conduct to conventional standards of good citizenship, with such
conduct offending prevailing social mores and values and/or
reflecting unfavorably upon Ohio State's reputation and overall
primary mission and objectives, including but riot limited to, acts of
dishonesty, misrepresentation, fraud or violence that may or may
not warrant arrest by the relevant authorities.

it is recognized that this sub-section (5.1 a-0) encompasses
findings or determinations of violations during employment of
Coach at Ohio State or any other institution of higher learning.

As required by NCAA Bylaw 11.2.1, Coach Is hereby notified that in addition to the
actions Ohio State may take in accordance with this Agreement, Coach is also subject
to disciplinary or comective action by the NCAA as set forth in the provisions of the
NCAA enforcement pracedures if Coach is found by the NCAA or Ohio State to be in
violation of NCAA Bylaws. Coach agrees that Ohio State shall implement any such
disciplinary or corrective actions imposed by the NCAA.

5.1.1 Notice. If Ohio State terminates this Agreement for cause under
Sections 4.2 or 5.1, it shall give written notice to Coach of its
intention to so terminate this Agreement and the intended effective
date of termination.

5.1.2 Termination for Cause/Loss of Compensation and Benefits. In the
event this Agreement is terminated for cause under Sections 4.2 or

5.1, Coach shall not be entitied to receive any further compensation
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or benefits under this Agreement which have not been eamed as of
the date of termination (Coach is not deemed to have earned
bonuses and supplemental compensation which Coach must repay
to Olilo State in accordance with Section 5.7 hereof). In no case
shall Ohio State be liable to Coach for the loss of any collateral
business opportunities, or any other benefits, psrquisites, income or
consequential damages suffered by Coach as a result of Ohio
State's termination of his employment.

5.2  If Ohio State chooses not to renew this Agreement at the conclusion of its
term, Ohio State agrees to give Coach at least ninety (90) days' notice of such non-
renewal. Ohio State’s notice shall be given on or after January 1%, In the event that
such natice extends beyond the term of this Agreement, then this Agreement shall be
extended only by notice from the Director or-his designee until the conclusion of the
notice period. This Agreement will terminate at the conclusion of its term or the
conclugion of the notice period, whichever is later.

If, at any time during the term of this Agreement, Urban F, Meyer is no longer
Ohio State's Head Coach, then Ohic Stale reserves the rightto terminate Coach’s
employment hereunder. Ofilo State also has the right to terminate Coach's employment
without cause at any time during the term of this Agreement. If Ohio State chooses to
terminate Coach's employment in such a circumstance, or if Ohlo State chooses to
terminate Coach's employment without cause, Ohlo State shall pay to Coach, as
liquidated damages, his then-current Base Salary in substantially equal monthly
installments until the end of the term of this Agreement. Coach shall not be entitled to
any further compensation or benefits under this Agreement. Notwithstanding Ohio
State's obligation to pay Coach such liquidated damages, Coach is required to mitigate
Ohio Staté’s obligations by making reasonable and diligent efforts (under the
circumstances and opportunities then prevailing) to obtain other employment as soon as
practicable following Coach Meyer's separation from Ohio State as Head Coach or
following Coach's termination without cause. If Coach is employed elsewhere post-
termination, then Ohio State's obligation to pay Coach as set forth herein shall be
reduced by Coach's total compensation {from all sources directly related 1o such
position (except not including the employee benefits costs associated with such
position)). Coach shall not be entitled to any further compensation or benefits under
this Agreement.

This Section 5.2 is subject, however, to the following:

Coach agrees that as a condition of receiving any post-termination benefit
as set forth in this Section 5.2, except for earned but inpaid
compensation to the date of termination and any legally protected rights
Coach has under any employee benefit plan maintained by Ohio Stale,
Coach must execute a comprehensive release within forly five (45) days
of the date of Coach's termination of employment in the form determined
from time to time by Ohio State in Its sole discretion, Generally, the
release will require Coach and Coach's personal or legal representatives,
executors, administrators, successors, heirs, distributees, devisees,
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legatees and assigns to release and forever discharge Ohio State and its
trustees, officers, employees, directors, agents, attomeys, successors and
assigns from any and all claims, suils and/or causes of action that grow
out of or are in any way related to Coach's employment with Ohio State,
other than any claim that Ohio State has breached this Agreement. This
release will include, but not be [imited to, any claim that Ohio State
violated the Public Health Services Act; the Age Discrimination in
Employment Act; the Older Worker's Benefit Protection Act; the
Americans with Disabilities Act; Title VI of the Civil Rights Act of 1965 (as
amended); the Family and Medical Leave Act; any state, federal law or
local ordinance prohibiting discrimination, harassment or retaliation in
employment; any claim for wrongful discharge, Including in violation of
public policy; claims of promissory estoppel or detrimental reliance,
defamation, intentional infliction of emotional distress; or the public policy
of any state; or any federal, state or local law relating to any matter
contemplated by Coach. Upon Coach’s termination of employment with
Ohlo State, Coach will be presented with a release and if Coach fails to
execute the release, Coach agrees to forego any payment from Ohio
State, Coach acknowledges that Coach is an experienced person
knowledgeable about the claims that might arise in the course of
employment with Ohio State and knowingly agrees that the payments
upen termination provided for in this Agreement are satisfactory
consideration for the refease of all possible claims described in the
release,

For purpeses of this Section 5.2, any reference to Coach's “termination of
employment” (or any form thereof) shall mean Coach's “separation from service” within
the meaning of Section 409(A) of the 1986, as amended (the “Internal Revenue Code”),
and Treasury Regulation Section 1.409A-1(h).

5.3. Temnination by Coach. If Coach terminates this Agreement:

a) Coach shall provide Ohio State with written notice of his termination
of this Agreement; and

b) Coach shall not for a period of one (1) year after such termination by
Coach contact or otherwise seek to recruit any high school athlete
previously contacted or recruited by Ohio State, unless such athlete
had been recruited or contacted by any new institution employing
Coach prior to the notice of termination by Coach to Ohio State; and

) Ohio State, at its option, may require Coach to coach any post-
season game scheduled to be played by the Team later than
December 15 of the year of Coach's termination, or, Ohio State at
its option may excuse him from coaching in such a game; and
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d) If Coach accepts employment or performs services in a coaching
position (with the exception of a head coaching position) for an
NCAA Division 1 school in the Big Ten Conference, Big 12
Conference, Pac-12 Conference, Atlantic Coast Conference (ACC),
Southeastern Conference (SEC) or the University of Notre Dame
du Lac (Notre Dame) or Brigham Young University or in a coaching
position (with the exception of a head coaching position) for a
professional football team at any time up to twelve (12) months
after Coach resigns from Chio State, Ohlo State shall require
Coach to pay Ohio State as liquidated damages and not as a
penalty Thirty Thousand Dollars ($30,000) fo reimburse Ohlo State
for expenses including, but not limited to i) searching for, recruiting
and hiring a new assistant football coach and ii) relocating a new
assistant football coach, and 1il) buying out the contract, if
necessary, of the new assistant football coach. Coach shall pay all
such amounts to Ohio State within thirty (30) days after the dale of
Coach's termination of employment. Notwithstanding the above,
Coach's obligation to pay liquidated damages shall not apply in the
event Coach resigns after December 1, 2017; and

e) Coach shall not be entitled to receive any further compensation or
benefits under this Agreement.

5.4 Records and Information. All materials or articles of information, including,
without limitation, personnet records, recruiting records, Team information, films,
statistics or any other material or data, furnished to Coach by Ohio State or developed
by Coach on behalf of Ohio State or at Ohio State's direction or for Ohio State's use or
otherwise in connection with Coach's employment hereunder are and shall remain the
sole property of Ohio State. Within seventy-two (72) hours of the expiration of the temn
of this Agreement or its earlier termination as provided herein, Coach shall immediately
cause any such materials in his possession or control, including, but not limited to, all
keys, credit cards, telephones and computers (including all other technological devices)
to be delivered to Ohio State.

5.5 Death or Disability. Notwithstanding any other provisions of this
Agreement, this Agreement shall terminate automatically and shall be null and void
upon the death of Coach or if Coach becomes disabled (as defined in Section 408A
(2)(2)(C) of the Internal Revenue Code of 1986, as amended (the “Internal Revenue
Code") or is otherwise unable to perform the essential functions of the job, with or
without a reasonable accommodation immediately upon demand by Ohio State.

56 Interference with Athletes. In the event of termination, Coach agrees that
Coach will not interfere with Ohio State's student-athletes or otherwise obsiruct Ohio
State's ability to transact business. If Coach violates this provision, Coach will not be
entitied to any post-termination benefits and will be required to return any that have
been disbursed.

{00193645-4} Page 14 of 17



57 Recovery of Bonus and Supplemental Compensation. In the event this
Agreement is terminated, Coach shall repay to Ohio State all bonus and supplemental
compensation recelved by Coach for the achisvement of any specified milestone,
objective or exceptional achievement set forth in Section 3.2, if such achievement is
subsequentiy vacated by Ohio State or the NCAA, if such vacation is due, in whole or in
part, to the wrongful actions of Coach, as determined by Ohio State or the NCAA.

6.0 Board of Trustees

This Agreement shall be subject to the approval of Ohio State’s Board of
Tiustees. In addition, the payment of any compensation pursuant to this Agreement
shall be subject to the approval of Chio State's annual operating budget by Ohio State’s
Board of Trustees and the sufficiency of legislative appropriations.

7.0 Waiver

No waiver of any default in the performance of this Agreement shall be effective
unless in writing and signed by the walving party. The waiver of a particular default in
the performance of this Agreement shall not constitute a waiver of any other or
subsequent default. The resort fo a particular remedy upon a default shall not constitute
a waiver of any other available remedies.

The financial consequences of termination of this Agreement or suspension
thereunder are exclusively set forth herein. Therefore, with the sole exception of
payments required by this Agreement, in any instance of termination for cause or
without cause or suspension effected in accordance with the procedures established in
this Agreement, Coach shall not be entitled to receive, and Coach hereby waives any
claim against Ohio State and its officers, Board of Trustees, directors, agenis,
employees, successors, heirs and personal representatives, for consequential damages
allegedly sustained by reason of any alleged loss of business opportunity, loss of
perquisites, loss of speech income, camp income or other outside income, or
expectation income, or damages allegedly sustained by reason of alleged humiliation,
emotional distress, defamation or loss of consortium resulting from the fact of
termination, the public announcement thereof or the rélease by Ohio State of
information or documents which are required to be released by law. Coach
acknowledges that in the event of termination of this Agreement for cause, without
cause or otherwise, or suspension hereunder, he shall have no right to occupy the
position of assistant football coach and that his sole remedies are provided herein and
shall not extend to injunctive relief.

8.0 Severability

If any provision of this Agreement is determined to be invalid or unenforceable,
the remainder of the Agreement shall not be affected and shall remain in effect.
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9.0 Assignment

Neither party may assign its rights or delegate its obligations under this
Agreement without the consent of the other party, which shall not be unreasonably
withheld,

10.0 Governing Law and Jurigdiction

This Agreement shall be subject to and construed in accordance with Ohio law.
Any action based in whole or in part on this Agreement must be brought in a court of
competent jurisdiction in the State of Ohio.

11.0 Entire Agreement; Amendments

This Agreement constitutes the entire agreement of employment between the
parties and supersedes all prior understandings, written or oral, with respect to the
subject of employment. No amendment or modification of this Agreement shall be
effective unless in writing and signed by both parties, except as expressly permitted in
Section 5.2 Hereof.

12.0 Background Check

If Coach is a new employee to Ohio State, Ohio State is required to conduct a
background check on Coach pursuant to Office of Human.Resources Policy 4.15.
Coach's employment is contingent upon Ohio State's verification of credentials and
other information required by law and/or Ohio State policies, including but not limited to,
a criminal background check.

13.0 Notice

Any notice provided for herein shall be in writing and shall be deemed to have
been given, delivered, or served when delivered personally to the party who is fo
receive such notice or when mailed by U.S. registered or certified mall, postage prepaid,
to such party. Unless hereinafter changed by written notice to Coach, any notice to
Ohio State shall be sent to:

The Director of Athletics
The Ohio State University
The Depariment of Athletics
2400 Olentangy River Road
Columbus, Ohio 43210

Unless hereinafter changed b} written notice to Ohio State any notice to Coach
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shall be hand-delivered to Coach, mailed to his home address on file or mailed to the
following address:

Woody Hayes Athletic Center
2491 Olentangy River Road
Columbus, Ohio 43210

14.0 Tax Advice / Internal Revenue Code Section 409A

Ohio State will not provide tax advice to Coach or Coach’s beneficiary regarding
the tax effects of this Agreement. Ohio State encourages Coach and Coach'’s
beneficiary to consult with their own tax advisors concerning the federal, state, and local
tax effects of this Agreement. This Agreement is intended to comply with the
requirements of Section 409A of the Intemal Revenue Code and, to the maximum
extent permitted by law, shall be administered, operated and construed consistent with
this intent.

This Employment Agreement is signed by the parties or their duly authorized
representative to be effective as of February 1, 2017.

THE OHIO STATE UNIVERSITY COACH

Eldgerie B Smit Zachary\Smith
Senior Vice President and
The Wolfe Foundation Endowed Athletics Director

Date: 42117 Date: “"!I@ ! i a

o Uk,

Geoffrey S. Chatas
Senior Vice President
for Business and Finance and CFO

Date: L"Zg')?‘
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ASSISTANT FOOTBALL COACH EMPLOYMENT AGREEMENT
(one-year term: 2016 - 2017)

The Ohio State University ("Ohio State") and Zachary Smith ("Coach”) agree as
follows:

1.0 Employment

1.1 Subject to the terms and conditions of this Assistant Football Coach
Employment Agreement (“Agreement”), Ohio State shall employ Coach as an assistant
coach of its football team (the “Team"). Coach represents and warranls that he is fully
qualified to serve, and is available for employment, in this capacity.

1.2  Coach shall serve at the pleasure of Ohio State's Head Football Coach
(*Head Coach") and shall be responsible, and shall report directly, to the Head Coach
and shall confer with the Head Coach or his designee on all administrative and technical
matlers.

1.3  The parties recognize that Ohio State's Director of Athletics (the
“Director”) is responsible to Ohio State's President for the operation, review and periodic
evaluation of the entire athletic program at Ohlo State, including the football program.
Coach recognizes and acknowledges the importance of the maintenance and
observance of the principles of institutional control over every aspect of such program.
Coach agrees to recognize and respect those relationships and the organizational
structure of Ohio State. Within that structure, the Direclor and Coach shall mutually
cooperate to implement the purposes of this Agreement, and Coach shall support and
comply with the Director’s efforts and Instructions ragarding any such review of the
athletic program.

1.4 Coach shall assist in the coaching, management and supervision of the
Team and shall perform such other duties in Ohio State's athletic program, as the Head
Coach or the Director may assign.

1.5  Coach agrees to represent Ohio State positively in public and private
forums and shall not engage in conduct or act In such a manner that reflects advarsely
on Ghio State or its athletic programs. Coach shall perform his duties and personally
comport himself at all times in a manner consistent with good sportsmanship and with
the high moral, ethical and academic standards of Ohio State and its Department of
Athietics.

20 Term

2.1  This Agreement is for a fixed-term appointment commencing on May 1,
2016 and terminating, without further notice to Coach, on April 30, 2017.
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2.2, This Agreement is renewable solely upen an offer from Ohio Stale and an
acceptance by Coach, both of which must be in writing and signed by the parlies.

2.3  This Agreement in no way grants Coach a clalm to tenure in employment,
nor shall Coach's service pursuant to this Agreement count in any way toward tenure at

Ohio State.

3.0 Compensation

3.1 Inconsideration of Coach's services and salisfactory performance of this
Agreement, Ohio State shall pay Coach:

a)

b)

Base salary, minus applicable withholdings and payable in
substantially equal monthly instaliments in accordance with normal
Ohio State procedures at the rate of two hundred and twenty-six
thousand and six hundred dollars ($226,600) for the term May 1,
2016 to April 30, 2017 (“Base Salary’);

Such normal employee benefits as Ohio State provides generally to
its adminlistrative and professional staff, subject to the terms and
conditions of any applicable employee benefit plan, program, policy
or agreement; and

Such narmal employee benefits as Ohio State's Department of
Athletics (the "Departmenl") pravides generally lo ils head coaching
staff, subject to the terms and conditions of any applicable
employee benefit plan, program, policy or agreement.

3.2 Supplemental nsation

a)

b}

If the Team is awarded the title of Big Ten' Division Champions, Ohio
State shall pay Coach supplemental compensation in an amount
equal lo 8.5% of Coach's Base Salary at Coach's then-current rate,
Ohio State shall pay Coach any such supplemental compensation
within 60 days of the conclusion of the Team's last regular or post-
season competition;

If the Team wins the Big Ten Conference championship game, Ohio
State shall pay Coach supplemental compensation in an amount
equal to 4.25% of Coach's Base Salary at Coach's then-curmrent rate.
Ohio State shall pay Coach any such supplemental compensation
within 60 days of the conclusion of the conference championship
game;

1°Big Ten" or "Big Ten Conferance” shall mean the Big Ten Conference, ils successor or any other
athletic conference af which Ohlo Stale may be a member.
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c) If the Team participales in a post-season, College Football Playoff
(“CFP") bowl game, Ohio State shall pay Coach supplemental
compensation in an amount equal to 17% of Coach's Base Salary at
Coach's then-current rate. Ohio State shall pay Coach any such
supplemental compensation within sixty (60) days of the conclusion
of the bowl game;

d) If the Team has nine (9} wins in a given season and participates in a
post-season, non-CFP bowl game, Ohio State shall pay Coach
supplemental compensation in an amount equal to 4.25% of Coach's
Base Salary at Coach's then-current rate. Ohlo State shall pay
Coach any such supplemental compensation within sixty (60) days
of the conclusion of the bowl game;

e) If the Team participates in the semi-finals {but not the finals) of the
College Football Playoffs, Ohio State shall pay Coach supplemental
compensation in an amount equal to 21.25% of Coach’s Base Salary
at Coach's then-current rate. Ohio Stale shall pay Coach any such
supplemental compensation within 60 days of the conclusion of the
semi-final CFP game;

f) If the Team wins its semi-final CFP game, and participates in the
finals of the College Football Playoffs, Coach is not entitted to receive
the supplemental compensation set forth in Section 3.2 (e) above.
Instead, Ohio State shall pay Coach supplemental compensation in
an amount equal to 25.5% of Coach’s Base Salary at Coach's then-
current rate. Ohio State shall pay Coach any such supplemental
compensation within 60 days of the conclusion of the final CFP
game; and

Q) Coach agrees that Ohio Stale has the exclusive right to operate
youth football camps on its campus using Ohio State facilities.
Coach thereby agrees to assist in the marketing, supervision,
instruction and/or general administration of Chio State's football
camps. Coach also agrees that Coach will perform all obligations
mutually agreed to by the parties. Coach may receive a bonus in an
amount determined by Ohlo State after Ohio State determines the
revenues and expenses from such camps, Camp bonuses shall be
paid after the appropriate camp documentation and payment
requests have been received by Ohio State. Unless otherwise
specifically required by law, any such payment shall not be taken into
account in any retirement or other benefit program for which Coach
may be eligible.

3.3  All salary or compensation of Coach for performance of coaching duties
shall be paid only by Ohio State, or as expressly approved in writing by the Director. To
that end, Coach will not solicit or accept gifts of cash or of substantial value or accept
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hospitality, from any person, including without limitation, a person who is a
“representative of the athlelic interests” of Ohio State as that term is defined in
Governing Athletic Rules2.

3.4 As additional compensalion, Coach shall receive z stipend of six hundred
dollars {($600.00) per month to be applied toward one (1) automobile, while Coach is
employed as an assistant coach of the Team. Liability, collision and comprehensive
Insurance and all additional operational expenses associated with said aulomobile shall
be procured and bome by Coach.

3.5 As additional compensation, Ohio State will annually, without charge,
provide to Coach six {6) tickets in Ohio Stadium to each home football game. Coach
shall also recelve, withoul charge, two (2) tickels to each home men’s basketball game.
Coach may receive (or may have the right to purchase) additional tickets to home and
away football games if offered by Ohio Stale, at the discrelion of the Director or his
designee. These tickets are to be used by Coach at his discretion in a manner
conslistent with this Agreement. Coach shall comply with all Ohio State rules applicable
to such tickets, including, but nol limited to, the prehibition against re-selling tickets.

3.6 Al fringe benefils received by Coach will be subject io applicable tax laws

and, if appropriate, will be treated as taxable income subject to applicable withholding
and other taxes.,

4.0 Coach’s Speclfic Duties and Responsibilities

4.1 In consideration of the compensation specified in this Agreement, Coach
shall:

a) Devote Coach's full ime and best efforts lo the performance of
Coach's duties as directed by the Head Coach under this
Agreement, including all duties that the Head Coach or the Director
may assign as provided in Section 1.4 hereof, and including all
duties as sel forth in Coach's then-current job description on file
with the Department of Athletics;

b) Assist in the development and implementation of programs and
procedures with respect to the evaluation, recruitment, training, and
coaching of Team members to compele successfully while assuring
their welfare; Coach is expected to devote at least fifty-one percent

2 “Govemning Athletic Rules™ shall mean any and all present or future legislation, rules, regulations,
directives, writlen policies, bylaws and constitulions, and officlal or authoritative interpratations thereof,
and any and all amendments, supplements, or modifications thereio promulgated hereafter by the NCAA
or lhe Big Ten Canference or any successor of such association or conferance, or by any other athletic
conference or gaveming body hereafter having regulatory power or authority refating 1o the athietic
program of Ohio Slale. Governing Athletic Rules also shall Include any acts of Congress or the Stale of
Ohio regulating coflege athletics, officials, athleles, or competition.
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(51%) of his time during the term of this Agreement to coaching
(and preparing to coach) the Team;

c) Observe and uphold all academic standards, requirements and
policles of Ohio State and encourage Team members lo perform to
their highest acadernic potential. Coach recognizes that the
primary mission of Ohio State is 1o serve as an institution of higher
learning and shall fully cooperate with the Department's Office of
Student Athlete Support Services, and all academic counselors or
similar persons designated by Ohio State to assist student-athletes
and shall use his personal bes! sfforts to encouraga and promote
those efforts. In that respect, Coach recognizes that the goal of
Ohlo State is that every student-athlete obtain a baccalaureate
degree, and agrees to support fully the attainment of this goal. It is
recognized by the parties that a student-athiete may be declared
ineligible for competition for academic reasons, because Ohlo State
believes the student-athlete would not be an appropriate
representalive of Ohio State under University Rules?, as a
disciplinary sanction under Ohio State's Code of Student Conduct,
or because Ohio State belleves that the student-athlete is not
eligible according to the rules for athletic competition specified by
the Big Ten Conference or tha NCAA? or for similar reasons; and

d) Know, recognize and comply with all federal, state and local laws,
as well as all applicable University Rules and Governing Athletic
Rules, including but not fimited to, the Big Ten Conference and the
NCAA; assist in supervising and taking appropriate steps to ensure
that any employees for whom Coach is administratively responsible
and the members of the Team know, recognize and comply with all
such laws, University Rules and Goveming Athletic Rules; and
immedialely report to the Head Coach and the Depariment's Office
of Compliance Services in writing if Coach has reasonable cause to
believe that any person or entity, including withoud limitation,
represenlatives of Ohio State's athletic interests, has violated or is
likely to violate or may potentially have violated any such laws,
University Rules and Governing Athletic Rules. Coach shall
cooperate fully with the Depariment's Office of Compliance
Services at all times.

4.2  Coach shall not undertake any business, professional or personal
activities or pursuits that would prevent Coach from devoting Coach’s full time and best
efforts to the performance of Coach's duties under this Agreement, that would otherwise

3 “University Rules” shall mean any and all present or fulure legislation, rules, regulations, directives,
written policies, bylaws, and constilution, and official or autharitaliva inlerpretations thereof, and any and
all amendments, supplements, or medifications thereto promulgaled hereaftsr by The Ohio Stata
University, including, without limitalion, its President and Athlelic Director, or by the Board of Trustees of
The Ohle Statg University.

