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COMPLAINT AND JURY DEMAND

INTRODUCTION

1. For nearly a decade, Plaintiff CrossFit, Inc. (“CrossFit”) has granted Defendant Reebok
International Ltd. (“Reebok™) exclusive licensing rights that have breathed new life into the Reebok
brand and played a critical role in helping Reebok make a long-overdue comeback. But unbeknownst to
CrossFit, Reebok has spent the bulk of its licensing relationship with CrossFit engaging in a
surreptitious bait-and-switch scheme designed to systematically deprive CrossFit of millions of dollars
in royalties owed under the negotiated terms of the parties” agreement. Reebok has also breached its
contractual obligations to CrossFit in a number of other ways, including, upon information and belief,
by failing to meet its substantial marketing commitments, and by funneling potential customers of
CrossFit-branded products to Reebok’s online store in order to avoid higher royalties owed for sales on
CrossFit’s online store.

2. All told, Reebok’s deceptive and dishonest conduct has robbed CrossFit of the benefit of
its bargain to the tune of at least $4.8 million i royalties and has tarnished what was once a golden
opportunity for Reebok to revive its image and establish a long-term partnership with the highly valued
CROSSFIT® brand.

3. CrossFit and Reebok’s relationship began in approximately 2010, when CrossFit entered
into a license agreement with Reebok (the “Agreement”). Under the Agreement, CrossFit granted
Reebok a ten-year license for the right to sell fitness apparel, footwear, and other products bearing the
CROSSFIT® trademark. Under the terms of the Agreement, Reebok was the exclusive licensee of
CROSSFIT® apparel and footwear. This meant that no one other than Reebok—including CrossFit
itself—could produce clothes or shoes bearing the CROSSFIT® trademark. In exchange for this
valuable right that blocked CrossFit itself from participating in the marketing, sale, and distribution of

its own branded products, Reebok agreed, among other things, to pay CrossFit royalties on net sales of
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the CrossFit-branded products and to commit to marketing those products according to an annual
schedule (Reebok’s “marketing commitment™).

4. The relationship appeared to get off to a good start and, for two years, Reebok paid
CrossFit the royalties owed under the Agreement. In 2013, however, Reebok secretly reneged on the
terms of the Agreement. Specifically, without ever advising CrossFit, Reebok unilaterally began
calculating royalties based on a fictional “wholesale equivalent price.” To be clear, the “wholesale
equivalent price” was a dramatic departure from the net sales calculation Reebok and CrossFit
negotiated (and which Reebok had been using for two years) because it effectively gutted the royalties
Reebok owed on certain sales channels by 50%. Reebok’s wholesale equivalent price was an internal
accounting figure that based royalty calculations on lower wholesale prices instead of higher retail
prices, resulting in a significant reduction in royalties owed to CrossFit. From 2013 until 2016, Reebok
paid royalties based on this Reebok-friendly-but-never-before-agreed-upon “wholesale equivalent price”
for all licensed products sold on the Internet. Upon information and belief, Reebok unilaterally decided
to apply this calculation method, knowing that CrossFit was unlikely to detect the underpayments due to
both the rapid growth in sales of licensed products and by virtue of the fact that Reebok’s royalty reports
excluded whether net sales were based on wholesale prices or retail prices.

5. In early 2016, CrossFit exercised its audit rights under the Agreement for the first time in
the parties’ 5-year relationship and engaged an independent third party to perform an audit of Reebok’s
books and records. In an apparent effort to camouflage its underpayments, Reebok refused to provide
CrossFit’s auditor with critical data that the auditor requested, and which Reebok was required to
provide under the Agreement. To further conceal what it had been doing, during meetings with CrossFit
and CrossFit’s auditor, Reebok proposed a new royalty calculation methodology which it referred to as
the “Adidas group” method. Under the Adidas group method, Reebok would apply an increased royalty

rate to wholesale prices. Upon information and belief, proposing this “new” royalty calculation was
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intended to conceal the fact that Reebok had already been using wholesale prices—without a
corresponding royalty rate increase—since 2013.