4 "NCAA” shall mean the National Collagiate Athletic Assacialion and its successors.
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detract from those duties in any manner, or that, in the opinion of Ohio Stale, would
reflect adversely upon Ohio State or its athletic programs. Coach shall comply with
Ohio State's staff Conflicts of Interest policy. Coach also recognizes that Coach is
covered by Ohio Ethics Law for public officials and state employees and represents that
Coach has received a copy of this legislation from Ohio State and has completed and
retumed the form acknowledging recelpt of such legislation prior to or commensurate
with Coach’s first day of employment. Any violation of this provision as determined by
Ohio State will subject Coach to disciplinary actlion, up to and including discharge.
Discharge under this pravision will constitute "for cause” termination under the
Agreement.

4.3 Media, Promotions and Public Relations. Coach's compensation shall

include Coach's services, if requested, related to the media, promotions and public
refations, Coach recognizes that the local and national media Interest in the Team and
the football program In general Is extremely high. In order to satisfy such interest,
Coach understands that, if requested by the Head Coach or the Director or the
Director's designee, he shall use his best efforts (schedule permitting) to make himself
availabie for interviews and other outside appearances.

Coach agrees that Ohio State shall own all broadcasting and telecasting rights to
all live and recorded Ohio State coach's shows, call-in programs, post-game and pre-
game interviews, highlight shows, replay shows, and other programs (hereinafter called
"Programs”) that may be offered currently or in the future on media outlets, including but
not limited to, radio and all farms of television, intemet, satellite, cable, broadband, high
definition TV, DVD, video casselte, wireless & video-on-demand. Ohio State shall be
entitled, at its option, to produce and market the Programs or negoliate with third parties
for the production and marketing of the Programs.

Coach agrees, if requesled by the Head Coach or the Director or the Director's
designee, to provide his services to and perform on the Programs and to cooperate in
the production, broadcasting, and telecasting of the Programs. Coach agrees to
perform all other duties as reasonably requested by Ohio State in order for the
Programs to be successful. Coach also agrees lo participale, if requested, In providing
content to Ohio State’s foolball websites (with current domain names of
“chiostatebuckeyes.com” and “Coachurbanmeyer.com”) to either Ohio State or Ohio
State’s then-current third-party rights holder of such website.

Coach also agrees that he shall not regularly appear in any regularly-scheduled
radio broadcast on radio stations other than WBNS and the affiliates of the Ohio State
Network (collectively “Other Radio Broadcasters™), and shall not promole cr endorse
Other Radio Broadcasters or their programs. In addition, Coach shall not appear on
radio In any regular coach's show, call-in show or interview show on any Other Radio
Broadcasters and shall not appear on television in any regular coach's show, call-in
show or interview show other than those produced by Ohio State or Ohio State’s then-
current rights holder. Coach agrees that he will make a reasonable effort not to appear
live or on tape at the time that any of the coaches' or game shows are being broadcast
on WBNS and/or the Ohio State Network or at the time that the football coach’s show or
the weekly football highlight show is being broadcast on television. This shall not
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prohibit Coach from appearing in routine news media interviews from which Coach
recejves no compensation, or from appearing in any other media (consistent with this
Agreement). Ohio State’s Athletic Communications Office will make reasonable efforts
to assist Coach with these obligations.

Coach also agrees to, and hereby does, assign to Ohio State or its then-current rights
holder of one or more of the Programs all right, title and interest in his name, nickname,
initials, autograph, facsimile signature, likeness, photograph, and derivatives thereof,
and his picture, image and resemblance and other indicia closely {dentified with Coach
(collectively the “Property”) in connection with the Programs. The assignment includes,
but is not limited to, Intellectual property rights under any and all trademarks and
copyrights and any applications therefore which have been obtained or filed, or may be
filed in the future with respect to the Property. Coach further agrees to, and hereby
does, assign lo Ohio State the Property associated with all previously broadcast,
recorded or stored Programs. Nothing contained herein shall limit Coach’s ability to use
the Property in activities not associated with the Programs (subject to the approval
provisions of Section 4.6. of this Agreement).

4.4  Apparel, Shoe or Equipment Contracts. Coach agrees that Ohio State

has the exclusive right to select footwear, apparel and/or equipment for the use of its
student-athletes and staff during official practices and games. Coach recognizes that
Ohlo State has entered into an agreement with NIKE to supply Ohio State with athletic
footwear, apparel and/or equipment. In order to avoid entering into an agreement with a
competitor of NIKE's or an agreement which would not be in Ohio State's best interest,
Coach shall submit all outside consulting agreements to Ohio Stale for review and
approval prior to execution, including consulting or equipment agreements which relate
to football camps. Coach must also report such outside income g Ohio State in
accordance with NCAA rules. Coach further agrees that he will not andosse any athletic
footwear, apparel and/or equipment products, including NIKE, and will not participate in
any messages or promotional appearances which contain a comparative or qualitative
description of athletic footwear, apparel or equipment praducts, Including NIKE.

4.5 Coach agrees that he shall not, under any circumstances, discuss or
negoliate directly or indiractly his prospective employment with any other institution of
higher leaming except between the final day of the regular football season and January
15th of each year in which this Agreement is in effect. Coach agrees to provide the
Head Coach and Director with notice prior to engaging in such discussions or
negotiations. Itis particularly understood that on-going rumors ar media reports of such
negotiations are damaging to Team rmorale and recruiting, and therefore the parties
expressly agres that time Is of the essence as to the provisions of this Section 4.5, and
that the same shall be strictly construed.

Except as provided in Section 5.3 hereof, Coach shall not, under any
circumstances, accept employment as a coach at any other institution of higher leaming
or with any professional athletic team, requiring performance of duties prior to the
expiration of this Agreement, without the prior written approval of the Director.
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4.6 Subject to the foregoing, Coach may, with the prior written approval of the
Director and the Head Coach, enter inlo separate arrangements for sports camps, radio
and television programs, certain promotional opportunities, endorsements (if
permissible under state law and University Rules) and any other agreement or
amangement in which Coach provides services in exchange for compensation or
benefits io Coach or his family, including but not limited to, outside consulting
agreements set forth in Section 4.4 heraof. Coach shall not be permitted to participate
in any business transactions or endorse any products or appear on any radio or,
television, internet or any ather pragrams which may discredit or bring undue criticism to
Ohlo State or which impinge upon any contractual abligalions of Ohio Slate or which, in
Ohlo State's sole discretion, are otherwise not in the best interests of Ohio State or
which violate University Rules or state law). Coach may not associate Ohio Stale's
name, logos, trademarks, symbols, insignias, indicia, service marks or reputation in
connection with any such arangements, directly or indiractly, without the prior written
approval of the Director and Ohio State's Office of Trademark and Licensing Services.
In the event that the Director and Ohio Stale's Office of Trademark and Licensing
Services give pesmission to Coach to use Ohio State's name, logos, trademarks,
symbols, insignias, indicia, service marks or repulation, such permission shall be non-
exclusive and non-transferable, and such permission shall automatically expire upon
Coach's resignation or termination from empleyment or upon written notice from Ohlo
State.

4.7 Inaccordance with NCAA rules, Coach shali provide a written detailed
account {including the amount and source of all such income) to Ohio State's President
and the Director for all athletically related income and benefits from sources outside
Ohio State whenever reasonably requested, but in no event less than annually.

Sources of such income shall include, but are not limited to, the foliowing: (i) income
from annuities; (i) non-Ohlo State sports camps and clinics; (lii) sports commentary at
non-Ohio State athletic events; (iv) country club memberships; and (v) feas for speaking
engagements. The approval of such athletically-related income and benefils shall be
consistent with University Rules related to outside income and benefils, if any,
applicable to all full-time or part-time employees.

4.8 Coach shall not enter into any agreement that would prohibit Coach from
making personal appearancas at activities or functions associated with The Coca-Cola
Company or the Johnston Coca-Cola Bottling Group, Inc. d.b.a. Coca-Cola Bottling
Company of Ohio/Kenlucky. The preceding sentence shall not be conslrued lo require
Coach to make such appearances unless they have been negoliated In good faith and
mutually agreed to between all relevant parties.

4.9  Coach shall at all times take reasonable action necessary to comply with
and to implement the policies of Ohio State relating to substance abuse and to ¢lass
altendance by students subject to his direct control or authority, and to exercise
reasonable care in an effort to assure thal all personnel and students subject o his
direct control or authority comply with such policies. Coach represents and warrants
that he has read such policles and that he will remain current as to the content of such
policies.
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4.10 Tothe extent that any personnel malter is not addressed by the terms of
this Agresment, University Rules will govern.

5.0 Temmination

5.1 Temination by Ohio State for Cause ~ At all times, Coach serves at the

pleasure of the Head Coach. No further paymant ar benefits shall be made to Coach if
Ohio State notifies Coach at any time that It is terminating this Agreement for cause,
which, in addition to any of its other normally understood meanings in employment
contracts shaltinclude, but not be limited to, the following:

a)

b)

{D0193645-4)

Neglect or inattention by Coach to the duties of assistant foothall
coach or Coach's refusal or Inability to perform such duties after
written notice has been given to Coach by the Head Coach or as
determined by the Head Coach, and Coach has continued such
neglect, inattention, refusal or inability during a subsequent
reasonable period specified by Ohio State; or

A significant or repetitive or intentional violation (or a pattern of
conduct which may constitute or lead tc a Level | or Level lI
violation), as determined by Ohio State, by Coach (ar any other
person under Coach’s supervision and direction, including, but not
limited to, student-athletes) of any laws, University Rulas or
Governing Athlstic Rules; or

A breach of contract terms, as determined by the Director, or a
violation by Coach of a criminal statute or regulation (excluding
minor Iraffic violations); or

A violation by Coach of any University Rules or violation by Coach
of any law of the State of Ohlo or the United Stales, including but
not limited to, Ohio's ethics laws, as determined by Ohio State; or

Fraud or dishonesty of Coach in the performance of his dulies or
responsibilities under this Agreement, as determined by Ohio State;
or

Fraud or dishonesty of Coach In preparing, falsifying, submitting or
altering documents or records of Ohio State, NCAA or the Big Ten
Conference, or documents or records reguired to be prepared or
maintained by law, Governing Athlstic Rules or University Rules, or
other documents or records pertaining to any recrult or student-
athlets, including without limitation, expense reports, transcripts,
aligibifity forms or compliance reports, or permitting, encouraging or
condoning such fraudulent or dishanest acts by any other person,
as determined by Ohio State; or
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q)

h)

i)

k}

(00193645-4}

Failure by Coach to respond accurately and fully to any request or
inquiry refating to the performance of his duties hereunder or the
performance of his duties during his prior employment at any other
institution of higher leaming propounded by Ohio State, NCAA, the
Big Ten Conference or other governing body having supervision
over the athletic programs of Ohio State or such other institution of
higher learming, or required by law, Govemning Athletic Rules or
University Rules, as determined by Ohio State; or

Counseling or instrucling by Coach of any coach, student or other
person o fail to respond accurately and fully to any request or
inquiry concerning a matter relevant to Ohio State's athletic
programs or other institution of higher leaming which shall be
propounded by Ohio State, NCAA, the Big Ten Conference or other
goveming body having supervision over the athletic programs of
Ohio State or such other institution of higher leaming, or required
by law, Governing Athletic Rules or University Rules, as determined
by Ohio State; or

Failure by Coach to manage the Team in a manner that reflecls the
academic values of Ohio Stale, as determined by Ohio Stale; or

Soliciting, placing or accepting by Coach of a bet on any
intercollegiate or professional athletic contest, or permitting,
condoning or encouraging by Coach of any illegal gambling,
bookmaking or illegal betting involving any intercollegiate or
professionat athletic contest whether through a bookmaker, a
parlay card, a pool or any other method of organized gambling; or
furnishing by Coach of information or data relating in any manner to
foolball or any other sport to any individual known by Coach to be
or whom he should reasonably know to be a gambler, betier or
bookmaker, or an agent of any such person, or the consorting or
associating by Coach with such persons, as determined by Ohio
State; or

Use or consumption by Coach of alcoholic beverages, drugs,
controlled substances, steroids or other chemicals as to impair his
ability to perform his duties hereunder; or failure by Coach to fully
cooperate in the enforcament and implementation of any drug
testing program established by Ohio State for student-athletes, as
determined by Ohio State; or

Coach’s sale, use or possassion, or Coach's permitting,
encouraging or condoning by a student-athlete, assistant coach or
other athletic staff member of the sale, use or possession of any
narcotics, drugs, controlled substances, sterolds or other
chemicals, the sale, use or possession of which by Coach, athletic
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staff or student-athletas is prohibited by law, Governing Athletic
Rules or University Rules, as determined by Ohio State; or

m)  Failure by Coach to raport promptly to the Director and to the Office
of Compliance Services in writing any violations or potential
violations known to Coach of Goveming Athletic Rules or University
Rules including, but not limited to, those by Coach, Head Coach,
the assistant coaches, students or other persons under the direct
control or supervision of Coach, as determined by Ohio State; or

n) Failure by Coach to obtain prior approval for outside activities as
required by Seclion 4.6 of this Agreement and by NCAA rules or to
report accurately all sources and amounts of all income and
benefits as required by NCAA rules and Section 4.7 of this
Agreement, as determined by Ohio State; or

o) Commission of or participation in by Coach of any act, situation, or
occurrence or any conduct which, in Ohio State's judgment, brings
Coach and/or Ohio State into public disrepute, embarrassment,
contempt, scandal or ridicule or which constitutes a substantial
failure to perform in good faith the duties required of Coach in
Section 4.1 herein or failure by Coach to conform his personal
conduct to conventional standards of good citizenship, with such
conduct offending prevalling social mores and values and/or
reflecting unfavorably upon Ohlc State's reputation and overatl
primary mission and objectives, including but not limited to, acls of
dishonesty, misrepresentation, fraud or violence that may or may
not warrant arrest by the relevant authorities.

It is recognized that this sub-section (5.1 a-0) encompasses
findings or daterminations of violations during employment of
Coach al Ohio State ar any other institution: of higher learning.

As required by NCAA Bylaw 11.2.1, Coach is hereby notified that in addition to the
aclions Ohio State may take in accordance with this Agreement, Coach is also subject
to disciplinary or corrective action by the NCAA as set forth in the provisions of the
NCAA enforcement procedures if Coach is found by the NCAA or Ohio State to be in
viclation of NCAA Bylaws. Coach agrees that Ohio State shall implement any such
disciplinary or corrective actions imposed by the NCAA.

5.1.1 Nolice. If Ohio State terminates this Agreement for cause under
Sections 4.2 or 5.1, It shall give written notice to Coach of its
intentlon to so terminate this Agreement and the intended effective

date of termination.
5.1.2 Tenmination for Cause/l.oss of Compensation and Benefits. In the

event this Agreement is terminated for cause under Sections 4.2 or
5.1, Coach shall not be entitled to receive any further compensation
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or benefits under this Agreement which have not been earned as of
the date of terminalion (Coach is not deemed to have eamed
bonuses and supplemental compensation which Coach must repay
to Ohio State in accordance with Section 5.7 hereof). In no case
shall Ohio State be liable to Coach for the loss of any collateral
business opportunities, or any other benefits, perquisites, income or
consequential damages suffered by Coach as a result of Ohio
State's termination of his employment.

5.2 {f Ohlo State chooses not to renew this Agreement at the conclusion of its
term, Ohio State agrees to give Coach at least two (2) months' notice of such non-
renewal. Ohijo State's notice shall be given on or after January 1%, In the event that
such notice extends beyond the term of this Agreement, then this Agreement shall be
extended only by notice from the Direclor or his designee until the conclusion of the
notice period. This Agreement will terminate at the conclusion of its term or the
conclusion of the notice period, whichever is earier.

If, at any time during the term of this Agreement, Urban F. Meyer is no longer
Ohio State’s Head Coach, then Ohio State reserves the right to terminale Coach'’s
employment hereunder. Ohio Stale also has the right to terminate Coach's employment
without cause at any time during the temm of this Agreement. If Ohjo State chooses to
terminate Coach's employment in such a circumstance, or if Ohio Slate chooses to
terminate Coach's employment without cause, Ohio State shall pay to Coach, as
liquidated damages and not compensation, his then-current Base Salary in substantially
equal monthly instalimants until the end of the term of this Agreement. Coach shall not
be entitled to any further compensation or benefits under this Agreement.
Notwithstanding Ohlo Stale's obligation to pay Coach such liquidated damages, Coach
is required to mitigate Ohio State's obligations by making reasonable and diligent efforts
{under the circumstances and opportunities then prevailing) to obtain other employment
as soon as practicable following Coach Meyer's separation from Ohio State as Head
Coach or following Coach's termination without cause. If Coach is employed elsewhere
post-termination, then Ohio State's obligation to pay Coach as set forth herein shall be
reduced by Coach's lotal compensation (from all sources directly relaled to such
position (except not including the employee benefits costs associated with such
position)). Coach shall not be entitied to any further compensation or benefits under
this Agreement.

This Section 5.2 is subject, hawever, to the following:

Coach agrees that as a condition of receiving any post-termination benefit
as sel forth in this Section 5.2, except for eamed but unpaid
compensation to the date of termination and any legally protected rights
Coach has under any employse benefit plan maintained by Ohlo State,
Coach must execute a comprehensive release within forty five (45) days
of the date of Coach's termination of employment in the form determined
from time to time by Ohio Stale in its sole discretion. Generally, the
release will require Coach and Coach's personal or legal representatives,
executors, administrators, successors, heirs, distributees, devisees,
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legatees and assigns to release and forever discharge Ohio State and its
trustees, officers, employess, direclors, agents, attorneys, successors and
assigns from any and all claims, suits and/or causes of action that grow
out of or ara In any way related to Coach's employment with Ohlo State,
other than any claim that Ohio State has breached this Agreement. This
release will include, but not be limited to, any claim that Ohio Stale
violated the Public Health Services Act; the Age Discrimination in
Employment Act; the Older Worker's Benefit Protection Act; the
Americans with Disabilities Act; Title VIl of the Civil Rights Act of 1965 (as
amended); the Family and Medical Leave Act; any state, federal law or
local ordinance prohibiting discrimination, harassment or retaliation in
employment; any clalm for wrongful discharge, including in violation of
public palicy; claims of promissory estappel or detrimental reliance,
defamation, intentional infliction of emotional dislress; or the public palicy
of any slate; or any federal, state or local law relating to any matter
contemplated by Coach. Upon Coach’s termination of employment with
Ohio State, Coach will be presented with a release and if Coach fails to
execute the release, Coach agrees to forege any payment from Ohio
State. Coach acknowledges that Coach is an experienced person
knowledgeable about the claims that might arise in the course of
employment with Ohio Stale and knowingly agrees that the payments
upon termination provided for in this Agreement are satisfactory
consideration for the release of all possible claims described in the
release.

For purposes of this Section 5.2, any reference to Coach’s "termination of
employment® (or any form thereof) shall mean Coach's “separation from service” within
the meaning of Section 409(A) of the 1886, as amended (the *Intemnal Revenue Code”),
and Treasury Regulation Section 1.409A-1(h).

5.3.

Termination by Coach. if Coach terminates this Agreement:

a) Coach shall provide Ohio State with written notice of his termination
of this Agreement; and

b} Coach shall not for a period of one (1) year aRer such termination by
Coach contact or atherwise seek to recruit any high school athiete
previously contacted or recruited by Ohio State, unless such athlete
had been recruited or contacted by any new institution employing
Coach prior to the notice of termination by Coach to Ohio State; and

c) Ohio State, at Its option, may require Coach to coach any post-
season game scheduled to be played by the Team later than
December 15 of the year of Coach's tenmination, or, Ohio Stale at
its option may excuse him from coaching in such a game; and
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d) If Coach accepts employment or performs services in a coaching
position (with the exception of a head coaching position) for an
NCAA Division 1 school in the Big Ten Conference, Big 12
Conferance, Pac-12 Conference, Atlantic Coast Conference (ACC),
Southeastemn Conference (SEC) or the University of Notre Dame
du Lac (Notre Dame) or Brigham Young University or in a coaching
position (with the exception of a head coaching position) for a
professional football team at any time up to twelve (12) months
after Coach resigns from Ohio State, Ohio State shall require
Coach to pay Ohio State as liquidated damages and not as a
penalty Thirly Thousand Dollars ($30,000) to reimburse Ohio State
for expenses including, but not limited to i) searching for, recruiting
and hiring 8 new assistant feotball coach and ii) relocating a new
assistant football coach, and iil) buying out the contract, if
necessary, of the new assistant football coach. Coach shall pay all
such amounts to Ohio State within thirty (30) days after the date of
Coach's termination of employment. Notwithstanding the above,
Coach’s obligation to pay liquidated damages shalf not apply in the
event Coach resigns after December 1, 2016; and

e) Coach shall not be entitled to receive any further compensation or
benelits under this Agreement.

54 Records and Information. All materials or articles of information,
including, without limitation, personnel! records, recruiting records, Team information,
films, statistics or any other material or data, fumished to Coach by Ohio State or
developed by Coach on behaif of Ohio State or at Ohio Stale’s direction or for Ohio
Stale's use or otherwise in connection with Coach'’s employment hereunder are and
shall remain the sole property of Ohlo State. Within seventy-two (72) hours of the
expiration of the lerm of this Agreement or its arlier termination as provided herein,
Coach shall immediately cause any such malterials in his possession or contral,
including, but not limited to, all keys, credit cards, telephones and computers (including
all other technelogical devices) to be delivered to Ohio State.

5.5 Death or Disability. Notwithstanding any other pravisions of this
Agreement, this Agreement shall ferminate automatically and shall be null and void
upon the death of Coach or if Coach becomes disabled (as dafined in Section 409A
(a)}(2)(C) of the Intemal Revenue Code of 1986, as amended (the “Intemal Revenue
Code"})) or is otherwise unable o perform the essential functions of the job, with or
without a reasonable accommodation immediately upon demand by Ohio State.

5.6 Interferance with Athletes. In the event of termination, Coach
agrees that Coach will not interfare with Ohio State's student-athletes or otherwise
obstruct Ohlo State's ability to transact business. If Coach violates this provision,
Coach will not be entitled to any post-termination benefits and will be required to return
any that have been disbursed.
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5.7 Recovery of Bonus and Supplemental Compensation. In the event

this Agreement is terminated, Coach shall repay to Ohio State ali bonus and
supplemental compensation received by Coach for the achievement of any specified
milestone, objective or exceptional achievement set forth in Section 3.2, if such
achievement is subsequently vacated by Ohio State or the NCAA, if such vacation is
due, in whole or in part, to the wrongful actions of Coach, as determined by Ohio State
or the NCAA.

6.0 Board of Trustees

This Agreement shall be subject to the approval of Ohio State's Board of
Trustees. In addition, the payment of any compensation pursuant to this Agreement
shall be subject to the approval of Ohio State's annual operating budget by Ohio State's
Board of Trustees and the sufficiency of legislative appropriations.

7.0 Waiver

No waiver of any default in the performance of this Agreement shall be effective
unless in writing and signed by the waiving party. The waiver of a particular default in
the parformance of this Agreement shall not constitute a waiver of any other or
subsequent defaull. The resort to a particular remedy upon a default shall not constitute
a waiver of any other available remedies.

The financial consequences of termination of this Agreement or suspension
thereunder are exclusively set forth herein. Therefore, with the sole exception of
payments required by this Agreement, in any instance of terminalion for cause or
without cause or suspension effected in accordance with the procedures established in
this Agreement, Coach shall not be entitled to receive, and Coach hereby waives any
claim against Ohio State and ils officers, Board of Trustees, directors, agenls,
employees, successors, heirs and personal representatives, for consequential damages
allegedly sustained by reason of any alleged loss of business opportunity, loss of
perquisites, loss of speech income, camp income or other outside income, or
expectation income, or damages allegedly sustained by reason of alleged humiliation,
emotional distress, defamation or loss of consortium resulting from tha fact of
termination, the public announcement thereof or the release by Ohio State of
information or documents which are required to be released by law. Coach
acknowiedges that in the event of termination of this Agreement for cause, without
cause or otherwise, or suspension hereunder, he shall have no right to occupy the
position of assistant football coach and that his sole remedies are provided herein and
shall not extend to injunctive relief,

8.0 Severabili

{f any provision of this Agreement is determined to be invalid or unenforceable,
the remainder of the Agreement shall not be affected and shall remain in effect.
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9.0 Assignment

Neither party may assign its rights or delegate its obligations under this Agreement
without the consent of the other party, which shall not be unreasonably withheld.

10.0 Govemning Law and Jurjsdiction

This Agreement shall be subject to and construed in accordance with Ohio law.
Any action based in whole or in part on this Agreement must be brought in a courl of
competent jurisdiction in the Stale of Ohio.

11.0 Entire Agreement; Amendments

This Agreement conslitutes the enlire agreement of employment between the
parties and supersedes all prior understandings, written or oral, with respect to the
subject of employment. No amendment or modification of this Agreement shall be
effective unless in writing and signed by both parties, except as expressly permitted in
Section 5.2 hereof.

12.0 Background Check

If Coach is 2 new employee to Ohio State, Ohio State is required to conduct a
background check on Coach pursuant to Office of Human Resources Policy 4.15. Coach's
employment is contingent upon Ohio State's verification of credentials and other information
required by law and/or Ohio State policies, including but not fimited to, a criminal background
check.

13.0 Notice

Any notice provided for herein shall be in wriling and shall be deemed to have been
given, delivered, or served when delivered personally to the party who Is to receive such notice
or when mailed by U.S. registered or certified mail, postage prepaid, to such party. Unless
hereinafter changed by written notice to Coach, any notice lo Ohie State shall be sent to:

The Director of Athlstics
The Ohio State University
The Department of Athletics
2400 Olentangy River Road
Columbus, Ohio 43210

Unless hereinafter changed by written notice to Ohio State any notice to Coach
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shall be hand-delivered to Coach, malled to his home address on file or mailed to the
following address:

Woody Hayes Athletic Center
2491 Olentangy River Road
Columbus, OH 43210

14.0 Tax Advice / Internal Revenue Code Section 403A

Ohio State will not provide tax advice lo Coach aor Coach'’s bensficiary regarding the tax
effects of this Agreement. Ohio Stale encourages Coach and Coach's beneficiary to
consult with their own tax advisors conceming the federal, stale, and local tax effects of
this Agreement. This Agreement is inlended lo comply with the requirements of Section
409A of the Intemal Revenue Code and, to the maximum extent permitted by law, shall
be administered, operated and construed consistent with this intent.

This Employment Agreement is signed by the parties or their duly authorized
representative to be effective as of May 1, 2016.

THE OHIO STATE UNIVERSITY COACH

] BfE8a0
Eugehe R-Smith Zachary Smith

Senior Vice President and
The Wolfe Foundation Endowed Athletics Director

pate: § =& - ) b Date: %@Z i!e

Dk S oot

Geaoffrey S. Chatas
Senior Vice President
for Business and Finance and CFO

Date: 92 I
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ASSISTANT FOOTBALL COACH EMPLOYMENT AGREEMENT
{one-year tesm: 2015 - 2016)

The Ohio State University ("Ohio State") and Zachary Smith ("Coach") agree as
follows:

10 Employment

1.1 Subject to the terms and conditions of this Assistant Football Coach
Employment Agreement (“Agreement”), Ohio State shall employ Coach as an assistant
coach of its football team (the "Team"). Coach represents and warrants that he is fully
qualified to serve, and is avaitable for employment, in this capacity.

1.2  Coach shall serve at the pleasure of Ohio State's Head Football Coach
("Head Coach"} and shall be respansible, and shall repart directly, to the Head Coach
and shall confer with the Head Coach or his designee on all administrative and technical
matlers.

1.3  The parties recognize that Ohio State's Director of Athletics (the
*Director”) is responsible to Ohio Stale’s President for the operation, review and periodic
evaluation of the entire athletic program at Chio State, including the football program.
Coach recognizes and acknowledges the importance of the maintenance and
observance of the principles of institutional control over every aspect of such program.
Coach agrees to recognize and respect those relationships and the organizationa!
structure of Ohio State. Within that structure, the Director and Coach shall mutually
cooperate to implement the purposes of this Agreement, and Coach shall support and
comply with the Director's efforts and instructions regarding any such review of the
athletic program.

1.4  Coach shall assist in the coaching, management and supervision of the
Team and shall perform such other duties in Ohio State's athletic program, as the Head
Coach or the Director may assign.

1.5 Coach agrees to represent Ohio State positively in public and private
forums and shall not engage in conduct or act in such a manner that reflects adversely
on Ohio State or its athletic programs. Coach shall perform his duties and personally
comport himself at all times in a manner consistent with good sportsmanship and with
the high moral, ethical and academic standards of Ohio State and its Department of
Athletics,

20 Term

2.1  This Agreement is for a fixed-term appointment commencing on May 1,
2015 and terminating, without further notice to Coach, on April 30, 2016.
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2.2,

2.3
Ohio State.

This Agreement is renewable solely upon an offer from Ohio State and an
acceptance by Coach, both of which must be in writing and signed by the parties.

This Agreement in no way grants Coach a claim to tenure in employment,
nor shall Coach'’s service pursuant to this Agreement count in any way toward tenure at

3.0 Compensation

3.1

3.2

In consideration of Coach's services and satisfactory performance of this
Agreement, Ohio State shall pay Coach:

a)

b)

Base salary, minus applicable withholdings and payable in
substantially equal monthly installments in accordance with normal
Ohio State procedures at the rate of two hundred twenty thousand
dollars ($220,000) for the term May 1, 2015 to April 30, 2016
(“Base Salary”);

Such normal employee benefits as Ohio State provides generally to
its administrative and professional staff, subject to the terms and
conditions of any applicable employee benefit plan, program, policy
or agreement; and

Such normal employee benefits as Ohio State's Department of
Athletics (the "Depariment") provides generally to its head coaching
staff, subject to the terms and conditions of any applicable
employee benefit plan, program, policy or agreement.

Supplemental Compensation

a)

b)

if the Team is awarded the {itle of Big Ten' Division Champions,
Ohio State shall pay Coach supplemental compensation in an
amount equal to 8.5% of Coach's Base Salary at Coach's then-
current rate. Ohio State shall pay Coach any such supplemental
compensation within 60 days of the conclusion of the Team's last
regular or post-season competition;

If the Team wins the Big Ten Conference championship game,
Ohio Stale shall pay Coach supplemental compensation in an
amount equal to 4.25% of Coach's Base Salary at Coach's then-
current rate. Ohio State shall pay Coach any such supplemental
compensation within 60 days of the conclusion of the conference
championship game;

1 “Big Ten" or "Big Ten Conierance” shall mean the Big Ten Conference, its successor or any other
athletic canference of which Chio State may be a member.
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c) If the Team participates in a post-season, College Football Playoff
(“CFP") bowl game, Ohio State shall pay Coach supplemental
compensalion in an amount equal to 8.5% of Coach's Base Salary
at Coach's then-current rate. Ohio State shall pay Coach any such
supplemental compensation within sixty (60) days of the conclusion
of the bowl game;

d) if the Team has nine (9) wins in a given season and participates in
a post-season, non—-CFP bowi game, Ohio State shall pay Coach
supplemental compensation in an amount equal to 4.25% of
Coach's Base Salary at Coach's then-current rate, Ohio Siate shall
pay Coach any such supplemental compensation within sixty (60)
days of the conclusion of the bowl game;

e) If the Team participates in the semi-finals (but not the finals) of the
College Football Playoffs, Ohio State shall pay Coach supplemental
compensation in an amount equal to 21.256% of Coach's Base
Salary at Coach’s then-current rate. Ohio State shall pay Coach
any such supplemental compensation within 60 days of the
conclusion of the semi-final CFP game;

f) If the Team wins its semi-final CFP game, and participates in the
finals of the College Football Playoffs, Coach is not entitied to
receive the supplemental compensation set forth in Section 3.2 (e)
above. Instead, Ohio State shall pay Coach supplementa
compensation in an amount equal to 25.5% of Coach's Base Salary
at Coach's then-cumrent rate. Ohio State shall pay Coach any such
supplemental compensation within 60 days of the conclusion of the
final CFP game; and

Q) Coach agrees that Ohio State has the exclusive right to operate
youth football camps on its campus using Ohio State facililies.
Coach thereby agrees to assist in the marketing, supervision,
instruction and/or general administration of Ohio State's footbail
camps. Coach also agrees that Coach will perform all obligations
mulually agreed to by the parties. Coach may receive a bonus in
an amount determined by Ohio State after Ohio State delermines
the revenues and expenses from such camps. Camp bonuses shall
be paid after the appropriate camp documentation and payment
requesls have been received by Ohio State. Unless otherwise
specifically required by law, any such payment shall not be taken
into account in any retirement or other benefit program for which
Coach may be eligible.

3.3  All salary or compensation of Coach for performance of coaching duties
shall be paid only by Ohio State, or as expressly approved in writing by the Director. To
ihat end, Coach will not solicit or accept gifts of cash or of substantial value or accept
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hospitality, from any person, including without limitation, a person who is a
“representative of the athletic interests” of Ohio State as that term is defined in
Govemning Athletic Rules?,

3.4  As additional compensation, Coach shall receive a stipend of six hundred
dollars ($600.00) per month to be applied toward one (1) automobile, while Coach is
employed as an assistant coach of the Team. Liability, collision and comprehensive
insurance and all additional operational expenses associated with said automabile shall
be procured and bome by Coach.

3.5 As additional compensation, Ohio State will annually, without charge,
provide to Coach six (8) tickets in Ohio Stadium to each home football game. Coach
shall also raceive, without charge, two (2) tickets to each home men's basketball game
Coach may receive (or may have the right to purchase) additional tickets to home and
away football games if offered by Ohio State, at the discretion of the Director or his
designee. These tickets are to be used by Coach at his discretion in a manner
consistent with this Agreement. Coach shall comply with all Ohio State rules applicable
to such tickets, including, but not limited to, the prohibition against re-selling tickets.

3.6 Al fringe benefits received by Coach will be subject to applicable tax laws
and, if appropriate, will be treated as taxable income subject to applicable withholding
and other taxes.

4.0 Coach's Specific Duties and Responsibilities

4.1 In consideration of the compensation specified in this Agreement, Coach
shall:

a) Devote Coach's full time and best efforts to the performance of
Coach’s duties as directed by the Head Coach under this
Agreement, including all duties that the Head Coach or the Director
may assign as provided in Section 1.4 hereof, and including all
duties as set forth in Coach's then-current job description on file
with the Department of Athlelics;

b) Assist in the development and implementation of programs and
procedures with respect to the evaluation, recruitment, training, and
coaching of Team members to compete successfully while assuring
their welfare; Coach is expected to devote at least fifty-one percent

2 "Governing Athletic Rules" shall mean any and alt present or future legislalion, rules, regulations,
directives, wrilten policies, bylaws and constitutions, and official or autharitative interpretations thereof,
and any and all amendments, supplements, or modifications thereto promulgated hereafter by the NCAA
or the Big Ten Conference or any successor of such association or conference, or by any other athlelic
conference or gaverning body hereafier having regulatory power or authority relating to tha athletic
program of Ohio State. Goverming Athletic Rules also shall include any acls of Congress or the State of
Ohio regulating college athletics, officials, athleles, or compelition.
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(51%) of his time during the term of this Agreement to coaching
(and preparing to coach) the Team:;

c) Observe and uphold all academic standards, requirements and
policies of Chio State and encourage Team members to perform to
their highest academic potential. Coach recognizes that the
primary mission of Ohio State is to serve as an institution of higher
learning and shall fully cooperate with the Department's Office of
Student Athlele Support Services, and all academic counselors or
similar persons designated by Ohio State to assist student-athletes
and shall use his personal best efforts to encourage and promate
those efforts. In that respect, Coach recognizes that the goal of
Ohlo State is that every student-athlete obtain a baccalaureate
degree, and agrees to support fully the attainment of this goal. It is
recognized by the parties that a student-athlete may be declared
ineligible for competition for academic reasons, because Ohio State
believes the student-athlete would not be an appropriate
representative of Ohio State under University Rules®, as a
disciplinary sanction under Ohio State's Code of Student Conduct,
ar because Ohio State believes that the student-athlete is not
eligible according to the rules for athletic competition specified by
the Big Ten Conference or the NCAA? or for similar reasons; and

d) Know, recognize and comply with all federal, state and local laws,
as well as all applicable University Rules and Governing Athletic
Rules, including but not limited to, the Big Ten Conference and the
NCAA,; assist in supervising and taking appropriate steps to ensure
that any employees for whom Coach is administratively responsible
and the members of the Team know, recognize and comply with all
such laws, University Rules and Gaveming Athletic Rules; and
immediately report to the Head Coach and the Department's Office
of Compliance Services in writing if Coach has reasonable cause to
believe that any person or entity, including without limitation,
representatives of Ohio State's athletic interests, has violated or is
likely to violate or may potentially have violated any such laws,
University Rules and Governing Athletic Rules. Coach shall
cooperate fully with the Department's Office of Compliance
Services at all times.

4.2  Coach shall not undertake any business, professional or personal
aclivities or pursuits that would prevent Coach from devoting Coach's full time and best
efforts to the performance of Coach's duties under this Agreement, that would otherwise

3 *University Rules” shall mean any and all present or future legislation, rules, regulations, directives,
writlen policies, bylaws, and constilution, and official or authoritative interpratations thereof, and any and
all amendments, supplements, or modifications thereto promulgated hereafter by The Ohio Stale
University, including, withoul limitation, ils President and Athietic Direclor, or by the Board of Trusiees of
The Ohla Stale University.

4 “NCAA" shall mean the National Collegiate Athletic Association and its successors,
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detract from those duties in any manner, or that, in the opinion of Ohio State, would
reflect adversely upon Ohio State or its athletic programs. Coach shall comply with
Ohio State's staff Conflicts of Interest policy. Coach also recognizes that Coach is
covered by Qhio Ethics Law for public officials and state employees and represents that
Coach has received a copy of this legislation from Ohio State and has completed and
returned the form acknowledging receipt of such legislation prior to or commensurate
with Coach's first day of employment. Any violation of this provision as determined by
Ohio State will subject Coach to disciplinary action, up to and including discharge.
Discharge under this provision will constitute “for cause” termination under the
Agreement.

4.3  Media, Promotions and Public Relations. Coach's compensation shall

include Coach's services, if requesled, related to the media, promotions and public
relations. Coach recognizes that the local and national media interest in the Team and
the football program in general is extremely high. In order to salisfy such interest,
Coach understands that, if requested by the Head Coach or the Director or the
Director's designee, he shall use his best efforts (schedule permitting) to make himself
avallable for interviews and other oulside appearances.

Coach agrees that Ohio State shall own all broadcasting and telecasting rights to
all live and recorded Ohlo State coach's shows, call-in programs, post-game and pre-
game interviews, highlight shows, replay shows, and other programs (hereinafter called
“Programs”) that may be offered currently or in the future on media outlets, including but
not limited to, radio and all forms of television, internet, satellite, cable, broadband, high
definition TV, DVD, video cassette, wireless & video-on-demand. Ohio Stale shall be
entitled, at its option, lo produce and market the Programs or negotiate with third parties
for the production and marketing of the Programs.

Coach agrees, if requested by the Head Coach or the Director or the Director's
designee, lo provide his services to and perform on the Programs and to caoperate in
the production, broadcasting, and telecasting of the Programs. Coach agrees to
perform all other duties as reasonably requested by Ohio State in order for the
Programs to be successful. Coach also agrees to participate, if requested, in providing
content to Ohio State's foolball websites (with current dormain names of
“ohiostatebuckeyes.com” and “Coachurbanmeyer.com") to either Ohio State or Ohio
State's then-current third-party rights holder of such website.

Coach also agrees that he shall not regularly appear in any regularly-scheduled
radio broadcast on radio stations other than WBNS and the affiliates of the Ohio State
Network (collectively “Other Radio Broadcasters"), and shall not promote or endorse
Other Radio Broadcasters or their programs.  In addition, Coach shall not appear on
radio in any regular coach's show, call-in show or interview show on any Other Radio
Broadcasters and shall not appear on television in any regular coach's show, call-in
show or interview show other than those produced by Ohio State or Ohio State's then-
current rights holder. Coach agrees that he will make a reasonable effort not to appear
live or on tape at the time that any of the coaches’ or game shows are being broadcast
on WBNS and/or the Ohio State Network or at the time that the football coach’s show or
the weekly football highlight show is being broadcast on television. This shall not
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prohibit Coach from appearing in routine news media interviews from which Coach
receives no compensation, or from appearing in any other media (consistent with this
Agreement). Ohio State's Athletic Communications Office will make reasonable efforts
to assist Coach with these obligations.

Coach also agrees to, and hereby does, assign to Chio State or its then-current rights
holder of one or more of the Programs all right, title and interest in his name, nickname,
initials, autograph, facsimile signature, likeness, photograph, and derivatives thereof,
and his picture, image and resemblance and other indicia closely identified with Coach
(callectively the “Property”) in connection with the Programs, The assignment includes,
but is not limited to, intellectual property rights under any and all trademarks and
copyrights and any applications therefore which have been obtained or filed, or may be
filed in the future with respect to the Property. Coach further agrees to, and hereby
does, assign to Ohio State the Property associated with all previously broadcast,
recorded or stored Programs. Nothing contained herein shall limit Coach's ability to use
the Property in aclivities not associated with the Programs (subject to the approval
provisions of Section 4.6. of this Agreement).

4.4  Apparel, Shoe or Equipment Contracls. Coach agrees that Ohio Stale

has the exclusive right to select footwear, apparel and/or equipment for the use of its
student-athletes and staff during official practices and games. Coach recognizes that
Ohio State has entered into an agreement with NIKE to supply Ohio State with athletic
footwear, apparel and/or equipment. In order to avoid entering into an agreement with a
competitor of NIKE's or an agreement which would not be in Ohio State's best interest,
Coach shall submit all outside consulting agreements to Ohio State for review and
approval prior to execution, including consulting or equipment agreements which relate
to football camps, Coach must also report such outside income to Ohio State in
accordance with NCAA rules. Coach further agrees that he will not endorse any athletic
footwear, apparel and/or equipment products, including NIKE, and will not participate in
any messages or promotional appearances which contain a comparative or gualitative
description of athletic footwear, apparel or equipment products, including NIKE.

4.5 Coach agrees that he shall not, under any circumstances, discuss or
negotiate directly or indirectly his prospective employment with any other institution of
higher learning except between the final day of the regular football season and January
15th of each year in which this Agreement is in effect. Coach agrees to provide the
Head Coach and Director with nolice prior to engaging in such discussions or
negotiations. itis particularly understood that on-going rumors or media reports of such
negotiations are damaging to Team morale and recruiting, and therefore the parties
expressly agree that time is of the essence as to the provisions of this Section 4.5, and
that the same shall be strictly construed.

Except as provided in Section 5.3 hereof, Coach shall not, under any
circumstances, accept employment as a coach at any other institution of higher leaming
or with any professional athletic team, requiring performance of duties prior to the
expiration of this Agreement, without the prior written approval of the Director.
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4.6 Subject to the foregoing, Coach may, with the prior written approval of the
Director and the Head Coach, enter into separate arrangements for sports camps, radio
and television programs, certain promotional opportunities, endorsements (if
permissible under state law and University Ruies) and any other agreement or
arrangement in which Coach provides services in exchange for compensation or
benefits to Coach or his family, including but not limited to, outside consulting
agreements set forth in Section 4.4 hereof. Coach shall not be permitted to participate
in any business transactions or endorse any products or appear on any radio or,
television, internet or any other programs which may discredit or bring undue criticism to
Ohio State or which impinge upon any contractual obligations of Ohio State or which, in
Ohio State's sole discretion, are otherwise not in the best interests of Ohio State or
which violate University Rules or state law). Coach may not associate Ohio State's
name, logos, trademarks, symbols, insignias, indicia, service marks or repulation In
connection with any such arrangements, directly or indirectly, without the prior written
approval of the Director and Ohio State's Office of Trademark and Licensing Services.
In the event that the Director and Ohio State’s Office of Trademark and Licensing
Services give permission to Coach to use Ohio State's name, logos, trademarks,
symbals, insignias, indicia, service marks or reputation, such permission shall be non-
exclusive and non-transferable, and such permission shall automatically expire upon
Coach's resignation or termination from employment or upon written notice from Ohio
State,

4.7  In accordance with NCAA rules, Coach shall provide a written detailed
account (including the amount and source of all such income) to Ohio State's President
and the Director for all athletically related income and benefits from sources oulside
Ohio State whenever reasonably requested, but in no event less than annually.

Sources of such income shall include, but are not limited to, the following: (i) income
from annuities; (if) non-Ohio State sports camps and clinics; (iii) sports commentary at
non-Ohio State athletic events; (iv) country club memberships; and (v) fees for speaking
engagements. The approval of such athletically-related income and benefits shall be
consistent with University Rules related to outside income and benefits, if any,
applicable to all full-time or part-time employees.

4.8 Coach shall not enter into any agreement that would prohibit Coach from
making personal appearances at activities or functions associated with The Coca-Cola
Company or the Johnston Coca-Cola Botlling Group, Inc. d.b.a. Coca-Cola Bottling
Company of Ohio/Kentucky. The preceding sentence shall not be construed to require
Coach to make such appearances unless they have been negotiated in good faith and
mutually agreed to between all relevant parties.

49 Coach shall at all times take reasonable action necessary to comply with
and to implement the policies of Ohio State relating to substance abuse and to class
attendance by students subject to his direct control or authority, and to exercise
reasonable care in an effort to assure that all personnel and students subject to his
direct control or authority comply with such policies. Coach represents and warrants
that he has read such policies and that he will remain current as to the content of such
policies.
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410  To the extent that any personnel matter is not addressed by the terms of
this Agreement, University Rules wiil govern.

5.0 Termination

5.1 Termination by Ohio State for Cause — At all times, Coach serves at the
pleasure of the Head Coach. No further payment or benefits shall be made to Coach if

Ohio State notifies Coach at any time that it is terminating this Agreement for cause,
which, In addition to any of its other normally understood meanings in employment
contracts shall include, but not be limited to, the following:

a)

b)

d)

{00193645-4)

Neglect or inattention by Coach to the dutias of assistant football
coach or Coach's refusal or inability to perform such duties after
written notice has been given to Coach by the Head Coach or as
determined by the Head Coach, and Coach has continued such
neglect, inattention, refusal or inability during a subsequent
reasonable period specified by Ohio State; or

A significant or repetitive or intentional violation (or a pattern of
conduct which may constitute or lead to a Level | or Level Il
violation}, as determined by Ohio State, by Coeach (or any other
person under Coach's supervision and direction, including, but not
limited to, student-athletes) of any laws, University Rules or
Governing Athletic Rules; or

A breach of contract terms, as determined by the Director, or a
violation by Coach of a criminal statute or regulation (excluding
minor traffic violations); or

A violation by Coach of any University Rules or violation by Coach
of any law of the State of Ohio or the United States, including but
not limiled to, Ohio's ethics laws, as determined by Ohio State; or

Fraud or dishonesty of Coach in the performance of his duties or
responsibilities under this Agreement, as determined by Ohio State;
or

Fraud or dishonesty of Coach in preparing, falsifying, submitting or
altering documents or records of Ohio State, NCAA or the Big Ten
Conference, or documents or records required to be prepared or
maintained by law, Governing Athletic Rules or University Rules, or
other documents or records pertaining to any recruit or student-
athlete, Including without limitation, expense reports, transcripts,
eligibility forms or compliance reports, or pemitting, encouraging or
condoning such fraudulent or dishonest acts by any other person,
as determined by Ohio State; or
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a)

h)

k)

(00193645-4)

Failure by Coach to respond accurately and fully to any request or
inquiry relating to the performance of his duties hereunder or the
performance of his duties during his prior empioyment at any other
institution of higher learning propounded by Ohio State, NCAA, the
Big Ten Conference or other governing body having supervision
over the athletic programs of Ohio State or such other institution of
higher learning, or required by law, Governing Athletic Rules or
University Rules, as determined by Ohio State; or

Counseling or instructing by Coach of any coach, student or other
person to fai! to respond accurately and fuily to any request or
inquiry concerning a matter relevant to Ohio State’s athletic
programs or other institution of higher learning which shall be
propounded by Ohio Stale, NCAA, the Big Ten Conference or other
governing body having supervision over the athletic programs of
Ohio State or such other institution of higher leamning, or required
by law, Goveming Athletic Rules or University Rules, as determined
by OChio State; or

Failure by Coach to manage the Team in a manner that reflects the
academic values of Ohio State, as determined by Ohio State; or

Soliciting, placing or accepting by Coach of a bet on any
intercollegiate or professional athletic contest, or permitting,
condoning or encouraging by Coach of any illegal gambling,
bookmaking or illegal betting involving any intercollegiate or
professional athletic contest whether through a bookmaker, a
parlay card, a pool or any other method of organized gambling; or
furnishing by Coach of information or data relating in any manner to
football or any other sport to any individual known by Coach to be
or whom he should reasonably know to be a gambler, better or
bookmaker, or an agent of any such person, or the consoriing or
associating by Coach with such persons, as determined by Ohio
State; or

Use or consumption by Coach of alcoholic beverages, drugs,
controlled substances, steroids or other chemicals as to impair his
ability to perform his duties hereunder; or failure by Coach to fully
cooperate in the enforcement and implementation of any drug
testing program established by Ohio State for student-athletes, as
determined by Ohio State; or

Coach's sale, use or possession, or Coach’s permitting,
encouraging or condoning by a student-athlete, assistant coach or
other athletic staff member of the sale, use or possession of any
narcotics, drugs, controlled substances, steroids or other
chemicals, the sale, use or possession of which by Coach, athletic
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staff or student-athletes is prohibited by law, Governing Athletic
Rules or University Rules, as determined by Ohio State; or

Failure by Coach fo report promptiy to the Director and to the Office
of Compliance Services in writing any violalions or potential
violations known to Coach of Governing Athletic Rules or University
Rules including, but not limited to, those by Coach, Head Coach,
the assistant coaches, students or other persons under the direct
control or supervision of Coach, as determined by Ohio State; or

Failure by Coach lo cbtain prior approval for outside aclivities as
required by Section 4.5 of this Agreement and by NCAA rules or to
report accurately all sources and amounts of all income and
benefits as required by NCAA rules and Section 4.7 of this
Agreement, as determined by Ohio State; or

Commission of or participation in by Coach of any act, situation, or
occurrence or any conduct which, in Ohio State’s judgment, brings
Coach and/or Ohio State into public disrepute, embarrassment,
contempt, scandal or ridicule or which constitutes a substantial
failure to perform in good faith the duties required of Coach in
Section 4.1 herein or fallure by Coach to conform his personal
conduct to conventional standards of good citizenship, with such
conduct offending prevalling social mores and values and/or
reflecting unfavorably upon Ohio State's reputation and overall
primary mission and objectives, including but not limited to, acts of
dishonesty, misrepresentation, fraud or violence that may or may
not warrant arrest by the relevant authorities.