6. After receiving Reebok’s second quarter 2016 royalty payment and statement, CrossFit
identified numerous deficiencies in Reebok’s Q2 2016 royalty report. On August 30, 2016, CrossFit
advised Reebok of these errors in an e-mail. Reebok responded by stating to CrossFit that “the
confusion lies in the fact that we have agreed with your team that the net sales definition of the contract
says that we will pay 50% of net sales value for ecommerce sales.” Reebok knew this statement was
false—indeed, Reebok had sat at same table with CrossFit and the auditor only six months earlier and
tried to convince CrossFit to adopt this new net sales definition because that was not the manner in
which royalties were to be calculated under the Agreement. CrossFit refused to agree to Reebok’s new
definition of net sales during those early 2016 meetings or at any time thereafter.

7. A few months later, in December 2016, and again as part of an apparent effort to conceal
its prior underpayments, Reebok proposed an amendment to the Agreement that would ratify, post hoc,
the royalty calculation method it had been employing and hiding from CrossFit. CrossFit never agreed
to the proposed amendment.

8. In early 2017, Reebok finally acknowledged its pattern of underpayments. In a “royalty
reconciliation” document prepared by Reebok in February 2017, Reebok admitted that it had been
making royalty payments “by calculating royalty at 1/2 the net sales for the eCom channel . . . resulting
in a payment shortfall of $1.65M” (emphasis added). Reebok refused to make payment on this
“shortfall.” However, Reebok did, for the first three quarters of 2017—and for the first time since
2012—Reebok pay royalties in accordance with the Agreement.

9. Unfortunately, Reebok returned to its deceitful practices again a few months later when it
reverted back to its concocted “wholesale equivalent price” theory in October 2017. Moreover, not only

did Reebok improperly apply its wholesale equivalent price method to e-commerce sales as it had done
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from 2013 to 2016, but Reebok doubled down and began applying its wholesale equivalent price to a//
direct-to-consumer sales (i.e., both e-commerce and retail sales).

10.  In sum, Reebok paid royalties to CrossFit in accordance with the Agreement from 2010
to 2012. Then, from 2013 to 2016, Reebok paid royalties based on its undisclosed “wholesale
equivalent price” method. After CrossFit hired an auditor, Reebok undertook a scheme to obfuscate its
wrongful underpayments by refusing to produce complete data, proposing a new royalty calculation
method, and falsely insisting that the parties had agreed to its wholesale equivalent price method. After
Reebok finally came clean and acknowledged an underpayment (that has never been paid) in early 2017,
Reebok paid royalties in accordance with the Agreement from Q1 2017 to Q3 2017. Yet after
CrossFit’s auditor raised additional questions about Reebok’s payments, Reebok began applying its
wholesale equivalent price calculation to even more sales channels. To date, Reebok’s sham royalty
calculation methodology has resulted in an underpayment of at least $4.8 million in royalties, including
interest.

11.  In addition to its failure to pay CrossFit royalties owed under the Agreement, upon
information and belief, Reebok has failed to comply with its marketing obligations under the
Agreement. Between 2011 and 2017, Reebok was required to spend $51.75 million on marketing
CrossFit-branded products and the “CrossFit Games.” Despite countless requests, Reebok has failed
and refused to produce any credible evidence that it satisfied its $51.75 million marketing commitment.

12.  Reebok has also breached the Agreement in several other critical respects. Reebok is
required to keep “accurate, separate, complete and up-to-date books of account” concerning sales of
CrossFit-branded products. Yet to this day, Reebok has been unable to explain or justify the basis for
the payments it has made. Instead, Reebok has made matters more confusing by providing multiple,

kR 14

conflicting sets of data to CrossFit. Reebok has not kept “accurate,” “complete,” and “up-to-date”

books and records as required under the Agreement.
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13. Reebok has also critically failed to appropriately market and stock CrossFit-branded
products on the store.crossfit.com website operated by Reebok—while at the same time promoting and
fully stocking the same products on the Reebok.com website. Reebok knows that it is obligated to pay
CrossFit a higher royalty on sales through store.crossfit.com (10%) as compared to Reebok.com (5%).
Upon information and belief, by intentionally under-marketing and limiting the product offering on the
store.crossfit.com site, Reebok has deprived CrossFit of the benefit of its bargain and unfairly funneled
prospective customers of CrossFit-branded products to Reebok’s website in an effort to promote
Reebok’s other products and to avoid paying higher royalty due for sales on store.crossfit.com.