It is recognized that this sub-section (5.1 a-0) encompasses
findings or determinations of violations during employment of
Coach at Ohio State or any other institution of higher learning.

As required by NCAA Bylaw 11.2.1, Coach is hereby notified that in addition io the
actions Ohio State may take in accordance with this Agreement, Coach is also subject
to disciplinary or corrective action by the NCAA as set forth in the provisions of the
NCAA enforcement procedures if Coach is found by the NCAA or Ohio State to be in
violation of NCAA Bylaws. Coach agrees that Ohio State shall implement any such
disciplinary or corrective actions imposed by the NCAA.

{00193645-4}

5.1.1 Naotice. If Ohio State terminales this Agreement for cause under

Sections 4.2 or 5.1, it shall give written notice to Coach of its
intention to so terminate this Agreement and the intended effective
date of termination.

5.1.2 Termination for Cause/Loss of Compensation and Benefits. In the

event this Agreement is terminated for cause under Sections 4.2 or
5.1, Coach shall not be entitled to receive any further compensation
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or benefits under this Agreement which have not been eamed as of
the date of termination (Coach is not deemed to have earned
bonuses and supplemental compensation which Coach must repay
lo Ohio State in accordance with Section 5.7 hereof). In no case
shall Ohio State be liable to Coach for the loss of any coliateral
business opportunities, or any other benefits, perquisites, income or
consequential damages suffered by Coach as a result of Ohio
State's termination of his employment.

5.2 If Ohio State chooses not to renew this Agreement at the conclusion of its
term, Ohio State agrees to give Coach at least two (2) months’ notice of such non-
renewal. In the event that such notice extends beyond the term of this Agreement, then
this Agreement shall be extended only by notice from the Diractor or his designee until
the conclusion of the notice period. This Agreement will terminate at the conclusion of
its term or the conclusion of the notice period, whichever is later.

If, at any time during the term of this Agreement, Urban F. Meyer is no longer
Ohio State’s Head Coach, then Ohio State reserves the right to terminate Coach's
employment hereunder. Ohio Stale also has the right to terminate Coach's employment
without cause at any time during the term of this Agreement. |f Ohio State chooses to
terminate Coach’s employment in such a circumstance, or if Chio State chooses 1o
terminate Coach's employment without cause, Ohio Slate shall pay to Coach, as
liquidated damages and not compensation, his then-current Base Salary in substantially
equal monthly installments until the end of the term of this Agreement. Coach shall not
be entitled to any further compensation or benefits under this Agreement.
Notwithstanding Ohio State's obligation to pay Coach such liquidated damages, Coach
is required to mitigate Ohio State's obligations by making reasonable and diligent efforts
{under the circumstances and opportunities then prevailing) to obtain other employment
as soon as practicable following Coach Meyer's separation from Ohio Slate as Head
Coach or following Coach's termination without cause. If Coach is employed elsewhere
post-termination, then Ohio State's obligation to pay Coach as set forth herein shall be
reduced by Coach's {otal compensation (from all sources directly related to such
position (except not including the employee benefits costs associated with such
position)). Coach shall not be entitled to any further compensation or benefits under
this Agreement.

This Section 5.2 Is subject, however, to the following:

Coach agrees that as a condition of receiving any post-termination benefit
as set forth in this Section 5.2, except for earned but unpaid
compensation to the date of termination and any legally protected rights
Coach has under any employee benefit plan maintained by Ohio State,
Coach must execute a comprehensive release within forty five (45) days
of the date of Coach’s termination of employment in the form determined
from time to time by Ohio State in its sole discretion. Generally, the
release will require Coach and Coach's personal or legal representatives,
executors, administrators, successors, heirs, distributees, devisees,
legatees and assigns to release and forever discharge Ohio State and its
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trustees, officers, employees, directors, agents, attorneys, successors and
assigns from any and all claims, suits and/or causes of action that grow
out of or are in any way related to Coach's employment with Ohio State,
other than any claim that Ohio State has breached this Agreement. This
release will include, but not be limited to, any claim that Ohio State
viclated the Public Health Services Act; the Age Discrimination in
Employment Act; the Older Worker's Benefit Protection Act; the
Americans with Disabilities Act; Title Vi of the Civit Rights Act of 1965 (as
amended), the Family and Medical Leave Act; any state, federaf law or
local ordinance prohibiting discrimination, harassment or retaliation in
employment; any claim for wrongful discharge, including in violation of
public palicy; claims of promissory estoppel or detrimental reliance,
defamation, intentional infliction of emotional distress: or the public policy
of any state; or any federal, state or local law relating to any matter
contemplated by Coach. Upon Coach's termination of employment with
Chio State, Coach will be presented with a release and if Coach fails to
execute the release, Coach agrees lo forego any payment from Ohio
State. Coach acknowledges that Coach is an experienced person
knowledgeable about the claims that might arise in the course of
employment with Ohio State and knowingly agrees that the payments
upon termination provided for in this Agreement are satisfactory
consideration for the release of all possible ¢claims described in the
release.

For purposes of this Section 5.2, any reference to Coach’s “termination of
empioyment” (or any form thereof) shall mean Coach's "separation from service” within
the meaning of Section 409(A) of the 1986, as amended (the “Internal Revenue Code"),
and Treasury Regulation Section 1.409A-1(h).

5.3.

{00193645-4)

Termination by Coach. If Coach terminates this Agreement:

a) Coach shall provide Ohio State with written notice of his termination
of this Agreement; and

b) Coach shall not for a period of one (1) year after such termination
by Coach contact or otherwise seek to recruit any high school
athlete previously contacted or recruited by Ohio State, unless such
athlete had been recruited or conlacled by any new institution
employing Coach prior to the notice of termination by Coach to
Ohio State; and

c) Ohio State, at its option, may require Coach ta coach any post-
season game scheduled to be played by the Team later than
December 15 of the year of Coach's termination, or, Ohio State at
its option may excuse him from coaching in such a game; and
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d) If Coach accepts employment or performs services in a coaching
position {with the exception of a head coaching position) for an
NCAA Division 1 schoot in the Big Ten Conference, Big 12
Conference, Pac-12 Conference, Atlantic Coasl Conference (ACC),
Southeastern Conference (SEC) or the University of Notre Dame
du Lac (Notre Dame) or Brigham Young University or in a coaching
position (with the exception of a head coaching position) for a
professional football team at any time up to twelve {12) months
after Coach resigns from Ohio State, Ohio State shall require
Coach to pay Ohio State as liquidated damages and not as a
penalty Thirty Thousand Dollars ($30,000) to reimburse Ohio State
for expenses including, but not limited to i) searching for, recruiting
and hiring a new assistant football coach and ii) relocating a new
assistant football coach, and iii) buying out the contract, if
necessary, of the new assistant football coach. Coach shall pay all
such amounts to Ohio State within thirty (30) days afier the dale of
Coach'’s termination of employment. Notwithstanding the above,
Coach’s obligation to pay liquidated damages shall not apply in the
event Coach resians after December 1, 2015; and

e) Coach shall not be entitled to receive any further compensation or
benefits under this Agreement.

5.4 Records and Information. All materials or articles of information,
including, without limitation, personnel records, recruiting records, Team information,
films, statistics or any other material or data, furnished te Coach by Ohio State or
developed by Coach on behalf of Ohio State or at Ohio State's direction or for Ohio
State's use or otherwise in connection with Coach's employment hereunder are and
shall remain the sole property of Ohio Stale. Within seventy-two (72) hours of the
expiration of the term of this Agreement or its earlier termination as provided herein,
Coach shall immediately cause any such materials in his possession or control,
including, but not fimited to, all keys, credit cards, telephones and computers (including
all other technolagical devices) to be delivered to Ohio State.

5.5 Death or Disabijlity. Notwithstanding any other provisions of this
Agreement, this Agreement shall terminate automatically and shall be null and void
upon the death of Coach or if Coach becomes disabled (as defined in Section 408A
(a){2)(C) of the Internal Revenue Code of 1986, as amended (the “Internal Revenue
Code")) or is otherwise unabie to perform the essential functions of the job, with or
without a reasonable accommodation immediately upon dernand by Ohio State.

5.6 Interference with Athletes. In the event of termination, Coach
agrees that Coach will not interfere with Ohio State's student-athletes or otherwise
obstruct Ohio State's ability to transact business. If Coach violates this provision,
Coach will not be entitled to any post-termination benefits and will be required to return
any that have been disbursed.
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5.7 Recovery of Bonus and Supplemental Compensation. [n the event
this Agreement is terminated, Coach shall repay to Ohio State all bonus and

supplemental compensation received by Coach for the achievement of any specified
milestone, objective or exceptional achievement set forth in Section 3.2, if such
achievement is subsequently vacated by Ohio State or the NCAA, if such vacation is
due, in whole or in part, to the wrongful actions of Coach, as determined by Ohio State
or the NCAA.

6.0 Board of Trusiees

This Agreement shall be subject to the approval of Ohio State's Board of
Trustees. In addition, the payment of any compensation pursuant to this Agreement
shall be subject to the approval of Ohio State's annual operating budget by Ohio State's
Board of Trustees and the sufficiency of legislative appropriations.

7.0  Waiver

No waiver of any default in the performance of this Agreement shall be effective
unless in writing and signed by the waiving party. The waiver of a particular default in
the performance of this Agreement shalli not constitute a waiver of any other or
subsequent default. The resort to a particular remedy upon a defauit shall not constitute
a waiver of any other available remedies.

The financial consequences of termination of this Agreement or suspension
theraunder are exclusively set forth herein, Therefore, with the sole exception of
payments required by this Agreement, in any instance of termination for cause or
without cause or suspension effected in accordance with the procedures established in
this Agreement, Coach shall not be entitled to receive, and Coach hereby waives any
claim against Ohio State and its officers, Board of Trustees, direclors, agents,
employees, successors, heirs and personal representatives, for consequential damages
allegedly sustained by reason of any alleged loss of business opportunity, loss of
perquisites, loss of speech income, camp income or other outside income, or
expectation income, or damages allegedly sustained by reason of alleged humiliation,
emotional distress, defamation or loss of consortium resulting from the fact of
termination, the public announcement thereof or the release by Ohio State of
information or documents which are required to be released by law. Coach
acknowliedges that in the event of termination of this Agreement for cause, without
cause or otherwise, or suspension hereunder, he shall have no right to occupy the
position of assistant football coach and that his sole remedies are provided herein and
shall not extend to injunctive relief.

8.0 Severability

If any provision of this Agreement is determined to be invalid or unenforceable,
the remainder of the Agreement shall not be affected and shall remain in effect.
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9.0 Assionment

Neither party may assign its rights or delegate its obligations under this Agreement
without the consent of the other party, which shall not be unreasonably withheld.

10.0 Governing Law and Jurisdiction

This Agreement shall be subject to and construed in accordance with Ohio law
Any action based in whole ar in part on this Agreement must be brought in a court of
competent jurisdiction in the State of Ohio.

11.0 Entire Agreement; Amendments

This Agreement constitutes the entire agreement of employment between the
parties and supersedes all prior understandings, written or oral, with respect to the
subject of employment. No amendment or modification of this Agreement shall be
effective unless in writing and signed by both parties, except as expressly permitted in
Section 5.2 hereof.

12.0 Background Check

If Coach is a new employee lo Ohio State, Ohio State is required to conduct a
background check on Coach pursuant to Office of Human Resources Policy 4.15. Coach's
employment is contingent upon Ohio State's verification of credentizls and other information
required by law and/or Ohio State policies, including but not limited ta, a criminal background
check.

13.0 Notice

Any notice provided for herein shall be in writing and shall be deemed to have been
given, delivered, or served when delivered personally to the party who is to receive such notice
or when mailed by U.S. registered or certified mail, postage prepaid, to such party. Unless
hereinafter changed by written notice to Coach, any notice to Ohio State shall be sent to:

The Director of Athletics
The Ohio State University
The Department of Athletics
2400 Olentangy River Road
Columbus, Ohio 43210

Unless hereinafter changed by wrilten notice to Ohio State any notlice to Coach
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shall be hand-delivered to Coach, mailed 1o his home address on file or mailed to the
following address:

Woody Hayes Athletic Center

2491 Olentangy River Road
Columbus, OH 43210

14.0 Tax Advice ! Internal Revenue Code Section 409A

Ohio State will not provide tax advice to Coach or Coach's beneficiary regarding the tax
effects of this Agreement. Ohio State encourages Coach and Coach’s beneficiary to
consult with their own tax advisors conceming the federal, state, and local tax effects of
this Agreement. This Agreement is intended to comply with the requirements of Section
409A of the Internal Revenue Code and, to the maximum extent permitted by iaw, shall
be administered, operated and construed consistent with this intent.

This Employment Agreement is signed by the parties or their duly authorized
representative to be effective as of May 1, 2015.

THE OHIO STATE UNIVERSITY COACH

Eugene %%h - achary mith

Vice President and
Director of Athletics

Date: G~1b4 8 Date; {

7&4{, SR

Geoffrey S."Chatas
Senior Vice President
for Business and Finance and CFO

Date: _2/1/is
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ASSISTANT FOOTBALL COACH EMPLOYMENT AGREEMENT
(onu-yaar term: 2014 - 2015)

The Ohio Stata Univarsity ("Ohio Stale®) and Zachary Smith ("Coach”) agree as
follows:

1.0 Employment

1.1 Subject to the lamms and conditions of this agreement, Ohio State shall
employ Coach as an assistant coach of its football team (the “Team"®). Coach
represents and warranis that he Is fully qualifiad (o serve, and is avallable for
employmeant, in this capacity.

1.2 Coach shall serve al the pleasure of Ohlo Stale's Head Football Coach
(“Head Coach”) and shall be responsible, and shall report direclly, to the Head Coach
and shall confer with the Head Coach or his designee on all administrative and technical
matters.

1.3  The parties recognize that Ohlo State's Diracior of Athletics (lhe
“Diractor”) is responsible to Ohlo State's President for the operaticn, review and perodic
aevaluation of the entire athletic program at Chio State, including the football program.
Coach recognizes and acknowledgas the Impartanca of the malntenance and
obsesvance of the principles of institutional control over every aspact of such pragram.
Coach agraes to recognize and respect those relationships and the organtzational
structure of Ohlo State. Within that struciure, the Director and Coach shall mutually
cooperate to implement the purposes of this agreement, and Coach shall support and
comply with the Director’s efioris and instructions regarding any such reviaw of the

alhletic program.

1.4  Coach shall assist in the coaching, management and supervision of the
Team and shall perform such other dutles in Ghio State's athletic program, as the Head
Coach or the Direclor may assign.

1.5 Coach agrees to represent Ohio Stata posilively in public and private
farums and shall not engage in conduct or act In such a manner that refiects adversely
on Ohio Stale or its athlatic programs. Coach shall parform his duties and personally
comport himself at all times in a manner consistent with good sporismanship and with
the high moral, ethical and academic standards of Ohio State and its Depariment of
Athletics.

20 Term

2.1 This agreement is for a fixed-term appointment commencing on May 1,
2014 and terminating, without further notice to Coach, on April 30, 2015.
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2.2. This agreement is renewable solsly upon an offer from Ohlo State and an
accaptance by Coach, both of which must be In writing and signed by the parties.

2.3 This agreament In no way grants Coach a claim to tenura in employment,
nor shall Coach's service pursuant to this agreement count in any way toward tenure at

Ohio State.
3.0 Compensation
3.1 In consideration of Coach's services and satisfactory perffarmance of this

3.2

agraament, Ohio Stale shall provida Coach:

a)

b)

b)

Base salary, payable in substantially equal monthly installments in
accordance with normal Ohlo State procedures at the rate of One
Hundired Seventy Thousand Thirty Five Dollars ($170,035) for the
term May 1, 2014 {o April 30, 2015;

Such nomal employee benefits as Ohio State provides generally to
Rts administrative and professional staff, subjact to the tenms and
conditions of any applicable employee benefit plan, program, policy
or agreement; and

Such normal employes benefits as Ohlo State’s Department of
Athietics (the "Department”) providas generally Io its head coaching
staff, subject to the terms and conditions of any applicable
employee benefit plan, program, policy or agreement.

| Compansalion

If the Tasm is awarded the litte of Big Ten' Divislon Champions,
Ohio Stale shall pay Coach supplemental compensation in an
amount equal to one month's salary at Coach's then-current rale,
Ohlo State shall pay Coach any such supplemental compensation
within 60 days of the conclusion of the Team's last regular or post-
season competition;

If the Team wins the Big Ten Conference championship game,
Ohio State shall pay Coach supplemenlal compensation in an
amount equal to one haff of one month's salary at Coach's then-
current rate. Ohio State shall pay Coach any such supplamental
compensation within 60 days of the conclusion of the conference
championship game;

1 “Big Ten" or "Big Ten Conlerance" shail maan the Big Ten Conferance, #s successar or any othar
athletic conference of which Ohlp Slate may be a member,
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c)  If the Team participates In a post- , College Football Playoff
("CFP") bowl game, Ohlo State shalf pay Coach supplemental
compansation In an amount equal lo one month's salary at Coach's
thencuent rate, Ohio State shall pay Coach any such
supplemental compensation within sixty (60) days of the conclusion
of the bowl game;

d)  ifthe Team has nine () wins In a given season and participates in
a post-season, non-CFP bowl game, Ohlo State shall pay Coach
supplemental compansation in an amount equal to one-half of one
month's base salary at Coach’s then-current rate. Ohilo State shall
pay Coach any such supplemental compensation within sixty (60)
days of the conclusion of the bowl game;

e)  If the Team participates in the semi-finals (but not the finals) of the
College Foolball Playoffs, Ohio State shall pay Coach
supplemental compansation in an amount equal to two and a half
month's salary at Coach's then-current rate. Chlo Stale shall pay
Coach any such supplemental compensation within 80 days of the
conciusion of the semi-final CFP game;

f If the Team wins its semi-final CFP game, and participates In the
finals of the College Foothall Playoffs, Coach is not entiiled to
recajve the supplemental compensation set forth in Section 3.2 {d)
above. Instead, Ohlo State shall pay Coach supplemental
compensalion in an amount equal fo three month's salary at
Coach's then-cumrent rate. Ohio State shall pay Coach any such
supplemental compensation within 80 days of the conclusion of the
final CFP gams; and

Q) Coach agrees that Ohlo Stale has the exclusive right to operate
youth football camps on its campus using Ohio State facilities.
Coach thereby agrees lo assist in the markeling, supervision,
instruction and/or general administration of Ohio State's football
camps. Coach also agrees that Coach will performn all obligations
mutually agreed to by the parties. Coach may recelve a bonus In
an amaunt determined by Ohio State afier Ohio State delermines
the revenues and expenses from such camps. Camp bonuses shali
be paid after the appropriate camp documentation and payment
requests have been received by Ohlo Stale. Unless otherwise
specifically required by law, any such payment shsll not be taken
info account in any retirrment or other benefit program for which
Coach may be eligible.

3.3 Al salary or compensation of Coach for perfformance of coaching dulies
shall be pald only by Ohlo State, or as expressly approved In writing by the Diractor. To
that end, Coach will not solicit or accept gifts of cash or of substantial value or accept
hospitality, from any person, including without limitation, a person who is a
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“representative of the athletic interests of the Univarsity” as that term Is defined in
Governing Athletic Rules?,

3.4  As additional compensation, Coach shall receive a stipend of six hundred
doltars ($600.00) per month to be applied toward one (1) automobile, whiie Coach Is
employed as an assistant coach of tha Team. Liabiiity, collision and comprshensive
insurance and all additional oparational expenses associated with said automobile shall
be procured and bome by Coach.

3.5 As additional compensation, Ohio State will annusatly, without charge,
provida lo Coach six (8) tickels in Ohio Stadium to each homa foolball game. Caach
shall also recelve, withaut charge, two (2) tickels ta each home men's baskelball game.
Coach may recalve (or may have the right to purchase) additional ticksts to home and
away foolball games if offered by Ohio Stata, at the discretion of the Director or his
designee. These tickels are lo be used by Coach at his discretion in a manner
consistent with this agreement Coach shall comply with all Ohlo State rules applicable
to such tickets, including, but not limited to, the prohibition agalnst re-selling tickets.

3.6 Allfringe benefits raceived by Coach will be subject fo applicable tax laws
and, if appropriate, will be treated as taxable income subject to applicable withholding
and other taxes.

40 Coach's Specific Duties and Responsibllities

41  In considaration of the compensation specified in this agreement, Coach
shall:

8)  Devote Coach's full time and best efforts to the parformance of
Coach'’s dutles as directed by the Head Coach under this
agreement, including all dutles that the Head Coach or the Director
may assign as provided in Section 1.4 hereof, and including all
duties as set forth in Coach's then-current job description on file
with the Depariment of Athletics;

b)  Assistin the development and implementation of programs and
procedures with respect to the evaluation, recruitment, iraining, and
coaching of Team members to compete successfully while assuring
thelr welfare; Coach Is expacted lo devote at least fifty-one percent
(51%) of his time during the term of this agreement to coaching
(and preparing lo coach) tha Team;

2 “Goveming Alhlellc Rules® shall mean any and all prasent or fulura legisiation, rules, regulations,
direclives, writien policies, bylaws and canstitutions, and official or authoritative interpraiations theraof,
and any and al amendmenis, supplements, or modifications thersto promuigaled hereafier by the NCAA
or the Big Ten Conference or any successor of such assactation or conference, or by any other athistic
conference or governing body heraafler having regulatory power or authority relating ta the athletic
program of Chio Stats. Goveming Athlatic Rules aiso shall inchude any acls of Congrass or the Stais of
Ohio reguleling college alhlelics, officials, athiates, or competiiion.

(001936454} Page4of17



c} Observe and uphold all academic slandards, requirements and
policies of Ohlo State and encourage Team members to pesform to
their highest academic potential, Coach racognizes that the
primary missian of Ohlo Stale Is to serve as an institution of higher
isaming and shall fully cooperate with the Depariment's Office of
Student Athlele Supporl Services, and all academic counselors or
similar persons designated by Ohio State to assist student-athletes
and shall use his personal best efforts {0 encourage and promole
lhose efiorts. In that respect, Coach recognizaes that the goal of
Ohio Stale |s that every student-athlate obtain a baccalauraate
degres, and agress fo support fully the attainment of this goal. itis
recognized by the parties that a student-athlets may be declared
ineligible for competition for academic reasons, because Ohlo State
believes the student-athlete would not be an appropriate
representative of Ohlo State under University Rules®, as a
disciplinary sanclion under Ohio State's Code of Student Conduct,
or because Ohlo State belleves that the student-athlete is not
gligible according to the rules for athletic compaetition specified by
the Big Ten Conference or the NCAA® or for similar reasons: and

d)  Know, recognize and comply with all federal, state and local laws,
as well as all applicable policies, rules and ragulations of Ohlo
State, and Govesming Athlelic Rules, including but not timited to, the
Big Ten Conference and the NCAA; assist in supervising and taking
appropriate steps to ensure that any employees for whom Coach s
administratively responsible and the members of the Team know,
recognize and comply with al such laws, policies, rules and
regulations; and immediately report to the Head Coach and the
Department's Office of Compliance Services in writing if Coach has
raasonable cause to belleve that any person or entity, including
without limitation, representatives of Chio State's athlatic interasts,
has violated or is likely to violate or may potentially have violated
any such laws, policies, rules or regulations. Coach shall
cooperate fully with the Depariment's Offica of Compliance
Services at all fimes.

42 Coach shall not undertake any business, professional or personal
activitiss or pursults that would prevent Coach from devoting Coach's full time and best
afforts to the performance of Coach's duties under this agreement, that would otherwise
detract from those dutles In any manner, or that, in the opinion of Ohlo State, would
reflect adversely upon Ohio Stale or Its athletic pragrams. Coach shall comply with

3 "University Rules” shall mean any and all preseni or future legistation, rules, reguisiions, disectives,
writlen policies, bylaws, and constilution, and official or authoritative inlarpratations thesac!, and any and
all emandments, supplaments, or modifications thereto promulgated heraafler by Tha Ohio Stale
iniversily, including, without imitation, its President and Athletic Directar, or by tha Board of Trustees of
Thae Ohio Slate Univarsity.

4 "NCAA" shall mean the National Collegiate Alhletic Associallan and is succassors.
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Ohio State's staff Conflicts of Interest policy. Any violation of this provision as
determined by Ohio Stale will subject Coach to disciplinary action, up to and including
discharge. Discharga under this provision will constitute “for cause” termination under
the agreemant.

4.3 Media, Promotions and Public Relations. Coach's compensation shall
include Coach's sarvices, if raguested, related to the media, promotions and public
relations. Coach recognizes that the local and national media Interest In the Team and
the football program In general Is extramely high. In order to salisfy such interest,
Coach understands that, i requasted by the Head Coach or the Diractor or the
Direclor’s designee, he shall use his best efforts (schedule permitting) lo make himself
available for interviews and other outside appearances.

Coach agrees that Ohlo Slate shall own all broadcasting and talecasting righls to
alt live and recorded Ohlo State coach's shows, call-in programs, post-game and pre-
game Interviews, highlight shows, replay shows, and other programs (hereinafler calied
"Programs®) that may be offered currently or In the fulure on medla oullels, including but
not limited to, radio and &ll forms of televislon, intemel, salellite, cable, broadband, high
definition TV, DVD, video casselle, wireless & video-on-demand. Ohio State shall be
entitled, at its option, to produce and market the Programs or negotiale with third parties
for the production and marketing of the Programs.

Coach agrees, If requested by the Head Coach ar the Director or the Direclor's
designee, lo provide his services to and perform on the Programs and to cooperate in
the production, broadcasting, and telecasting of the Programs. Coach agrees to
perform all other dutles as reasonably requested by Ohlo State in order for the
Programs to ba successful. Coach also agrees to pariicipate, if requested, in providing
content to Chio State's footbalf wabsites (with current domain names of
“‘ohiosialebuckeyes.com” and “Coachurbanmeyer.com”} to eilhar Ohio State or Ohlo
State’s then-current third-parly righls holder of such wabsite,

Coach also agrees thal he shall not regularly appear in any regularly-scheduled
radio broadcast on radio stations other than WBNS and the afffliates of the Ohio State
Network (calleclively "Other Radio Broadcasters®), and shall not promote or endorse
Other Radlo Broadcasters or their programs.  In addition, Coach shali not appear on
radio In any regular coach’s show, call-in shaw or interview show on any Other Radio
Broadcasters and shall not appear on television in any regular coach's show, callin
show or inlerview show other than those produced by Ohlo State or Ohlo State's then-
current rights holder. Coach agrees that he will make a reasonable effort not to appear
live or on tape at the time that any of the coaches’ or game shows are being broadcast
on WBNS and/or the Ghio Stata Network or at the time that the football coach's show or
the weekly football highlight show is being broadcast on television. This shall nol
prohibit Coach from appearing in routine news media Inlerviews from which Coach
receives no compensation, or from appearing In any other media {consistent with this
agreement). Ohio Stata's Athlslic Communicalions Office will make reasonable efforis
to assist Coach with these obligations.
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Coach also agress to, and hereby does, assign to Ohlo State or its then-current righls
holder of one or mare of the Programs all right, title and Interest In his name, nickname,
initials, autograph, facsimile signature, likeness, photograph, and derivatives thereof,
and his picture, image and resemblance and other indicla clasely idenlified with Coach
(collectively the “Property”} in connaction with the Programs. The assignment includes,
but is not limited to, intellectual property rights under any and &ll trademarks and
copyrights and any applications therefore which have besn oblained or filed, or may be
filed in the future with respect to the Property. Coach further agrees to, snd hereby
does, assign to Ohio State the Property assoclated with all previously broadcast,
recorded or stored Programs. Nothing conlained herein shall limit Coach's abllity to use
the Property in activities nol associaled with the Programs (subjact to the approval
provisions of Section 4.6. of this agreement).

44 Appaml, Shoe or Equipment Contracts, Coach agrees that Ohlo State
has the exclusive right lo selact footwear, apparel and/or equipment for the use of its
student-athletes and staff durng official praclices and games. Coach recognizes that
Ohio Stata has enlered info an agreement with NIKE to supply Ohio State with athletic
footwear, apparel and/or equipment. In order to avold entering into an agreement with a
compelitor of NIKE's, Coach shall submit all outside consuiting agreements to Ohlo
State for review and approval prior to execution, including consulting or equipment
agreements which relate to football camps. Coach must also repori such outside
income lo Ohlo State in accordance with NCAA rules. Coach further agrees that he wilt
not endorse any athlstic footwear, apparel and/ar equipment products, Including NIKE,
and will nol participate In any messagas or promotional appearances which contain a
comparative or qualilative description of athletic footwear, apparel or equipment
products, including NIKE.

4.6 Coach agrees that he shall not, under any circumstances, discuss or
negoliate directly or indirectly his prospective employment with any other institution of
highar leaming except between the final day of the regular footbak season and Janvary
15th of each year in which this agreement Is in effect. Coach agrees to provida the
Head Coach and Diraclor with written notice prior lo engaging In such discussions or
negotiations. It Is particularly underslood that on-going rumors or madia reparts of such
negotiations are damaging to Team morale and recrulting, and therefore the pariies
expressly agrea that time Is of the essence as to the provisions of this Section 4.5, and
that the same shall be strictly construed.

Coach shall not, under any circumstances, accept employment as a coach at any
othar institution of higher leaming or with any professional athlstic team, requiring
pesformance of dulles prior to the expiration of this agreement, without the prior written
approval of the Director.

4.6 Subject to the foregoing, Coach may, with the prior written approval of the
Director and the Head Coach, enler Inlo separate arangements for sports camps, radio
and lelevision programs and endorsements (if permissible under stale law and
University Rules). Coach shall not be permitied to participate in any business
transactions or endorse any products or appear on any radio or, television, intemet or
any other pragrams which may discredit or bring undue criticism to Ohia State or which
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impinge upon any contractual obligations of Ohlo Stale or which, in Ohlo State's sole
discration, are olherwise not in the basl interests of Qhlo State or which violate
University Rules or state law). Coach may not assoclate Ohlo State's name, logos,
trademarks, symbols, insignias, indicia, service marks or reputation in connection with
any such arrangements, direclly or indirectly, without the prior written approval of the
Direclor and Ohio State's Offica of Trademark and Licensing Seyvices. In the event that
the Direclor and Ohio State’s Office of Trademark and Licensing Services give
permission lo Coach to use Ohio State's name, logos, trademarks, symbols, insignias,
indicla, service marks or reputation, such permission shall be non-exclusive and non-
lransferable, and such penmission shall automatically explre upon Coach's resignation
or termination from employment or upon written notica from Ohlo State.

4.7  In accordance with NCAA rules, Coach shall provide a written detalled
account {including the amount and source of all such income) to Ohlo State's President
and the Director for all athletically related Income and benefits from sources outside
Ohio State whenever reasonably requested, but in no event less than annually.
Sources of such income shall include, but are not limited to, the following: (i) income
from annuities; {il) non-Ohia State sports camps and chinics; {ili) sporis commentary at
non-Ohio Stste athletic evants; (iv) country club memberships; and (v) fees for speaking
engagements. The approval of such athlelically-related income and benefits shall be
consistent with University Rules related to outside income and benefits, if any,
applicable to all full-time or part-lime employees.

4.8  Coach shall not enter into any agreement that would prohibit Coach from
making personal appearances at aclivities or functions associated with The Coca-Cola
Company or the Johnsion Coca-Cola Bottling Group, Inc. d.b.a, Coca-Cola Botling
Company of Ohlo/Kentucky. The preceding sentence shall not be construed to require
Coach lo maka such appearances unless they have been negotiated In good faith and
mulually agreed to between all relevant parties.

4.0 Coach shall a1 all imes take reasonable action nacessary to comply with
and to Implement the policies of Ohlo State relating to substance abuse and to class
attendance by students subject to his diract control or authority, and to exercise
reasonable cara thal all personnel and students subject to his direct control or authority
comply with such policies. Coach represents and wamants that he has read such
poficies and that he will remain currenl as to the content of such policies.

4.1¢  To the extent that any personnel matter is not addressed by the terms of
this agreement, University Rules will govern.

50 Temm n

5.1 Temnination by Ohlo Stale for Cause — At all times, Coach serves at the
pleasura of the Head Coach. No fusther payment or benefits shall ba made 1o Coach i
Ohlo State notifies Coach at any time that it Is terminating this agreement for causs,
which, in addition to any of its other nommally understood meanings in employment
contracts shall include, but not be limited to, the fallowing:
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&)

b)

d)

9)

h)

{00193645-4)

Neglect or inattention by Ceach to the duties of assistant football
coach or Coach's refusal or inabllity to perform such duties after
writlen notice has been given lo Coach by lhe Head Coach or as
determined by the Head Coach, and Coach has continued such
neglect, [nattention, refusal or inability during a subsequent
reasonable pericd specified by Ohio State; ar

A significant or repelitive or intentional violation (or a patiem of
conduct which may constitute or lead to a Laeve! | or Level If
violation), as datermined by Ohlo State, by Coach (ar any other
person under Coach’s supervision and direction, including, but not
limited to, studenl-athleies) of any laws, University Rules or
Govemning Athletic Rules; or

A breach of contract terms, as detarminead by the Diraclor, of a
violation of a criminal statute or regulation (excluding minor traffic
violations}; or

A violation by Coach of any University Rules or violation by Coach
of any law of the State of Ohilo or the United Siatss, including but
not fimited to, Ohlo's ethics laws, as determined by Ohio Stats; or

Fraud or dishonesty of Coach in the performance of his dutles or
responsibilities under this agreement, as determinad by Ohio Siate;
or

Fraud or dishonesty of Coach in preparing, falsifying, submitting or
altering documents or records of Ohio Stale, NCAA or the Big Ten
Conference, or documentls or records required to be prapared or
maintained by law, Goveming Athletic Rules or University Rules, or
other documents or records pertalning fo any recruit or student-
athlele, including without limitation, expense reports, transcripts,
eligibility forms or compliance reporis, or panmitting, encouraging or
condoning such fraudulent or dishonest acls by any other person,
as determined by Ohio State; or

Fallure by Coach to respond accurately and fully to any request or
inquiry relating lo the perforrance of his dutles hereunder or the
performance of his duties during his prior employment at any other
institution of higher leaming propounded by Ohio State, NCAA, the
Big Ten Confarance or other goveming body having supervision
over the athlalic programs of Ohlo State or such other institution of
higher leaming, or required by law, Goveming Athlelic Rules or
University Rules, as determined by Ohlo State; or

Counsaling or instructing by Coach of any coach, student or other
person to fall to respond accurately and fully to any raquest or
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f)

k)

Y

inquiry conceming a matter relevant to Ohio State's athletic
pregrams or other institution of higher learning which shall ba
propounded by Ohio State, NCAA, the Big Ten Conference ar other
goveming body having suparvision over the athletic programs of
Ohio State or such other institution of higher leaming, or required
by law, Governing Athletic Rules or University Rules, as determined
by Chlo State; or

Fallure by Coach to manage the Team in a manner that reflecis the
academic values of Ohlo State, as determined by Ohlo State; or

Soliciting, placing or accepting by Coach of a bet on any
inlercollegiate or professional athletic contast, or permitting,
condoning or encouraging by Coach of any iilegal gambling,
baokmaking or illegat betting involving any inlercollagiate or
professional athletic contest whether through a bookmaker, a
parlay card, a pool or any other method of organized gambling; or
fumishing by Coach of information or data relating in any manner to
football or any other sport to any Individual known by Coach o be
or whom he should reasonably know to be a gambler, betier or
bookmaker, or an agent of any such person, or the consorting or
assaclaling by Coach with such persons, as determined by Ohio
Slate; or

Use or consumption by Coach of alcoholic beverages, drugs,
controlled substances, sterolds or other chemicals ss o impair his
ability to perform his duties hereunder; or fallure by Coach to fully
cooperate in the enforcement and Implementation of any drug
tesling program established by Ohlo State for student-athletes, as
determined by Ohlo State; or

Coach's sale, use or possession, or Coach's pemmitting,
encouraging or condoning by a student-athlete, assistant coach or
other athletic staff member of the sale, use or possession of any
narcotics, drugs, controlled substances, sterolds or other
chamicals, the sale, use or possession of which by Coach, athlalic
staff or student-athletes is prohibited by law, Goveming Athletic
Rules or Universiy Rules, as detarmined by Ohlo State; or

Fallure by Coach to report promptly to the Director and to the Office
of Compliance Services in writing any violations or potential
violations known to Coach of Goveming Athletic Rules or Universily
Rules Including, but not limited to, thoge by Coach, Head Coach,
the assistant coaches, students or other persons under the direct
control or supervision of Coach, as determined by Ohio State; or

Fallure by Coach (o obtain prior approval for outside activities as
required by Seclion 4.6 of this egreement and by NCAA rules or to
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raport accurately all sources and amounts of all income and
benefits as required by NCAA rules and Section 4.7 of this
agreement, as detemmined by Ohio Stale; or

0)  Commission of or participation in by Coach of any acl, situation, or
occurrence or any conduct which, in Ohlo State's judgment, brings
Coach and/or Ohio State into public disrepute, embarrassment,
contempt, scandal or ridicule or which constitules a substantial
failure to perform In good faith the duties required of Coach in
Section 4.1 herein or fallure by Coach to conform his personal
conduct to convantional standards of goad cltizenship, with such
conduct offending prevailing social mores and values and/or
reflacting unfavorably upon Ohio State's reputation and overall
primary mission and objectives, Including but not limited to, acts of
dishonesty, misrepresentation, fraud or violence that may or may
nol wamrant amrest by the relevant authorities.

It Is recognized that this sub-section (5.1 a-0) encompasses
findings or delemninations of vialations during employment of
Coach at Ohlo Stale or any other instiiution of higher leaming.

As required by NCAA Bylaw 11.2.1, Coach Is hereby notified that in addition to the
actions Ohlo Stale may take in accordance with this agreement, Coach is also subject
to disciplinary or comrective action by the NCAA as sat forth in the provisions of the
NCAA enforcement proceduras if Coach is found by the NCAA or Ohlo State ta be in
viaolation of NCAA Bylaws. Coach agrees that Ohlo State shall implement any such
disciplinary or corrective actions imposed by the NCAA.

5.1.1 Nolice. If Ohio State lanminales this agreement for cause under
Sections 4.2 or 5.1, it shall give written notice to Coach of its
intention lo so terminate this agreement and the intended effactive
date of termination.

5.1.2 Temml zBuse/loes of Compensation and Benafits.
event this agreement is terminated for cause under Sactions 4.2 or
5.1, Coach shall not be entitled to recelve any further compensation
or benefits under this agreement. In no case shall Ohio Stata ba
liable to Coach for the loss of any callateral business opportunities,
or any other benefits, perquisites, income or consequential
damages suffered by Coach as a rasult of Ohio Stats's termination

of his employment.

5.2 |f Ohio Stale choosas not to renew this agreement at tha concluslon of its
term, Ohio State agrees to give Coach at least two (2) months' notice of such non-
renewal. In the event that such notice extends beyond the term of this agreement, then
this agreemant shall be extended only by notice from the Director or his designee untit
tha conclusion of the nolice period. This agresment will terminate at the conclusicn of
its lerm or the conclusion of the notice period, whichaver is later.
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If, al any time during the term of this agreement, Urban F. Meyer Is no longer
Ohlo Slate's Head Coach, than Ohlo State reserves the right lo terminate Coach's
employment heraunder. If the University chooses to terminate Coach’s employment in
such a circumstance, University shall pay to Coach, as liquidated damages and not
compensation, his then-current base salary In substantially equal monthly instaliments
unlii the end of the term of this agreament. Coach shall not be entitled to any further
compensation or benefits under this agreement. Notwithstanding Ohio State's
obligation lo pay Coach such liquidated damages, Coach is required to miligate Ohio
Stala's obiigations by making reasonable and diligent efforts (under the circumstances
and opportunitles then prevalling) to obtain a comparable employment posilion as soon
as practicable following Coach Meyer's separation from the University as Head Coach.
If Coach Is employead elsewhera post-termination In a comparable smploymant position,
then Ohlo State's obligation to pay Coach as set forth herein shall be reduced by
Coach'’s lolal compensation (from all sources diractly related to such comparable
position (except not including the employas benefits costs assoclaled with such
comparable position)). Coach shall not be entitled to any further compensation or
benefits under this agreement.

This Section 5.2 Is subject, however, to the following:

Coach agrees that as a condition of recelving any post-termination benafit
as set forth in this Section §.2, except for earned but unpaid
compensation fo the date of termination and any legally protected rights
Coach has under any employee benefit plan malntalned by Ohio State,
Coach must execute a comprehensive ralease within forty five (45) days
of the date of Coach’s termination of employment in the form determined
from time to time by Ohio State in Its sale discretion. Generally, the
ralease will require Coach and Coach's personal or legal representatives,
executors, administrators, successars, heirs, distributees, devisees,
legatees and assigns (o release and forever discharge Ohio State and its
trustees, officers, employees, direclors, agents, atiomeys, successors and
assigns from any and all clalms, sults and/or causes of action that grow
out of or ara In any way related to Coach's employment with Ohlo Stats,
other than any claim that Ohio State has breached this agreement. This
release will include, but not be limited to, any claim that Ohio State
violated the Public Health Services Act; the Age Discrimination in
Employment Act, the Oldar Worker's Benefit Protaction Act; the
Americans with Digabilities Act; Title VI of the Civil Righls Act of 1965 (as
amended); the Family and Medical Leave Act; any state, faderal law or
local ordinance prohibiting discrimination, harassment or retafiation In
employment; any claim for wrongful discharge, including in violatian of
public policy; claims of promissory estoppel or detrimental rellance,
defamalion, intentional Infliction of emotional distress; or the public policy
of any stale; or any federal, state or local law relating to any matter
contemplated by Coach. Upon Coach's termination of employment with
Ohio State, Coach will be presented with a release and if Coach falls to
execute the release, Coach agrees to forego any payment from Ohio
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State. Cosch acknowledges that Coach Is an experienced person
knowledgeable about the claims that might arise in the course of
employrment with Ohilo State and knowingly agrees lhat the payments
upon termination provided for in this agreement are salisfactory
consideration for the release of all possible claims described in the
relaase.

For purposes of this Section 5.2, any reference to Coach's “termination of
employment” (or any form thereof) shall mean Coach’s “separation from service™ within
the meaning of Seclion 409{A) of the 1986, as amanded (the “Internal Reavenue Code"),
and Treasury Regulation Section 1.409A-1(h).

5.3.

a)

b)

c)

d)

e)

5.4

Teminaglion by Coach. f Coach terminates this agreement:

Coach shall provide Ohio State wih written notice of his termination
of this agreement; and

Coach shall not for a period of one (1) year after such termination
by Coach contact or otherwise seek to racruit any high schoal
athlste previously conlacled or recruitad by Ohio State, unless such
athlete had been recrulted or contacted by any new institution
employing Coach prior to the notice of tarmination by Coach to
Ohio State; and

Ohlo State, at its option, may require Coach to coach any post-
season game schaduled to be played by the Team later than
December 15 of the year of Coach’s lermination, or, Ohlo State at
its aption may excuse him from coaching in such a game; and

If Coach accepts employment or performs services in a coaching
position for anather NCAA Divislon 1 school or for a professional
footbalt tearn or as a media commentator with a national broadcast
or cable company at any time up lo twelve (12) months after Coach
resigns from Ohlo State, Coach shall pay Ohio State as liquidated
damages and not as a penalty Thirly Thousand Dollars ($30,000) to
reimburse Ohio State for expansas including, but not limited to i)
searching for, recruiting end hiring a new assistant football coach
and i) relocating & new assistant football coach, and i) buying out
the conltract, if necassary, of the new assistant football coach.
Coach shall pay ail such amounis ta Ohlo State within thirty (30)
days afier the date of Coach's tarmination of emplayment; and

Coach shall not be entitlied to recelve any further compensation or
benefits under this agraement.

Records and Information. All materials or articles of information,

including, without limitation, personne! records, recruiting records, Team information,
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films, statistics or any other material or data, fumished to Coach by Ohio State or
developed by Coach on behalf of Ohlo State or at Ohio Stale's direction or for Ohlo
State's use or otherwise in connection with Coach’s employment hereunder are and
shall ramain the sole property of Ohlo Stata. Within seventy-two (72) hours of the
expiration of the term of this agreemeant or Its earlier termination as provided hereln,
Coach shall Immediately cause any such materials in his possession or control,
Including, but not imited to, all keys, eradit cards, telephones and computers (including
all other tachnological devices) to ba delivered to Ohio State.

55 Death or Disabllity. Notwithstaring any other provisions of this
agreement, this agreemant shall lerminate automatically and shall be null and vaid upan
the death of Coach or if Coach becomes disabled (as defined in Section 409A (a)(2)(C)
of the Intemal Revenue Code of 1886, as amended (the “Intemal Revenue Code")) or is
otherwise unable fo perform the essentlal functions of the job, with or without a
reasonable accommadation Immediately upon demand by Chio Siate.

56 Intarferance with Athletas. In the event of termination, Coach
agrees that Coach will not inferfere with Ohlo State's sludant-athlates or otharwise
obstruct Ohlo State's ability to transact business. If Coach violates this provision,
Coach will not be entllled fo any post-termination benefits and will be required 1o retum
any that have been disbursed.

57 sation. In the event
this agreement Is lermlnated Coar:h shall repay to Ohio Stale all bonus and
supplemental compensation recelved by Coach far the achievement of any specified
milestone, abjective or exceptional achlevement set forth in Section 3.2, if such
achievement is subsequently vacated by Ohio Stale or the NCAA, If such vacation is
due, in whole or in part, to the aclions of Coach, as determined by Ohio State or the
NCAA,

6.0 Board of Trustees

This agreement shall ba subject to the approval of Ohio State's Board of
Trustees. In addition, the payment of any compensalion pursuant io this agreement
shall be subject to the approval of Ohio State's annual operating budget by Ohie State'’s
Board of Trustees and the sufficiency of legislative appropriations.