14.  Reebok’s deliberate decision to underpay royalties and intentional course of conduct
designed to obfuscate its underpayments, coupled with its refusal to demonstrate that it has met its
marketing commitments, its failure to maintain accurate books and records, and its failure to adequately
market and stock goods on store.crossfit.com, constitute breaches of the Agreement and the covenant of

good faith and fair dealing, as well as violations of Massachusetts General Laws ch. 93A.

THE PARTIES

15. Plaintiff CrossFit, Inc. is a Delaware corporation with its principal place of business at
1500 Green Hills Road, Suite 201, Scotts Valley, California.

16. Upon information and belief, Defendant Reebok International Ltd. is a Massachusetts
corporation with a principal place of business at 25 Drydock Avenue, Boston, Massachusetts.

JURISDICTION AND VENUE

17. This Court has subject matter over this action pursuant to 28 U.S.C. §1332 because (a)
CrossFit 1s a Delaware corporation with its principal place of business in California and (b) Reebok is a
Massachusetts corporation with its principal place of business in Massachusetts. Therefore, complete

diversity of citizenship exists. The amount in controversy, exclusive of interest and costs, exceeds

$75,000.
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18. This Court has personal jurisdiction over Reebok in California and in the Northern
District of California pursuant to §410.10 of the California Code of Civil Procedure, the California
Long-Arm Statute. Upon information and belief, Reebok has chosen to and regularly solicits and does
business 1n this judicial district with California residents and derives significant revenue or income from
goods sold or services rendered in this judicial district. By means of its e-commerce site, Reebok
systematically and continuously solicits orders for its goods from and, on information and belief, ships
ordered goods to, customers located throughout the United States, including in California and in this
judicial district. Reebok has purposely availed itself of the privilege of conducting business in this
judicial district, thereby invoking the benefit and protection of California law. The exercise of
jurisdiction over Reebok therefore comports with traditional notions of fair play and substantial justice.

19.  Venue is proper in this Court pursuant to 28 U.S.C. §1391 because a substantial part of
the events or omissions giving rise to CrossFit’s claims occurred in this judicial district, Reebok
conducts substantial business in this judicial district, and because Reebok is otherwise subject to
personal jurisdiction in this judicial district.

INTRADISTRICT ASSIGNMENT

20.  Assuming the intradistrict assignment requirement applies to this matter, a substantial
amount of the acts complained of herein were committed in Scotts Valley, Santa Cruz County,
California, so that assignment to the San Jose division of this district is appropriate.

FACTUAL ALLEGATIONS
A. CrossFit

21.  Developed in the early 1980s, CrossFit is a popular brand of fitness training that helps
individuals improve their physical well-being and cardiovascular fitness in an encouraging environment.

CrossFit defines its fitness training program as “constantly varied functional movements performed at a
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relatively high intensity.” In addition to its unique fitness training regimen, CrossFit sells products and
offers numerous services under the CrossFit brand.

22. Over the last three decades, CrossFit has worked diligently and invested substantial
resources in promoting the CROSSFIT® brand. CrossFit’s hard work to promote its brand has paid off.
More than 15,000 gyms across the world are licensed CrossFit affiliates; CrossFit’s website averages
nearly 80 million hits per year; and the “CrossFit Games,” which are televised on CBS, draw tens of
thousands of participants and hundreds of thousands of viewers each year.