70 Waiver

No walver of any default in the performance of this agreement shall be effective
unless in wriling and signed by the waiving party. The waiver of a particular default in
the performance of this agreement shall not constitute a waivar of any other or
subsequent default. The resort lo a particular remedy upon a default shall not constitute
a waiver of any other available ramedies.
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The financlal consequences of termination of this agreement or suspension
thereunder are exciusively set forth herein. Therefore, with the sole exception of
payments required by this agreemant, In any Instance of lermination for cause or
without cause or suspension effecled In accordance with the procedures established in
this agreement, neither Coach nor Ohio State shall be entitled to recelve, and each
heraby walves any clalm against the other and their respactive officers, Board of
Trusteas, direclors, agents, employess, successors, helrs and personal representalives,
for consequential damages allegedly sustained by reason of any alleged loss of
business opportunity, loss of perquisiles, loss of speach income, camp income or other
outsida Income, or axpectation income, or damages allegedly sustained by reason of
alleged humiliation, emotional distress, defamation or loss of consortium resulting from
the fact of termination, the public announcement thereof or the release by Ohio State or
Coach of information or documents which are required to be released by law. Coach
acknowledges that in the evant of termination of this agreement for cause, without
cause or otherwlse, or suspension hereunder, he shall have no right to occupy the
poslition of assistant foatball coach and that his sole remedies are provided herein and
shall not exdend to injunctive relief.

80 Sev il

If any provision of this agreement is delermined to be invalid or unenfarceable,
tha remaindar of the agreement shall not be affacted and shall remain in effect.

8.0 Assignment

Neither party may assign its righls or delegale its obligations under this agreement
withaut the consent of the othar party, which shall not be unreasanably withheld.

10.0 Governing Law and Jurisdiction

This agreement shall be subject to and consirued In accordance with Ohio law.
Any action based in whole or In part on this agreament must be brought in a court of
competent jurisdiction in the State of Ohlo.

110 Entire Agreement; Amendments

This agreement constitutes the entire agreement of employmant between the
parties and supersedes all prior understandings, written or osal, with respect to the
subject of employment. No amendment or modification of this agreement shall be
effective unless in writing and signed by both pardies, except as expressily permitted in
Section 5.2 hereof.

120 Notjce
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Any notice provided for herain shall be in wriling and shall be deemed to have been
given, delivered, or served when delivered personally ta the party who Is to recelve such nolice
or when malled by U.S. registered or certified mall, postage prepaid, to such party. Unless
hereinafter changed by written notice to Coach, any nolice lo Ohio State shall be sant to:

The Direclor of Athletics
The OChio State University
The Department of Athletics
2400 Otantangy River Road
Columbus, Ohio 43210

Unless hereinafler changed by written notice to Ohlo State any nolice to Coach
shall be hand-delivered to Coach, mallad to his home addrass on file or malled to the
following address:

Woody Hayas Alhletic Center
2491 Olentangy River Road
Columbus, OH 43210

13.0 Tax Advica / intarnal Revenue Code Saction 409A

Ohio Stale will not provide lax advice to Coach or his Coach’s benefictary regarding the
tax effects of this agreement. Ohlo Stale encourages Coach and his Coach's
beneficlary to consult with thelr own tax advisors conceming the federal, stale, and local
tax effects of this agreament. This agraement is intended to comply with the
requirements of Section 409A of the Intemal Revanue Code and, lo the maximum
exient permitiad by law, shall be adminislared, operated and construed consistent with
this intent. .

This Empiloyment Agreement is signed by the parties or their duly authorized
reprasentative to be effactiva as of May 1, 2014.

THE OHIO STATE UNIVERSITY COACH

Edgene B25mith Zachary $mith
Assoclale Vice President and

Direclor of Athletics /
Date:___ - y2- 44 Date; 9/ 4, Z!
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/4’# f Wk____

Senior Vice Presidant
for Business and Finance and CFO

pate: LS 1Y
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ASSISTANT FOOTBALL COACH EMPLOYMENT AGREEMENT
(one-year term: 2013 - 2014)

The Ohlo State University ("Chlo State") and Zachary Smith ("Coach") agree as
follows:

1.0  Employment

1.1 Subject to the terms and conditlons of thls agreement, Ohlo State shall
employ Coach as an assistant coach of its football team (the "Team"). Coach
represants and warrants that he Is fully qualifled to serve, and Is available for
emplayment, In this capacity.

1.2 Coach shall serve at the pleasure of Ohio State’s Head Foothall Coach
("Head Coach") and shal! be responsible, and shall report directly, to the Head Coach
and shall confer with the Head Coach or his deslgnee on all administrative and technical
matters.

1.3  The parties recognize that Ohlo State's Director of Athletics (the
“Director") is responsible to Ohlo State's President for the operation, review and periodic
evaluation of the entire athletic program at Ohlo State, including the football program.
Coach recognizes and acknowledges the Importance of the malntenance and
observance of the principles of Institutional control over every aspect of such program.
Coach agraes to recognizée and respect those relationships and the organizational
structure of Ohlo State. Within that structurs, the Director and Coach shali mutually
cooperate to implement the purposes of this agreement, and Coach shall support and
comply with the Director’s efforts and instructions regarding any such review of the
athletic program.

1.4  Coach shall asslist in the coaching, management and supervision of the
Team and shall perform such other dutles In Ohlo State’s athletic program, as the Head
Coach or the Director may asslgn.

1.6  Coach agrees to represent Ohio State positively In publi¢ and private
forums and shall not engage in conduct or act in such a manner that reflecis adversely
on QOhio State or its athletic programs. Coach shall perform his dutles and personally
comport himself at all times In a manner consistent with good sportsmanship and with
the high moral, ethlcal and academic standards of Ohio State and Its Department of
Athletics.

20 Term

2.1 This agreement Is for a fixed-term appointment commencing on May 1,
2013 and terminating, without further notice to Coach, on Aprit 30, 2014.
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2.2,

2.3

Ohlo State,

This agreement Is renewable solsly upon an offer from Ohlo Sfate and an
acceptance by Coach, both of which must be In writing and signed by the parties.

This agreement in no way grants Coach a clalm to tenure in employment,
nor shall Coach's service pursuant to this agreement count In any way toward fenure at

3.0 Compensation

3.1

3.2

In conslideration of Coach's services and satlsfactory performance of this
agreement, Ohlo State shall provide Coach:

a)

b)

Base salary, payable in substantially equal monthly instaliments in
accordance with normal Ohlo State procedures at the rate of One
Hundred Fifty Five Thousand Dollars ($155,000) for the term May
1, 2013 to April 30, 2014;

Such normal employee benefils as Ohio State provides generaliy lo
its administrative and professlonal staff, subject to the terms and
conditlons of any applicable employes benefit plan, program, policy
or agreement; and

Such normal employee benefits as Ohio Slate's Depariment of
Alhletics (the "Department”) provides generally to Its head coaching
staff, subject to the terms and conditions of any applicable
employee beneflt plan, program, policy or agreement.

Supplemental Compensation

a)

b)

If the Team is awarded the tille of Blg Ten' Division Champlons,
Ohlo Stale shali pay Coach supplemental compensation in an
amount equal to one month's salary at Coach's then-current rate.
Ohlo State shall pay Coach any such supplemental compensation
within 60 days of the conclusion of the Team's last regular or post-
season competition; '

If the Team wins the Big Ten Conference champlonship game,
Ohlo State shall pay Coach supplemental compensation In an
amount equal to one half of one month's salary at Coach’s then-
current rate. Ohlo State shall pay Coach any such supplemental
compensation within 60 days of the conclusion of the conference
champlonshlp game;

1 "Blg Ten" or “Blg Ten Conference” shall mean the Blg Ten Conforence, Its successor or any other
alhlellc conferance of which Ohlo Stats may be a member.
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c) If the Team participates in a post-season, non-BCS bowl game,
Ohio State shall pay Coach supplemental compensation in an
amount equal to one month's salary at Coach's then-current rate,
Ohio State shall pay Coach any such supplemental compensation
within sixly (60) days of the conclusion of the bowl game;

d) If the Team particlpates In a BCS Bowl game or the BCS Natlonal
Champlonship game, Ohio State shall pay Coach supplemental
compensation In an amount equal to two month’s salary at Coach's
then-current rate. Ohlo Stale shall pay Coach any such
supplemental compensation within 60 days of the conclusion of the
Nationat Championship game; and

e) Coach agrees that Ohio State has the exclusive right to operate
youth foolball camps on its campus using Ohio State facliities.
Coach thereby agrees to assist In the marketing, supervision,
instruction andfor general administration of Ohlo State's football
camps. Coach also agrees thal Coach will perform all obligations
mutually agreed fo by the parties. Coach may receive a bonus In
an amount determined by Ohio State after Ohlo Stafe determines
the revenues and expenses from such camps. Camp bonuses shall
be pald after the appropriate camp documentation and payment
raquests have been recelved by Ohio State. Unless otherwise
specifically required by law, any such payment shall not be taken
into account In any retirement or other benefit program for which
Coach may be eligible.

3.3 Al salary or compensation of Coach for performance of coaching dutles
shall be pald only by Chio State, or as exprassly approvad in writing by the Director. To
that end, Coach will not solicit or accept gifts of cash or of substantial value or accept
hospltality, from any person, including without limitation, a person who Is a
“ropresentative of the aihletic Interests of the University” as that term Is defined In
Governing Athletic Rules®.

3.4 As additional compensation, Coach shall recelve a stipend of six hundred
doilars ($600.00) per month fo be applied toward one (1) automobile, while Coach is
employed as an assistant coach of the Team, Liability, collision and comprehensive
Insurance and all additionat operational expenses assoclated with sald aulomobile shall
be procured and borne by Coach.

2 “Governing Athletlo Rules” shall mean any and all present or fulure lagislation, rules, regutations,
directives, wrilten policles, bylaws and constilutions, and official or authorllative interpretalions theraof,
and any and all amendments, supplements, or modificallons thereto promuigated hereafter by the NCAA
or the Blg Ten Conference or any successor of such assoclation or conference, or by any other athletic
conference or governing body hereafter having regulatory power or authorlly relating lo (he athletic
program of Ohlo Stale. Governing Athlelic Rules also shall include any acts of Congress or the Stale of
Ohlo regulaling college athletics, officlals, athleles, or competilion.
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3.6 As additional compensation, Ohio State will annually, without charge,
provide to Coach six (6) tickets in Ohlo Stadium to each home football game. Coach
shall also racelve, without charge, two (2) tickets to each home men’s basketball game.
Coach may recelve (or may have the right to purchase) additional tickets to home and
away football games If offered by Ohio State, at the discretion of the Director or his
deslgnee. These tickels are to be used by Coach at his discretion in a manner
consistent with thls agreement. Coach shall comply with all Ohlo Stale rules applicable
to such tickets, Including, but not limited to, the prohibition against re-selling tickets,

3.6 Al fringe benefits recelved by Coach will ba subject to applicable tax laws
and, if appropriate, will be treated as taxable income subject to applicable withholding
and other taxes.

4.0 Coach'’s Specific Dutles and Responsibllities

4.1 In consideration of the compensation speclfied in this agreement, Coach
shall:

a)  Devote Coach's full ime and best efforts to the performance of
Coach's duties as directed by the Head Coach under this
agreement, Including all duties that the Head Coach or the Director
may assign as provided In Section 1.4 hereof, and including all
duties as set forth in Coach's then-current job description on file
with the Department of Athletics;

b) Asslst in the development and implementation of programs and
proceduras with respect to the evaluation, recruitment, training, and
coaching of Team members to compste successfully while assuring
their welfare; Coach is expecled to devote at least fifty-one percent
(51%) of his time during the term of this agreement to coaching
(and preparing o coach) the Team;

c) Observe and uphold all academic standards, requirements and
policles of Ohlo State and encourage Team members {o perform to
thelr highest academic potentlal. Coach recognizes that the
ptimary mission of Ohio State Is to serve as an institution of higher
learning and shall fully cooperate with the Department's Office of
Student Athlete Support Services, and all academic counselors or
similar persens designated by Ohio State to asslst student-athletes
and shall use his personal best efforts fo encourage and promote
those efforts. In that respect, Coach recognizes that the goal of
Ohlo State Is that every student-athlete oblaln a baccalaureate
degrae, and agrees to support fully the attainment of this goal. 1t s
recognized by the parties that a student-athlete may be declared
ineligible for competition for academic reasons, because Ohlo State
believes the student-athlete would not be an appropriate
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representative of Ohio State under University Rules®, as a
disclplinary sanction under Ohio State's Code of Student Conduct,
or becauss Ohlo State believes that the student-athtste Is not
eligible according to the rules for athletic competition specified by
the Big Ten Conference or the NCAA* or for simllar reasons; and

d) Know, recognize and comply with ali federal, state and local laws,
as well as all applicable policles, rutes and regulations of Ohlo
State, and Governing Athletic Rules, Including but not limited to, the
Big Ten Gonference and the NCAA,; assist In supervising and taking
appropriate steps to ensure that any employeas for whom Coach Is
administratively responsible and the members of the Team know,
recognize and comply with all such laws, policles, rules and
regulations; and Immediately report to the Head Coach and the
Department's Office of Compliance Services In wriling if Coach has
reasonable cause o belleve that any person or entlty, including
without limitation, representatives of Ohlo State's athletic Interests,
has violated or is likely to violate or may potentially have violated
any such Jaws, policles, rules or regulations. Coach shall
coopetate fully with the Department's Office of Compliance
Services at all times,

4.2  Coach shall not undertake any business, professlonal or personal
activitles or pursuits that would prevent Goach from devoling Coach’s full time and best
efforts to the performance of Coach's duties under this agresment, that would otherwise
detract from those dutles In any manner, or that, in the opinion of Ohio State, would
reflact adversely upon Chio State or its athlefic programs. Coach shall comply with
Ohlo State's staff Conflicts of Interest policy. Any violation of this provision as
determined by Ohlo State will subject Coach to disciplinary action, up to and Including
discharge. Discharge under this provision will constitute “for cause” termination under
the agreament.

4,3 Medla, Promotions and Public Relations. Coach's cornpensation shall
include Coach'’s services, If requested, related to tha medla, promotions and public
relations. Coach recognizes that the local and nalional media interest in the Team and
the football program in general [s extremely high, In order to satisfy such interest,
Coach understands that, If requested by the Head Coach or the Direclor or the
Director's deslgnes, he shall use his best efforts (schedule permiiting) to make himself
available for interviews and other ouislde appearances.

Coach agrees thal Ohlo Stale shall own all broadcasting and telecasting rights to
all live and recorded Ohio State coach's shows, call-in programs, post-game and pre-

3 "Univarsily Rules® shall mean any and all present or fulure legislation, rules, regulations, directives,
wrllten policles, bylaws, and constliution, and official or authorilative interpretallons thereof, and any and
all amendments, supplements, or modifications therelo promuigaled hereafler by The Ohio Stale
University, including, without limitation, lis President and Athletic Director, or by the Board of Truslees of
The Ohlo State Universiiy.

4 “NCAA" shall mean the Nalional Collegiala Athletic Assoclation and lis successors,
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game interviews, highlight shows, replay shows, and other programs (hereinafter called
"Programs”) that may be offered currently or in the future on media outlets, including but
not limited {o, radio and all forms of television, internet, satellite, cable, broadband, high
definition TV, DVD, video casselte, wireloss & video-on-demand. Ohio State shall be
entitled, at Its option, to produce and market the Programs or negotiate with third parties
for the production and marketing of the Programs.

Coach agrees, If requested by the Head Coach or the Director or the Director's
designes, to provide his services to and perform on the Programs and to cooperate in
the production, broadcasting, and telecasting of the Programs. Coach agrees to
perform all other dutles as reasonably requested by Ohio State in order for the
Programs to be successful. Coach also agrees to participate, if requested, In providing
content to Ohio State's foothall websiles (with current domain names of
“ohlostatebuckeyes.com” and "Coachurbanmeyer.com”) to elther Ohlo State or Ohio
State's then-current third-party rights holder of such webslte.

Coach also agrees that he shall not regularly appear In any regularly-scheduled
radio broadcast on radio statlons other than WBNS and the affiliates of the Ohio State
Networl (collectively "Other Radlo Broadcasters"), and shall not promote or endorse .
Other Radio Broadcasters or their programs. In addifion, Coach shall not appear on
radio In any regular coach's show, call-in show or interview show on any Other Radlo
Broadcasters and shall not appear on television in any regular coach's show, call-in
show or Interview show other than those produced by Chio State or Ohio State’s then-
current rights holder. Coach agress that he will make a reasonable effort not to appear
live or on tape at the time that any of the coaches' or game shows are being broadcast
on WBNS and/or the Ohlo State Network or at the time that the football coach's show or
the weekly football highlight show Is beihg broadcast on television. This shall not
prohiblt Coach from appearing in routine news media interviews from which Coach
receives no compensation, or from appeating in any other media {consistent with this
agreement). Ohlo State's Athletic Communications Offlce will make reasonable efforls
to assist Coach with these obligations.

Coach also agrees to, and hereby does, assign to Ohlo State or Its hen-current rights
holder of one or more of the Programs all right, title and interest in his name, nickname,
Initials, autograph, facsimile signature, likeness, photograph, and derivatives thereof,
and his plclurs, image and resemblance and other Indicia closely identified with Coach
{collectively the "Property”) In connection with the Programs. The assignment includes,
but Is not limited to, intellectual properly rights under any and all trademarks and
copyrights and any applications therefore which have been obtalned or filed, or may be
filed In the future with respect to the Properly. Coach further agrees to, and hereby
does, assign to Ohlo State the Properly associated with all previously broadcast,
recorded or storad Programs. Nothing contained herein shall limit Coach'’s ability to use
the Properly in activities not assoclated with the Programs (subject to the approval
provisions of Section 4.8, of this agresment).

4.4  Apparsl, Shos or Equipment Contracts. Coach agrees thal Ohio State
has the exclusive right to select footwear, apparel andfor equipment for the use of its
student-athletes and staff during official practices and games. Coach recognizes that
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Ohio State has entered into an agreement with NIKE to supply Ohlo State with athletic
footwear, apparel and/or equipment. In order to avold entering into an agreement with a
competitor of NIKE's, Coach shall submit all outside consulting agreements to Ohlo
State for review and approval prior to execution, Including consulting or equipment
agresments which relate to football camps. Coach must also report such outside
Income to Ohlo State in accordance with NCAA rules, Coach further agrees that he will
not endorse any athlefic footwear, apparel and/or equipment products, including NIKE,
and will not participate in any messages or promotlonal appearances which contaln a
comparalive or qualitative description of athletic footwear, apparel or equipment
products, Including NIKE,

4.5 Coach agrees that he shall not, under any circumstances, dlscuss or
negotlate directly or indireclly his prospective employment with any other institution of
higher learning except betwsaen the final day of the regular football season and January
16th of each year in which this agreement Is In effect. Coach agrees o provide the
Head Coach and Director with written noflce prior to engaging In such dlscussions or
negotlations. Itis particularly understood that on-going rumors or media reports of such
negotiations are damaging to Team morale and recruiting, and therefore the parties
expressly agree that thme is of the essence as to the provisions of this Sectlon 4.5, and
that the same shall be strictly construed.

Coach shall not, under any circumstances, accept employment as a coach at any
other Institution of higher learning or with any professional athlstlc team, requiring
performance of duties prior to the expiration of this agreement, without the prior written
approval of the Director.

4,6 Subject to the foregoing, Coach may, with the prior wrltten approval of the
Director and the Head Coach, enter into separate arrangements for sports camps, radio
and televislon programs and endorsements (if permissible under state law and
University Rules). Coach shall not be permiited lo participate in any business
transactions or endorse any products or appear on any radio or, television, internet or
any other programs which may discredit or bring undue criticism to Ohio State or which
Impinge upon any contractual obligations of Ohio State or which, in Ohlo Slate's sole
discretion, are otherwise not In the best interests of Ohio State or which violate
University Rules or state law). Coach may not assoctate Ohio State's name, logos,
trademarks, symbols, insignlas, Indicla, service marks or reputation in connection with
any such arrangements, directly or indirectly, without the prior wrilten approval of the
Director and Ohlo State's Office of Trademark and Licensing Services. In the event that
the Director and Ohlo State's Office of Trademark and Licensing Services give
permission to Coach to use Ohlo State's name, logos, trademarks, symbols, Insignlas,
Indicla, service marks or reputalion, such permission shall be non-exclusive and non-
transferable, and such permission shall automatically expire upon Coach’s resignation
or termination from employment or upon written notice from Ohlo State,

4.7  [n accordance with NCAA rules, Coach shall provide a written detalled
account (including the amount and source of all such income) to Ohio Stale's President
and the Director for all athletically related income and benefits from sources outside
Ohlo State whenever reasonably requested, but In no event less than annually.
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Sources of such Income shalil Include, but are not limited to, the following: (l) Income
{from annultles; (/) non-Chlo State sporls camps and clinics; (ili) sports commentary at
non-Chio State athletic events; (iv) country club memberships; and (v) fees for speaking
engagements. The approval of such athletically-related Income and hensfits shall be
consistent with University Rules related to outside income and benefits, If any,
applicable to all full-time or part-time employees.

4.8  Coach shall not enter into any agreement that would prohibit Coach from
making personal appearances af activities or functions assoclated with The Coca-Cola
Company or the Johnston Coca-Cola Botlling Group, Inc. d.b.a. Coca-Cola Botlling
Company of Ohio/Kentucky. The preceding sentence shall not be construed fo require
Coach to make such appearances unless they have been negotiated In good faith and
mutually agreed to between all relevant partles.

4.9 Coach shall at all {imes take reasonable action necessary to comply with
and to Implement the policles of Ohlo State relating to subsfance abuse and to class
aftendance by students subject to his direct control or authority, and to exercise
reasonable care that all personnel and students subject to his direct control or authority
comply with such policies. Coach represents and warrants that he has read such
pollcies and that he wili remain curvent as to the content of such policles.

410  To the extent that any personnel matter is not addressed by the terms of
this agreement, University Rules will govern.