23. CrossFit’s careful cultivation, maintenance, and protection of its intellectual property
rights has enabled CrossFit to amass considerable goodwill, and the CrossFit name 1s widely recognized
around the world. Consumers readily and singularly associate the CrossFit name with CrossFit’s
business and services. CrossFit owns seven federal trademark and service mark registrations for the
word mark CROSSFIT®, including registrations for fitness training, charitable fundraising, scientific
research relating to exercise and human performance, entertainment services (e.g., videos and podcasts),
clothing, and footwear.

B. Reebok

24.  Upon information and belief, Reebok is an athletic footwear and apparel company. Once
the leader in the athletic footwear market—ahead, even, of industry titan Nike—Reebok fell from the
collective consumer consciousness in the 1990s.

25.  After an acquisition of Reebok by Adidas in 2005, the CEO of Adidas was candid in
warning shareholders of the long road to Reebok’s brand recovery, acknowledging that Reebok must
become “more relevant to consumers.” Upon information and belief, to accomplish that goal, Reebok
embarked upon a strategy to attract millennials. A critical component of its strategy was a partnership

with CrossFit.
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C. The Exclusive License Agreement

26. On September 25, 2010, CrossFit and Reebok entered into the Agreement. A copy of the
Agreement, as amended, is attached hereto as Exhibit A. Under the Agreement, CrossFit granted a
license to Reebok for the right to manufacture, sell, and distribute fitness apparel, footwear, and other
products bearing the CROSSFIT® mark. See Ex. A. The Agreement was subsequently amended on
March 3, 2011, September 19, 2012, and July 3, 2014. See id. All agreements or modifications to the
Agreement are required to “be made in writing and signed by both parties.” Id. §20.7.

27. The term of the Agreement is ten years, commencing on September 25, 2010 and
continuing until December 31, 2020. id. §18.1.

28. The Agreement provides that Reebok is obligated to pay CrossFit a quarterly royalty on
the “Net Sales for all Licensed Products.” Id. §§2.1, 7.1, 9.1. “Licensed Products” are defined as
products “manufactured by or on behalf of Reebok and branded with the CrossFit Trademarks and the
Reebok Trademarks for the purpose of sale in accordance with this Agreement.” Id. §1.1.

29. “Net Sales” 1s defined as “the invoiced selling price of the Licensed Products solely less
(1) actual and documented customer returns and taxes, and (i1) chargebacks solely related to the Licensed
Products taken in the normal course of business and which are separately stated on an invoice or credit
memo.” Id. §9.1.

30. The meaning of “Net Sales” as defined by the Agreement is clear and unambiguous: it is
the “invoiced selling price of the Licensed Products,” less certain deductions. It is the price that a third

party pays to Reebok, whether that third party 1s an end customer, wholesaler, or distributor.
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31.  Royalty rates owed to CrossFit under the Agreement are as follows:
Product Sales Royalty [ Agreement
Channel Rate
Performance Category store.crossfit.com 10% §7.1
Other than 5% §9.1
store.crossfit.com
Lifestyle Category All 10% §9.1
Open Category All 10% §9.1
CrossFit Games Apparel All 10% §9.1
Reebok Products Click-through from 5% §7.1
store.crossfit.com to
reebok.com

Reebok is required to make royalty payments and provide an accompanying royalty statement within 45
days after the end of each calendar quarter. /d. §9.4. Each statement 1s required to include, “on a sku by
sku basis, and to the extent reasonably available to Reebok, sales volume, territory and channel of
distribution for such sales.” Id.

32. The Agreement provides that Reebok’s license is exclusive as to clothing, headgear, and
footwear. Id. §2.1.1. Reebok’s license is non-exclusive as to “Open Category Products” and as to
goods made of leather or imitations of leather. /d. §§2.1.1,2.1.2.