5.0 Termination

5.1 Termination by Ohlo State for Cause — At all times, Coach serves at the
pleasure of the Head Coach. No further payment or benefits shall be made 1o Coach if
Ohio State notifies Coach at any time that it Is terminating this agresment for cause,
which, in addltion to any of its other normally understood meanings in employment
contracts shall include, but hot be limited to, the following:

a) Neglect or inaitention by Coach to the duties of assistant football
coach or Coach’s refusal or inabliity to perform such duties after
written notice has been glven to Ceach by the Head Coach or as
determined by the Head Coach, and Coach has continuaed such
neglect, Inattention, refusal or Inabllity during a subsequent
reasonable perlod speclfied by Qhio State, or

b) A slgnificant or repetitive or intentlonal violation {or a pattern of
conduct which may constliute or lead to a major violation), as
determined by Ohlo State, by Coach (or any other person under
Coach’s supervision and direction, including, but not limited to,
student-athletes) of any laws, University Rules or Governing
Athletic Rulss; or
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d)

)

f)

g)

h)

)

{00193645-3)

A breach of coniract terms, as determined by the Director, ora
violation of a criminal statute or regulation {excluding minor traffic
violations); or

A violation by Coach of any University Rules or violation by Coach
of any law of the State of Ohio or the United States, Including but
not limited to, Ohlo's ethics laws, as determined by Ohio State; or

Fraud or dishonesty of Coach in the performance of his duties or
responsibilities under this agreesment, as determined by Ohio State;
or

Fraud or dishonesty of Coach Ir preparing, falsifying, submitting or
altering documents or records of Ohlo State, NCAA or the Big Ten
Conference, or documents or records required to be prepared or
maintained by law, Govetning Athletic Rules or University Rules, or
other documents or records pertaining to any recrult or student-
athlete, including without limltation, expense reports, transcripts,
eligibility forms or compliance reports, or permltting, encouraging or
condoning such fraudulent or dishonest acts by any other person,
as determined by Chlo State; or

Fallure by Coach (o respond accurately and fully to any request or
inquiry relating to the performance of his duties hereunder or the
performance of his duties during his prior employment at any other
institution of higher Iearning propounded by Ohio State, NCAA, the
Big Ten Conference or other governing body having supervision
over tha athlstic programs of Ohlo Stale or such other Institution of
higher learning, or required by law, Governing Athletic Rules or
University Rules, as determined by Ohio State; or

Counseling or instructing by Coach of any coach, student or other
person to fall to respond accurately and fully to any request or
inquiry concerning a matter relevant to Ohlo State’s athletic
programs or other institution of higher learning which shall be
propounded by Ohio State, NCAA, the Blg Ten Conference or other
governing body having supervislon over the athletic programs of
Ohio State or such other Institution of higher learning, ot required
by law, Governing Athletic Rules or University Rules, as determined
by Ohio State; or

Fallure by Coach to manage the Team in a manner that reflects the .

academic values of Ohlo State, as determined by Ohio Stale; or

Soliclting, placing or accepting by Coach of a bet on any

Intercollegiate or professional athlelic contest, or permitting,
condoning or encouraging by Coach of any lliegal gambling,
hookmaking or illegal belting involving any intercolleglate or
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k)

h

n)

professional athletic contest whether through a bookmaker, a
parlay card, a pool or any other method of organizad gambling; or
furnishing by Coach of information or data relating in any manner to
football or any other sport to any Indlvidual known by Coach to be
or whom he should reasonably know to be a gambler, betler or
bookmaker, or an agent of any such person, or the consorting or
assoclating by Coach with such persons, as determined by Chio
State; or

Use or consumption by Coach of alcoholic beverages, drugs,
controlted substances, sterolds or other chemicals as o impalr his
abllity to perform his dutles hereunder; or fallure by Coach fo fully
cooperate In the enforcement and implementation of any drug
testing program established by Ohlc Stale for student-athietes, as
determined by Ohio State; or

Coach's sale, use or possesslon, or Coach's permltting,
encouraging or condoning by a student-athlete, assistant coach or
other athletlc staff member of the sale, use or possession of any
narcotlcs, drugs, controlled substances, sterolds or other
chemlcals, the sale, use or possession of which by Coach, athletic
staff or student-athletes is prohibited by law, Governing Athletic
Rules or University Rules, as determined by Ohlo State; or

Fallure by Coach to report promptly to the Director and to the Office
of Compliance Services In writing any violations or potential
vlolations known to Coach of Governing Athletic Rules or University
Rules including, but not limlted to, those by Coach, Head Coach,
the asslstant coaches, students or other persons under the direct
control or supervision of Coach, as determined by Ohilo State; or

Failure by Coach to obtain prior approval for outslde aclivities as
required by Section 4.6 of this agreement and by NCAA rules or to
report accurately all sources and amounts of all Income and
benefits as required by NCAA rules and Section 4.7 of this
agreement, as determined by Ohio State; or

Commission of or participation in by Coach of any act, situation, or
occurrence or any conduct which, In Ohilo State’s judgment, brings
Coach and/or Ohlo State into public disrepute, embarrassment,
contempt, scandal or ridicute or which constifutes a substantial
failure to perform in good faith the duties required of Coach in
Sectlon 4.1 herelin or failure by Coach fo conform his personal
conduct to conventional standards of good citizenship, with such
conduct offending prevaliing social mores and values and/or
reflecting unfavorably upon Ohio State's reputation and overall
primary misslon and objectives, including but not limlted to, acts of
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dishonesty, misrepresentation, fraud or violence that may or may
not warrani arrast by the relevant authoritles.

It is recognized that this sub-section (5.1 a-0) encompasses
findings or determinations of violations during employment of
Coach at Ohlo State or any other institution of higher learning.

As required by NCAA Bylaw 11.2.1, Coach Is hereby notified that in addition to the
actions Ohio State may take in accordance with this agreement, Coach Is also subject
to disciplinary or corrective action by the NCAA as set forth In the provisions of the
NCAA enforcement procedures If Coach Is found by the NCAA or Ohio State to be in
violation of NCAA Bylaws. Coach agrees that Ohlo State shali Implement any such
disciplinary or corrective actions imposed by the NCAA.

5.1.1 Notigs. If Ohio State terminates this agreement for cause under
Sectlons 4.2 or 5.1, It shall give wrilten notice to Coach of Its
Intention to so terminale this agreement and the Intended effective
date of terminatlon.

6.1.2 Terminatlon for Cause/l.oss of Compsnsation and Benefits. In the
event this agreement is lerminated for cause under Sections 4.2 or

5.1, Coach shall not be entitled to recelve any further compensation
or benefils under this agreement. In no case shall Ohio State be
liable to Coach for the loss of any coliateral business opportunitles,
or any other benefits, perquisites, income or consequential
damages suffered by Coach as a result of Ohlo State's termination
of his employment.

5.2  If Ohlo State chooses not to renew this agreement at the conclusion of its
term, Chio State agrees to give Coach at least two (2) months' notice of such non-
renswal. In the event that such notice extends bayond the term of this agreement, then
this agreement shall be extended only by notice from the Director or his designee until
the conclusion of the notice period. This agreement will terminate at the conclusion of
its term or the conclusion of the notice period, whichever is later.

If, at any time durlng the term of this agreement, Urban F. Meyer is no longer
Ohlo Stale's Head Coach, then Ohlo State reserves the right to terminate Coach's
employment hereunder. If the University chooses to terminate Coach's employment in
such a circumstance, University shall pay to Coach, as liquidated damages and not
compensation, his then-current base salary In substantlally equal monthly instaliments
until the end of the tarm of this agreement. Coach shall not be entitled to any further
compensation or benefits under this agreement. Notwithstanding Ohlo State’s
obligation fo pay Coach such llquidated damages, Coach is required to mitigate Ohio
State's obligations by making reasonable and diligent efforts (under the clrcumstances
and opportunities then prevalling) to obtain a comparable employment position as soon
as practlcable following Coach Meyer’s separation from the University as Head Coach.
If Coach Is employed elsewhere post-termination in a comparable employment position,
then Ohio State's obligation to pay Coach as set forth herein shall be reduced by
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Coach's total compensation (from all sources direclly related to such comparable
positlon (except not Including the employee benefits costs assoclated with such
comparable positlon)). Coach shall not be entltled to any further compensation or
benefits under this agreement.

This Sectlon 6.2 Is subject, however, to the following:

Coach agrees that as a condition of receiving any post-termination benefit
as set forth in this Section 5.2, except for earned but unpaid
compensation to the date of termination and any legally protected rights
Coach has under any employee benefit plan maintainad by Ohio State,
Coach must execute a comprehensive release within forty flve (45) days
of the date of Coach's terminatlon of employment in the form determined
from time to fime by Ohlo State ih its sole discretion. Generally, the
release will require Coach and Coach’s personal or legal representatives,
executors, administrators, successors, helrs, distributess, devisess,
legatees and assigns to release and forever discharge Ohlo State and its
trustees, officers, employses, directors, agents, attorneys, successors and
asslgns from any and all claims, sults and/or causes of action that grow
out of or are in any way related to Coach's employment with Ohio State,
other than any clalm that Ohio State has breached this agreement. This
release will include, but not be limited to, any claim that Ohlo State
violated the Public Health Services Act; the Age Discrimination In
Employment Act; the Older Worker's Beneflt Protection Act; the
Amerlcans with Disabllities Act; Title VIl of the Clvil Rights Act of 1865 (as
amended); the Family and Medical Leave Act; any state, federal law or
local ordinance prohibiting discrimination, harassment or retaliation in
employment; any claim for wrongful discharge, including In viotation of
public policy; clalms of promlissory estoppel or detrimental reliance,
defamation, intentional Infliction of emotional distress; or the public policy
of any state; or any federal, state or local law relating o any maiter
contemplated by Coach., Upon Coachv's termination of employment with
Ohilo State, Coach will be presented with a release and if Coach falls to
execute the release, Coach agrees to forego any payment from Ohilo
State. Coach acknowledges that Coach Is an experienced person
knowledgeable about the clalms that might arise in the course of
employment with Chio State and knowlingly agrees that the payments
upon termination provided for In this agreement are salisfactory
consideration for the release of all possible claims described in the
release.

For purposes of this Section 5.2, any reference to Coach’s “termination of
employment” (or any form thereof) shall mean Coach’s “separatlon from service” within
the meaning of Section 409(A) of the 1986, as amended (the “Internal Revenue Code”),
and Treasury Regulation Sectlon 1.400A-1(h).

6.3. Termination by Coach. [If Coach terminates this agreement:
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a)  Coach shall provide Ohio State with written notice of his termination
of this agreement; and

b) Coach shall not for a period of one (1) year after such termination
by Coach contact or otherwise seek fo recrult any high schoo!
athlete previously contacted or recruited by Ohlo State, unless such
athlete had been recruited or contacted by any new institution -
employing Coach prior to the notice of ferminafion by Coach to
Ohlo State; and

c) Ohlo State, at its option, may require Coach {o coach any post-
season game schaduled to ba played by the Team later than
December 15 of the year of Coach's termination, or, Ohio State at
its option may excuse him from coaching In such a game; and

d) If Coach accepts employment or performs services In a coaching
position for another NCAA Division 1 school or for a professional
football team or as a media commentator with a national broadcast
or cable company at any time up to twelve (12) months after Coach
resigns from Ohlo State, Coach shall pay Ohlo State as liquidated
damages and not as a penalty Thirty Thousand Dellars ($30,000} to
relmburse Ohlo State for expenses including, but not limlted to 1}
searching for, recruiting and hiring a new assistant football coach
and Il) relocating a new assistant football coach, and ilf) buying out
the contract, If necessary, of the new assistant football coach.
Coach shall pay all such amounts to Ohio State within thirty (30)
days after the date of Coach’s termination of employment; and

e)  Coach shall not be entitled to receive any further compensation or
benefits under this agreament.

54 Records and Information. All materials or articles of information,
including, without limitation, personnel records, recruiting records, Team Information,
flims, statistics or any other material or data, furnished to Coach by Ohlo State or
developed by Coach on behalf of Ohlo State or at Ohlo State's direction or for Ohio
State's use or otherwlse in connection with Coach's employment hereunder are and
shall remaln the sole properly of Ohlo State. Within seventy-two (72) hours of the
explration of the term of this agreement or lts earlier termination as provided herein,
Coach shall Inmediately cause any such materlals in his possession or control,
including, but nof limited to, ali keys, credit cards, telephones and computers (including
all other technologlcal devices) to be delivered to Ohlo State.

5.6 Death or Disability. Nolwithstanding any other provisions of this
agreement, this agreament shall {erminate automatically and shall be nulf and vold upon
{ihe death of Coach or If Coach becomes disabled (as defined in Section 409A (a)(2)(C)
of the Internal Revenue Cods of 1988, as amended (the “Internal Revenue Code")) or Is
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otherwlise unable io perform the essentlal funclions of the job, with or without a
reasonable accommodation immediately upon demand by Ohio State.

6.6 Interference with Athlefes. In the event of termination, Coach
agrees that Coach will not interfere with Ohlo State's student-athletes or otherwlse
obstruct Ohio State's ability to fransact business. If Coach violates this provision,
Coach will not be entitled to any post-termination benefits and will be required to return
any that have been disbursed.

5.7 Recovery of Bonus and Supplemental Compensation. In the event
this agreement Is terminated, Coach shall repay to Ohlo State all bonus and
supplemental compensation racelved by Coach for the achievement of any specified
milestone, objective or exceptional achievement set forth In Sectlon 3.2, if such
achlevement Is subsequently vacated by Ohio State or the NCAA, If such vacallon is
due, in whole or In part, to the actions of Coach, as determined by Ohlo State or the
NCAA,

6.0 Board of Trustees

This agreement shall be stibject to the approval of Chio State's Board of
Trustees. In addition, the payment of any compensation pursuant to this agraement
shall be subject to the approval of Ohlo State's annual operating budget by Ohlo State's
Board of Trustees and the sufficiency of leglslative appropriations.

70 Walver

No waliver of any defaull in the performance of this agresment shall be effective
unless in writing and signed by the walving party. The waiver of a particular defauli In
the performance of this agresment shall not constitute a walver of any other or
subsequent default. The resort to a particular remedy upon a default shall not constitule
a waiver of any other avallable remedies.

The financlal consequences of termination of this agreement or suspension
thereunder are exclusively set forth hereln. Therefore, with the sole exception of
payments requlred by this agreement, In any Instance of termination for cause or
without cause or suspension effected in accordance with the procedures established In
this agreement, nelther Coach nor Ohio State shall be entliled to recelve, and each
hereby walves any claim against the other and their respective officers, Board of
Trustess, directors, agents, employees, successors, heirs and personal representatives,
for consequential damages allegedly sustained by reason of any alleged loss of
business opportunily, loss of perquisites, loss of spesch Income, camp income or other
outside incoms, or expectation Income, or damages allegedly sustained by reason of
alleged humilllation, emotional distress, defamation or loss of consortium resulting from
the fact of termination, the public announcement thereof or the release by Ohio State or
Coach of information or documents which are required to be released by law. Coach
acknowledges that in the event of termination of this agreement for cause, without
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cause or otherwise, or suspension hersunder, he shall have no right to oceupy the
position of asslstant football coach and that his sole remedles are provided hereln and
shall not extend to Injunctive relief.

8.0 Severabllity

If any provision of this agreement Is determined to be Invalld or unenforceable,
the remalnder of the agreement shall not be affected and shall remain In effect.

9.0 Asslgnment

Neither party may assign its rights or delegate its obligations under this agreement
without the consent of the other parly, which shall not be unreasonably withheld.

10.0 Governing Law and Jurisdiction

This agreement shall be subject to and construed in accordance with Chlo law.
Any actlon based in whole or In part on this agreement must he brought in a court of
competent jurisdiction In the State of Ohlo,

11.0 Entire Agreement; Amendments

This agreement constitutes the entire agreement of employment between the
pariies and supsrsedss all prior understandings, written or oral, with respect to the
subject of employment. No amendment or modificatlon of this agreement shall be
effective unless in writing and signed by both parlies, except as exprassly permitted In
Sectlon 5.2 hereof.

12,0 Notice

Any notice provided for herein shall be in writing and shall be deemed to have been
given, delivered, or servad when dellverad personally to the parly who is to recelve such notice
or when malied by U.S. reglstered or certified mall, postage prepaid, to such party. Unless
hereinafter changed by written notice to Coach, any notice to Ohio State shall be sent to:

The Director of Athletics
The Ohlo State Universily
The Depariment of Athletics
2400 Olentangy Rlver Road
Columbus, Ohio 43210

Unless hereinafter changed by written notice to Ohio State any notice to Coach
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shall be hand-dellvered to Coach, malled {o his home address on file or malled to the
following address:

Woody Hayes Athlefic Center

2491 Olentangy River Road
Columbus, OH 43210

13.0 Tax Advice / Internal Revenue Code Sectlon 409A

Ohio State will not provide tax advice to Coach or his Coach’s beneliclary regarding the
tax effects of this agreement. Ohlo State encourages Coach and his Coach’s
beneflciary to consult with thelr own tax advisors concerning the federal, state, and local
tax effects of this agreement. This agreement is intended to comply with the
requirements of Sectlon 409A of the Internal Revenue Code and, to the maximum
extent permitted by law, shall be administered, operated and consirued consistent with
this Intent.

This Employment Agreement Is signed by the parties or their duly authorized
representative to be effeclive as of May 1, 2013.

THE OHIO STATE UNIVERSITY COACH

K”O =W, e

Zachar@r Smith’
Assdelaté Vice Prasldent and
Director of Athletics

Date: ~/6 /3 Date: _(o/ 1/!5

AR CCLe

Geoffrey S. Chalas
Sanlor Vice President
for Business and Finance and CFO

Date: 7307/
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ASSISTANT FOOTBALL COACH EMPLOYMENT AGREEMENT
{one-year term — 2012 only)

The Ohio State University ("Ohio State") and Zachary Smith ("Coach") agree as
follows:

1.0 Employment

1.1 Subject to the terms and conditions of this agreement, Ohio State shall
employ Coach as an assistant coach of its football team (the "Team"). Coach
represents and warrants that he is fully qualified to serve, and is available for
employment, in this capacity.

1.2 Coach shall serve at the pleasure of Ohio State's Head Football Coach
(“Head Coach") and shall be responsible, and shall report directly, to the Head Coach
and shall confer with the Head Coach or his designee on all administrative and technical
matters.

1.3 The parties recognize that Ohio State's Director of Athletics (the
“Director”) is responsible to Ohio State's President for the operation, review and periodic
evaluation of the entire athletic program at Ohio State, including the football program.
Coach recognizes and acknowiedges the importance of the maintenance and
observance of the principles of institutional control over every aspect of such program.
Coach agress to recognize and respect those relationships and the organizational
structure of Ohio State. Within that structure, the Director and Coach shall mutually
cooperate to implement the purposes of this agreement, and Coach shall support and
comply with the Director’s efforts and instructions regarding any such review of the
athletic program.

1.4  Coach shall assist in the coaching, management and supervision of the
Team and shall perform such other duties in Ohio State's athletic program, as the Head
Coach or the Director may assign.

1.5 Coach agrees to represent Ohio State positively in public and private
forums and shall not engage in conduct that reflects adversely on Ohio State or its
athletic programs. Coach shall perform his duties and personally comport himseif at all
times in a manner consistent with good sportsmanship and with the high moral, ethical
and academic standards of Ohio State and its Depariment of Athletics.

20 Term

2.1 This agreement is for a fixed-term appointment commencing on December
22, 2011 and terminating, without further notice to Coach, on April 30, 2013.
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2.2. This agreement is renewable solely upon an offer from Chio State and an
acceptance by Coach, both of which must be in writing and signed by the parties.

2.3 This agreement in no way grants Coach a claim to tenure in employment,
nor shall Coach's service pursuant to this agreement count in any way toward tenure at
Ohio State.

3.0 Compensation

3.1 in consideration of Coach's services and satisfactory performance of this
agreement, Ohio State shall provide Coach:

a) Base salary, payable in substantially equal monthly installments in
accordance with normal Ohio State procedures at the rate of One
Hundred Fifty Thousand Dollars ($150,000) for the term December
22, 2011 to April 30, 2013;

b) Such norma! employee benefits as Ohio State provides generally to
its administrative and professional staff, subject to the terms and
conditions of any applicable employee benefit plan, program, policy
or agreement; and

c) Such normal employee benefits as Ohio State's Department of
Athletics (the "Department") provides generally fo its head coaching
staff, subject to the terms and conditions of any applicable
employee benefit plan, program, policy or agreement.

3.2 Supplemental Compensation

a) If the Team wins the Big Ten' Leaders Division, Ohio State shall
pay Coach supplemental compensation in an amount equal to three
month's salary at Coach's then-current rate. Ohio State shall pay
Coach any such supplemental compensation within 60 days of the
conclusion of the Team's last regular season competition;

b) If the Team is eligible to participate in a post-season bowl game,
Ohio State shall pay Coach supplemental compensation in an
amount equal to one month's salary at Coach’s then-current rate.
Ohio State shall pay Coach any such supplemental compensation

' “Big Ten" or “Blg Ten Conference” shall mean the Big Ten Conference, its successor or any other
athletic conference of which the University may be a member.
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within 60 days of the conclusion of the Team's last regular season
competition; and

c) Coach agrees that Ohio State has the exclusive right to operate
youth football camps on its campus using Ohio State facilities.
Coach thereby agrees to assist in the marketing, supervision,
instruction and/or general administration of Chio State's football
camps. Coach also agrees that Coach will perform all obligations
mutually agreed to by the parties. Coach may receive a bonus in
an amount determined by Ohio State after Ohio State determines
the revenues and expenses from such camps. Camp bonuses shall
be paid after the appropriate camp documentation and payment
requests have been received by Ohio State. Unless otherwise
specifically required by law, any such payment shall not be taken
into account in any retirement or other benefit program for which
Coach may be eligible.

3.3  All salary or compensation of Coach for performance of coaching duties
shall be paid only by Ohio State, or as expressly approved in writing by the Director. To
that end, Coach will not solicit or accept gifts of cash or of substantial value or accept
hospitality, from any person, including without limitation, a person who is a
“representative of the athletic interests of the University" as that term is defined in
Governing Athletic Rules?.

3.4 As additional compensation, Coach shall receive a stipend of six hundred
dollars ($600.00) per month to be applied toward one (1) automobile, while Coach is
employed as an assistant coach of the Team. Liability, collision and comprehensive
insurance and all additional operationat expenses associated with said automobile shall
be procured and borne by Coach.

3.5 As additional compensation, Chio State will annually, without charge,
provide to Coach six (6) tickets in Ohio Stadium to each home football game. Coach
shall also receive, without charge, two (2) tickets to each home men's basketball game.
Coach may receive (or may have the right to purchase) additional tickets to home and
away football games if offered by Ohio State, at the discretion of the Director or his
designee. These tickets are to be used by Coach at his discretion in @ manner
consistent with this agreement. Coach shall comply with all Ohio State rules applicable
to such tickets, including, but not limited to, the prohibition against re-selling tickets.

ZGoverning Alhletic Rules” shall mean any and all present or future legislation, rules, regulations,
direclives, written policies, bylaws and conslitutions, and official or authorilative interprelations thereof,
and any and all amendments, supplements, or modifications thereto promulgated hereafter by the NCAA
or the Big Ten Conference or any successor of such association or conference, or by any other alhletic
conference or governing body hereafter having regulatory power or authority relating to the athlelic
program of Ohio State. Governing Athlelic Rules also shall include any acts of Congress or the State of
Ohia regulating college athletics, officials, athletes, or competition.
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3.6  All fringe benefits received by Coach will be subject to applicable tax laws
and, if appropriate, will be treated as taxable income subject to applicable withholding
and other payroll taxes.

4.0 Coach’s Specific Duties and Responsibilities

4.1 In consideration of the compensation specified in this agreement, Coach

shall:

a)

b)

Devote Coach's full time and best efforts to the performance of
Coach's duties as directed by the Head Coach under this
agreement, including all duties that the Head Coach or the Director
may assign as provided in Section 1.4 hereof, and including all
duties as set forth in Coach’s then-current job description on file
with the Department of Athletics;

Assist in the development and implementation of programs and
procedures with respect to the evaluation, recruitment, training, and
coaching of Team members to compete successfully while assuring
their welfare; Coach is expected to devote at least fifty-one percent
(51%) of his time during the term of this agreement to coaching
(and preparing to coach) the Team;

Observe and uphold all academic standards, requirements and
policies of Ohio State and encourage Team members to perform to
their highest academic potential. Coach recognizes that the
primary mission of Ohio State is to serve as an institution of higher
learning and shall fully cooperate with the Department's Office of
Student Athlete Support Services and all academic counselors or
similar persons designated by Ohio State to assist student-athletes
and shall use his personal best efforts to encourage and promote
those efforts, In that respect, Coach recognizes that the goal of
Chio State is that every student-athlete obtain a baccalaureate
degree, and agrees to support fully the attainment of this goal. ltis
recognized by the parties that a student-athlete may be declared
ineligible for competition for academic reasons, because Ohio State
believes the student-athlete would not be an appropriate
representative of Ohio State under University Rules?, as a
disciplinary sanction under Ohio State's Code of Student Conduct,
or because Ohio State believes that the student-athlete is not

2 “University Rules” shall mean any present and all present or future legislation, rules, regulations,
directives, written policies, bylaws, and constitution, and official or authoritative interpretations thereof,
and any and all amendments, supptements, or modifications therelo promuigated hereafter by The Chio
State University, including, without limitation, its President and Alhletic Director, or by the Board of
Trustees of The Ohio State University.
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eligible accarding to the rules for athletic competition specified by
the Big Ten Conference or the NCAA* or for similar reasons; and

d) Know, recognize and comply with all federal, state and local laws,
as well as all applicable University Rules and Governing Athletic
Rules, including but not limited to, the Big 10 Conference and the
NCAA,; assist in supervising and taking appropriate steps to ensure
that any employees for whom Coach is administratively responsible
and the members of the Team know, recognize and comply with all
such laws, policies, rules and regulations; and immediately report to
the Head Coach and the Department's Office of Compliance
Services in writing if Coach has reasonable cause to believe that
any person or entity, including without limitation, representatives of
Ohio State's athletic interests, has violated or is likely to violate or
may potentially have violated any such laws, policies, rules or
regulations. Coach shall cooperate fully with the Department's
Office of Compliance Services at all times.

4.2 Coach shall not undertake any business, professional or personal
activities or pursuits that would prevent Coach from devoting Coach's full time and best
efforts to the performance of Coach's duties under this agreement, that would otherwise
detract from those duties in any manner, or that, in the opinion of Ohio State, would
reflect adversely upon Ohio State or its athletic programs. Coach shall comply with
Ohio State's staff Conflicts of Interest policy. Any violation of this provision as
determined by Ohio State will subject Coach to disciplinary action, up to and including
discharge. Discharge under this provision will constitute “for cause” termination under
the agreement.

4.3 Media, Promotions and Public Relations. Coach's compensation shall
include Coach's services, if requested, related to the media, promotions and public
relations. Coach recognizes that the local and national media interest in the Team and
the football program in general is extremely high. In order to satisfy such interest,
Coach understands that, if requested by the Head Coach or the Director or the
Director’'s designee, he shall use his best efforts (schedule permitting) to make himself
available for interviews and other outside appearances.

Coach agrees that Ohio State shall own all broadcasting and telecasting rights to
al! live and recorded Ohio State coach's shows, call-in programs, post-game and pre-
game interviews, highlight shows, replay shows, and other programs (hereinafter called
"Programs”) that may be offered currently or in the future on media outlets, including but
not limited to, radio and all forms of television, internet, satellite, cable, broadband, high
definition TV, DVD, video cassetie, wireless & video-on-demand. Ohio State shall be
entitled, at its option, to produce and market the Programs or negotiate with third parties
for the production and marketing of the Programs.

4 “"NCAA” shall mean the National Collegiate Athletic Association and its successors.
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Coach agrees, if requested by the Head Coach or the Director or the Director's
designee, to provide his services to and perform on the Programs and to cooperate in
the production, broadcasting, and telecasting of the Programs. Coach agrees to
perform all other duties as reasonably requested by Ohio State in order for the -
Programs to be successful. Coach also agrees to participate, if requested, in providing
content to Ohio State's football websites (with current domain names of
“ohiostatebuckeyes.com” and “Coachurbanmeyer.com”) to either Ohio State or Ohio
State's then-current third-party rights holder of such website.

Coach also agrees that he shall not regularly appear in any regularly-scheduled
radio broadcast on radic stations other than WBNS and the affiliates of the Chio State
Network (collectively “Other Radio Broadcasters”), and shall not promote or endorse
Other Radio Broadcasters or their programs. In addition, Coach shall not appear on
radio in any regular coach's show, call-in show or interview show on any Other Radio
Broadcasters and shall not appear on television in any regular coach's show, call-in
show or interview show other than those produced by Ohio State or Ohio State's then-
current rights holder. Coach agrees that he will make a reasonable effort not to appear
live or on tape at the time that any of the coaches’ or game shows are being broadcast
on WBNS and/or the Ohio State Network or at the time that the football coach's show or
the weekly football highlight show is being broadcast on television. This shall not
prohibit Coach from appearing in routine news media interviews from which Coach
receives no compensation, or from appearing in any other media (consistent with this
agreement). Ohio State's Athletic Communications Office will make reasonable efforts
to assist Coach with these obligations.

Coach also agrees to, and hereby does, assign to Ohio State or its then-current rights
holder of one or more of the Programs all right, title and interest in his name, nickname,
initials, autograph, facsimile signature, likeness, photograph, and derivatives thereof,
and his picture, image and resemblance and other indicia closely identified with Coach
(collectively the *Property”) in connection with the Programs. The assignment includes,
but is not limited to, intellectual property rights under any and all trademarks and
copyrights and any applications therefore which have been obtained or filed, or may be
filed in the future with respect to the Property. Coach further agrees to, and hereby
does, assign to Ohio State the Property associated with all previously broadcast,
recorded or stored Programs. Nothing contained herein shall limit Coach'’s ability to use
the Property in activities not associated with the Programs (subject to the approval
provisions of Section 4.6. of this agreement).

4.4 Apparel, Shoe or Equipment Contracts. Coach agrees that Ohio State
has the exclusive right to select footwear, apparel and/or equipment for the use of its
student-athletes and staff during official practices and games. Coach recognizes that
Ohio State has entered into an agreement with NIKE to supply Ohio State with athletic
footwear, apparel and/or equipment. In order to avoid entering into an agreement with a
competitor of NIKE's, Coach shall submit all outside consulting agreements to Ohio
State for review and approval prior to execution, including consulting or equipment
agreements which relate to football camps. Coach must also report such outside
income to Ohio State in accordance with NCAA rules. Coach further agrees that he will
not endorse any athletic footwear, appare! and/or equipment products, including NIKE,
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and will not participate in any messages or promotional appearances which contain a
comparative or qualitative description of athletic footwear, apparel or equipment
products, including NIKE.

4.5 Coach agrees that he shall not, under any circumstances, discuss or
negotiate directly or indirectly his prospective employment with any other institution of
higher leaming except between the final day of the regular football season and January
15th of each year in which this agreement is in effect. Coach agrees to provide the
Head Coach and Director with written notice prior to engaging in such discussions or
negotiations. It is particularly understood that on-going rumors or media reports of such
negotiations are damaging to Team morale and recruiting, and therefore the parties
expressly agree that time is of the essence as to the provisions of this Section 4.5, and
that the same shall be strictly construed.

Coach shall not, under any circumstances, accept employment as a coach at any
other institution of higher learning or with any professional athletic team, requiring
performance of duties prior to the expiration of this agreement, without the prior written
approval of the Director.

4.6 Subject to the foregoing, Coach may, with the prior written approval of the
Director and the Head Coach, enter into separate arrangements for sports camps, radio
and television programs and endorsements (if permissible under state law and
University Rules). Coach shall not be permitted to participate in any business
transactions or endorse any products or appear on any radio or, television, internet or
any other programs which may discredit or bring undue criticism to Ohio State or which
impinge upon any contractual obligations of Ohio State or which, in Ohio State’s sole
discretion, are otherwise not in the best interests of Ohio State or which violate
University Rules or state law. Coach may not associate Ohio State's name, logos,
trademarks, symbols, insignias, indicia, service marks or reputation in connection with
any such arrangements, directly or indirectly, without the prior writien approval of the
Director and Ohio State's Office of Trademark and Licensing Services. in the event that
the Director and Ohio State's Office of Trademark and Licensing Services give
permission to Coach to use Ohio State's name, logos, trademarks, symbols, insignias,
indicia, service marks or reputation, such permission shall be non-exclusive and non-
transferable, and such permission shall automatically expire upon Coach's resignation
or termination from employment or upon written notice from Ohio State.

47 Inaccordance with NCAA rules, Coach shall provide a written detailed
account (including the amount and source of all such income) to Ohio State’s President
and the Director for all athletically related income and benefits from sources outside
Ohio State whenever reasonably requested, but in no event less than annually.
Sources of such income shall include, but are not fimited to, the following: (i) income
from annuities; (ii) non-Ohio State sports camps and clinics; (iii) sports commentary at
non-Ohio State athletic events; (iv) country club memberships; and (v) fees for speaking
engagements. The approval of such athletically-related income and benefits shall be
consistent with University Rules related to outside income and benefits, if any,
applicable to all full-time or part-time employees.
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4.8 Coach shall not enter into any agreement that would prohibit Coach from
making personal appearances at activities or functions associated with The Coca-Cola
Company or the Johnston Coca-Cola Bottling Group, Inc. d.b.a. Coca-Cola Bottling
Company of Chio/Kentucky. The preceding sentence shall not be construed to require
Coach to make such appearances unless they have been negotiated in good faith and
mutually agreed to between all relevant parties.

4.9 Coach shall at all times take reasonable action necessary to comply with
and to implement the policies of Ohio State relating to substance abuse and to class
attendance by students subject to his direct control or authority, and to exercise
reasonable care that all personnel and students subject to his direct control or authority
comply with such policies. Coach represents and warrants that he has read such
policies and that he will remain current as to the content of such policies.

410  To the extent that any personnel matter is not addressed by the terms of
this agreement, University Rules will govern.

5.0 Termination

5.1 Termination by Ohio State for Cause — At all times, Coach serves at the
pleasure of the Head Coach. No further payment or benefits shall be made to Coach if
Ohio State notifies Coach at any time that it is terminating this agreement for cause,
which, in addition to any of its other normally understood meanings in employment
contracts shall include, but not be limited to, the following:

a) Neglect or inattention by Coach to the duties of assistant football
coach or Coach's refusal or inability to perform such duties after
written notice has been given to Coach by the Head Coach or as
determined by the Head Coach, and Coach has continued such
neglect, inattention, refusal or inability during a subsequent
reasonable period specified by Ohio State; or

b) A significant or repetitive or intentional violation (or a pattern of
conduct which may constitute or lead to a major violation), as
determined by Ohio State, by Coach {or any other person under
Coach's supervision and direction, including, but not limited to,
student-athletes) of any laws, University Rules or Governing
Athletic Rules; or

c) A hreach of contract terms, as determined by the Director, or a
violation of a criminal statute or regulation (excluding minor traffic
violations); or

d) A violation by Coach of any University Rules or violation by Coach

of any law of the State of Ohio or the United States, including but
not limited to, Ohio's ethics laws, as determined by Ohio State; or
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a)

h)

[00155792-1)

Fraud or dishonesty of Coach in the performance of his duties or
responsibilities under this agreement, as determined by Ohio State;
or

Fraud or dishonesty of Coach in preparing, falsifying, submitting or
altering documents or records of Ohio State, NCAA or the Big Ten
Conference, or documents or records required to be prepared or
maintained by law, Governing Athletic Rules or University Rules, or
other documents or records pertaining to any recruit or student-
athlete, including without limitation, expense reports, transcripts,
eligibility forms or compliance reports, or permitting, encouraging or
condoning such fraudulent or dishonest acts by any other person,
as determined by Ohio State; or

Failure by Coach to respond accurately and fully to any request or
inquiry relating to the performance of his duties hereunder or the
performance of his duties during his prior employment at any other
institution of higher leaming propounded by Chio State, NCAA, the
Big Ten Conference or other governing body having supervision
over the athletic programs of Ohio State or such other institution of
higher learning, or required by law, Governing Athletic Rules or
University Rules, as determined by Ohio State; or

Counseling or instructing by Coach of any coach, student or other
person to fail to respond accurately and fully to any request or
inquiry concerning a matter relevant to Ohio State's athletic
programs or other institution of higher learning which shall be
propounded by Ohio State, NCAA, the Big Ten Conference or other
govemning body having supervision over the athlstic programs of
Ohio State or such other institution of higher learning, or required
by law, Governing Athletic Rules or University Rules, as determined
by Ohio State; or

Failure by Coach to manage the Team in a manner that reflects the
academic values of Ohio State, as determined by Ohio State; or

Soliciting, placing or accepting by Coach of a bet on any
intercollegiate or professional athletic contest, or permitting,
condoning or encouraging by Coach of any illegal gambling,
bookmaking or illegal betting involving any intercollegiate or
professional athletic contest whether through a bookmaker, a
pariay card, a pool or any other method of organized gambling; or
furnishing by Coach of information or data relating in any manner to
football or any other sport to any individual known by Coach to be
or whom he should reasonably know to be a gambler, better or
bookmaker, or an agent of any such person, or the consorting or
associating by Coach with such persons, as determined by Ohio
State; or



k) Use or consumption by Coach of alcoholic beverages, drugs,
controlled substances, steroids or other chemicals as to impair his
ability to perform his duties hereunder; or failure by Coach to fully
cooperate in the enforcement and implementation of any drug
testing program established by Ohio State for student-athletes, as
determined by Ohio State; or

1) Coach's sale, use or possession, or Coach’s permitting,
encouraging or condoning by a student-athlete, assistant coach or
other athletic staff member of the sale, use or possession of any
narcotics, drugs, controlled substances, steroids or other
chemicals, the sale, use or possession of which by Coach, athletic
staff or student-athletes is prohibited by law, Goveming Athletic
Rules aor University Rules, as determined by Ohio State; or

m)  Failure by Coach to report promptly to the Director and to the Office
of Compliance Services in writing any violations or potential
violations known to Coach of Governing Athletic Rules or University
Rules including, but not limited to, those by Coach, Head Coach,
the assistant coaches, students or other persons under the direct
control or supervision of Coach, as determined by Ohio State; or

n) Failure by Coach to obtain prior approval for outside activities as
required by Section 4.6 of this agreement and by NCAA rules or to
report accurately all sources and amounts of all income and
benefits as required by NCAA rules and Section 4.7 of this
agreement, as determined by Ohio State; or

0) Commission of or participation in by Coach of any act, situation, or
occurrence which, in Chio State's judgment, brings Coach and/or
Ohio State into public disrepute, embarrassment, contempt,
scandal or ridicule or failure by Coach to conform his personai
conduct to conventional standards of good citizenship, with such
conduct offending prevailing social mores and values and/or
reflecting unfavorably upon Ohio State's reputation and overall
primary mission and objectives, including but not limited to, acts of
dishonesty, misrepresentation, fraud or violence that may or may
not warrant arrest by the relevant authorities.

It is recognized that this sub-section (5.1 a-0) encompasses
findings or determinations of violations during employment of
Coach at Ohio State or any other institution of higher learning.

As required by NCAA Bylaw 11.2.1, Coach is hereby notified that in addition to the

actions Ohio State may take in accordance with this agreement, Coach is also subject
to disciplinary or corrective action by the NCAA as set forth in the provisions of the
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NCAA enforcement procedures if Coach is found by the NCAA or Ohio State to be in
violation of NCAA Bylaws.

5.1.1 Notice. If Ohio State terminates this agreement for cause under
Sections 4.2 or 5.1, it shall give written notice to Coach of its
intention to so terminate this agreement and the intended effective
date of termination.

5.1.2 Termination for Cause/Loss of Compensation and Benefits. In the
event this agreement is terminated for cause under Sections 4.2 or
5.1, Coach shall not be entitled to receive any further compensation
or benefits under this agreement. In no case shall Chio State be
liable to Coach for the loss of any collateral business opportunities,
or any other benefits, perquisites, income or consequential
damages suffered by Coach as a result of Ohio State’s termination
of his employment.

5.2. |If Ohio State chooses not to renew this agreement at the conclusion of its
term, Ohio State agrees to give Coach at least two (2) months’ notice of such non-
renewal. In the event that such notice extends beyond the term of this agreement, then
this agreement shall be extended only by notice from the Director or his designee until
the conclusion of the notice period. This agreement will terminate at the conclusion of
its term or the conclusion of the notice period, whichever is later.

if, at any time during the term of this agreement, Urban F. Meyer is no longer
Ohio State's Head Coach, then Ohio State reserves the right to {erminate Coach’s
employment hereunder. If the University chooses to terminate Coach’s employment in
such a circumstance, University shall pay to Coach, as liquidated damages and not
compensation, his then-current base salary in substantially equa! monthly installments
until the end of the term of this agreement. Coach shall not be entitled to any further
compensation or benefits under this agreement. Notwithstanding Ohio State’s
obligation to pay Coach such liquidated damages, Coach is required to mitigate Ohio
State's obligations by making reasonable and diligent efforts (under the circumstances
and opportunities then prevailing) to obtain a comparable employment position as soon
as practicable following Coach Meyer's separation from the University as Head Coach.
If Coach is employed elsewhere post-termination in a comparable employment position,
then Ohio State’s obligation to pay Coach as set forth herein shall be reduced by
Coach's total compensation (from all sources directly related to such comparable
position (except not including the employee benefits costs associated with such
comparable position)). Coach shall not be entitled to any further compensation or
benefits under this agreement.

This Section 5.2 is subject, however, to the following:
Coach agrees that as a condition of receiving any post-termination benefit

as set forth in this Section 5.2, except for eamned but unpaid
compensation to the date of termination and any legally protected rights
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Coach has under any employee benefit plan maintained by Ohio State,
Coach must execute a comprehensive release within forty five (45) days
of the date of Coach's termination of employment in the form determined
from time to time by Ohio State in its sole discretion. Generally, the
release will require Coach and Coach'’s personal or lega!l representatives,
executors, administrators, successors, heirs, distributees, devisees,
legatees and assigns to release and forever discharge Ohio State and its
trustees, officers, employees, directors, agents, attorneys, successors and
assigns from any and all claims, suits and/or causes of action that grow
out of or are in any way related to Coach’s employment with Ohio State,
other than any claim that Ohio State has breached this agreement. This
release will include, but not be limited to, any claim that Ohio State
violated the Public Health Services Act; the Age Discrimination in
Employment Act; the Older Worker's Benefit Protection Act; the
Americans with Disabilities Act; Title VIi of the Civil Rights Act of 1965 (as
amended); the Family and Medical Leave Act; any state, federal law or
local ordinance prohibiting discrimination, harassment or retaliation in
employment; any claim for wrongful discharge, including in violation of
public policy; claims of promissory estoppel or detrimental reliance,
defamation, intentional infliction of emotional distress; or the public policy
of any state; or any federal, state or local law relating to any matter
contemplated by Coach. Upon Coach'’s termination of employment with
Ohio State, Coach will be presented with a release and if Coach fails to
execute the release, Coach agrees to forego any payment from Ohio
State, Coach acknowledges that Coach is an experienced person
knowledgeable about the claims that might arise in the course of
employment with Ohio State and knowingly agrees that the payments .
upon termination provided for in this agreement are satisfactory
consideration for the release of all possible claims described in the
release.

For purposes of this Section 5.2, any reference to Coach'’s "termination of
employment" (or any form thereof) shall mean Coach's “separation from service” within
the meaning of Section 409(A) of the 1986, as amended (the “Internal Revenue Code"),
and Treasury Regulation Section 1.409A-1(h).

5.3.

(00159792-1}

Termination by Coach. If Coach terminates this agreement:

a) Coach shall provide Ohio State with written notice of his termination
of this agreement; and

b) Coach shall not for a period of one (1) year after such termination
by Coach contact or otherwise seek to recruit any high school
athlete previously contacted or recruited by Ohio State, unless such
athlete had been recruited or contacted by any new institution
employing Coach prior to the notice of termination by Coach to
Ohio State; and
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c) Ohio State, at its option, may require Coach to coach any post-
season game scheduled to be played by the Team later than
December 15 of the year of Coach's termination, or, Ohio State at
its option may excuse him from coaching in such a game; and

d) if Coach accepts employment or performs services in a coaching
position for another NCAA Division 1 school or for a professional
football team or as a media commentator with a national broadcast
or cable company at any time up to twelve (12) months after Coach
resigns from Ohio State, Coach shall pay Ohio State as liquidated
damages and not as a penaity Thirty Thousand Dollars ($30,000) to
reimburse Ohio State for expenses including, but not limited to i)
searching for, recruiting and hiring a new assistant football coach
and ii) relocating a new assistant football coach, and iii) buying out
the contract, if necessary, of the new assistant football coach.
Coach shall pay all such amounts to Ohio State within thirty (30)
days after the date of Coach's termination of employment; and

e) Coach shall not be entitled to receive any further compensation or
benefits under this agreement.

5.4 Records and Information. Ali materials or articles of information,
including, without limitation, personnel records, recruiting records, Team information,
films, statistics or any other material or data, furnished to Coach by Ohio State or
developed by Coach on behalf of Ohio State or at Ohio State's direction or for Ohio
State's use or otherwise in connection with Coach's employment hereunder are and
shall remain the sole property of Ohio State. Within seventy-two (72) hours of the
expiration of the term of this agreement or its earfier termination as provided herein,
Coach shall immediately cause any such materials in his possession or control,
including, but not limited to, all keys, credit cards, telephones and computers (including
all other technological devices) to be delivered to Ohio State.

5.5 Death or Disability. Notwithstanding any other provisions of this
agreement, this agreement shall terminate automatically and shall be null and void upon
the death of Coach or if Coach becomes disabled (as defined in Section 409A (a)(2)(C)
of the Interal Revenue Code of 1986, as amended (the “Internal Revenue Code"), or is
otherwise unable to perform the essential functions of the job, with or without a
reasonable accommodation immediately upon demand by Ohio State.

56 Interference with Athletes. In the event of termination, Coach
agrees that Coach will not interfere with Ohio State's student-athletes or otherwise
obstruct Ohio State's ability to transact business. If Coach violates this provision,
Coach will not be entitled to any post-termination benefits and will be required to return
any that have been disbursed.

5.7 Recovery of Bonus and Supplemental Compensation. In the event
this agreement is terminated, Coach shall repay to Ohio State all bonus and
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supplemental compensation received by Coach for the achievement of any specified
milestone, objective or exceptional achievement set forth in Section 3.2, if such
achievermnent is subsequently vacated by Ohio State or the NCAA, if such vacation is
due, in whole or in part, fo the actions of Coach, as determined by Ohio State or the
NCAA.

6.0 Board of Trustees

This agreement shall be subject to the approval of Ohio State's Board of
Trustees. In addition, the payment of any compensation pursuant to this agreement
shall be subject to the approval of Ohio State's annual operating budget by Chio State's
Board of Trustees and the sufficiency of legislative appropriations.

7.0 Waiver

No waiver of any default in the performance of this agreement shall be effective
unless in writing and signed by the waiving party. The waiver of a particuiar default in
the performance of this agreement shall not constitute a waiver of any other or
subsequent default. The resort to a particular remedy upon a default shall not constitute
a waiver of any other available remedies.

The financial consequences of termination of this agreement or suspension
thereunder are exclusively set forth herein. Therefore, with the sole exception of
payments required by this agreement, in any instance of termination for cause or
without cause or suspension effected in accordance with the procedures established in
this agreement, neither Coach nor Ohio State shall be entitled to receive, and each
hereby waives any claim against the other and their respective officers, Board of
Trustees, directors, agents, employees, successors, heirs and personal representatives,
for consequential damages allegedly sustained by reason of any alleged loss of
business opportunity, loss of perquisites, loss of speech income, camp income or other
outside income, or expectation income, or damages allegediy sustained by reason of
alleged humiliation, emotional distress, defamation or loss of consortium resulting from
the fact of termination, the public announcement thereof or the release by Ohio State or
Coach of information or documents which are required to be released by law. Coach
acknowledges that in the event of termination of this agreement for cause, without
cause or otherwise, or suspension hereunder, he shall have no right to occupy the
position of assistant football coach and that his sole remedies are provided herein and
shall not extend to injunctive relief,

8.0 Severability

If any provision of this agreement is determined to be invalid or unenforceable,
the remainder of the agreement shall not be affected and shall remain in effect.
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9.0 Assignment

Neither party may assign its rights or delegate its obligations under this agreement
without the consent of the other party, which shall not be unreasonably withheld.

10.0 Governing Law and Jurisdiction

This agreement shall be subject to and construed in accordance with Ohio law.
Any action based in whole or in part on this agreement must be brought in a court of
competent jurisdiction in the State of Ohio.

11.0 Entire Agreement; Amendments

This agreement constitutes the entire agreement of employment between the
parties and supersedes all prior understandings, written or oral, with respect to the
subject of employment. No amendment or modification of this agreement shall be
effective unless in writing and signed by both parties, except as expressly permitted in
Section 5.2 hereof.

12.0 Notice

Any notice provided for herein shall be in writing and shall be deemed to have been
given, delivered, or served when delivered personally to the party who is to receive such notice
or when mailed by U.S. registered or certified mail, postage prepaid, to such party. Unless
hereinafter changed by written notice to Coach, any notice fo Ohio State shall be sent to:

The Director of Athletics
The Ohio State University
The Department of Athletics
2400 Olentangy River Rd.
Columbus, Ohio 43210

Unless hereinafter changed by written notice to Ohio State any notice to Coach
shall be hand-delivered to Coach, mailed to his home address on file or mailed to the
following address:

Zachary Smith

Woody Hayes Athletic Center
2491 Olentangy River Road
Columbus, OH 43210

13.0 Tax Advice/ Internal Revenue Code Section 409A
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Ohio State will not provide tax advice to Coach or his Coach'’s beneficiary regarding the
tax effects of this agreement., Ohio State encourages Coach and his Coach's
beneficiary to consult with their own tax advisors concemning the federal, state, and local
tax effects of this agreement. This agreement is intended to comply with the
requirements of Section 409A of the Internal Revenue Code and, to the maximum
extent permitted by law, shall be administered, operated and construed consistent with

this intent.

This Employment Agreement is signed by the parties or their duly authorized
representative to be effective as of December 22, 2011.

THE OHIO STATE UNIVERSITY

Director of Athletics

Date: (010 /2

IRy

Geoffrey5. Chatas
Senior Vice President
for Business and Finance and CFO

Date: Gl L
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COACH

achajy Smi

Date: Z{&i{ | Z-
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