33.  Under the Agreement, Reebok is required to spend certain enumerated amounts for
“marketing and activation” in connection with the Licensed Products, the CrossFit Games, and other
programs. Id. §8.5. Reebok’s annual marketing and activation obligation, as amended on July 3, 2014,

1s as follows:

2011

2012

2013

2014

2015

2016

2017

2018

2019

2020

$4.0M

$6.6M

$7.7M

$7.05M

$7.9M

$8.8M

$9.7M

$10.6M

$11.5M

$12.4M

Id. Reebok i1s required to spend no less than 80% of its annual marketing commitment with “unaffiliated
third parties for traditional media purchases and related creative (i.e., print, online, television, radio,
point of purchase/retail, etc.)” and no more than 20% of its annual marketing commitment on
“production for marketing and activation programs.” Id. §8.6. In addition, Reebok is obligated under

the Agreement to provide CrossFit, for CrossFit’s review and comment, a proposed marketing,
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advertising, and public relations plan reflecting the marketing and activation commitments set forth in
the Agreement. Id.

34. The Agreement provides that “time is of the essence regarding all payments due” under
the Agreement, and that “any and all delinquent payments” shall accrue interest charges at a rate of
1.5% per month. Id. §9.6.

35. The Agreement requires Reebok to keep and maintain “accurate, separate, complete and
up-to-date books of account stating, by code or other clear means, records of all sales of the Licensed
Products.” Id. §9.5. Once a year, CrossFit or its authorized representative has the right to inspect or
audit all such records, and “shall have free and full access thereto.” Id. If an inspection or audit reveals
that Reebok has understated or underpaid its obligations under the Agreement, Reebok is required to
“immediately pay to CrossFit the balance of all such amounts found to be due pursuant to such audit or
inspection,” subject to interest charges. Id. In addition, if the audit reveals that Reebok understated or
underpaid its obligations under the Agreement by 5% or more, then Reebok 1s required to pay for the
cost of the inspection or audit. 7d.

36.  Under the Agreement, Reebok agreed to “assume sole responsibility, at its sole cost and
expense, for the operation, hosting, maintenance, quality assurance, technical operation . . . technical
support, order processing and fulfillment . . . of CrossFit’s on-line store at http://store.crossfit.com,”
referred to in the Agreement as the “On-Line Store.” Id. at §7.1.

37. The Agreement is governed by New York law. Id. at §20.10. It requires the parties to
submit any disputes they cannot resolve in good faith to non-binding mediation. If mediation is brought
by Reebok, the mediation is to be conducted in California; if mediation is brought by CrossFit, the

mediation is to be conducted in Massachusetts. Id.
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D. Reebok’s Partnership with CrossFit Enables Reebok’s Brand to “Turn the Corner.”

38. The right to associate itself with CrossFit in the minds of consumers and to use the
CROSSFIT® trademark has been critical to Reebok, a company that had lost relevance in the years
before the Agreement was signed in 2010. As Reebok executives have publicly acknowledged,
CrossFit’s impact on Reebok has been “profound,” and has enabled Reebok’s brand to “turn the corner.”
E. Reebok Refuses to Provide Data in Connection with E&Y Audit

39. In late 2015, CrossFit exercised its audit right under the Agreement and engaged the
independent accounting firm Emst & Young (“E&Y”) to perform a royalty audit and compliance
TeVIeW.

40.  Despite multiple requests for documents required to be provided under §9.5 of the
Agreement, Reebok failed to provide E&Y with information necessary to complete its audit.

F. Reebok’s Proposal to Adopt the “Adidas Group” Method for Calculating Royalties

41. On February 29, 2016 and March 1, 2016, E&Y, along with two CrossFit representatives,
met with Reebok. During the meetings, Reebok advised CrossFit that it wished to change the manner in
which royalties were calculated under the Agreement. Instead of the royalty calculation method set
forth in the Agreement, Reebok proposed to use the method of its parent company, Adidas. Reebok
referred to this royalty calculation method as the “Adidas group” method. Under the Adidas group
method, the parties would base royalty calculations on wholesale prices instead of end customer prices.
Recognizing that this would result in a lower royalty to CrossFit (because wholesale prices are lower
than retail prices), Reebok acknowledged that the applicable royalty rates would need to be increased.

42.  Notwithstanding these preliminary discussions about changing the royalty calculation
method under the Agreement, the parties never agreed to make the change, nor did they execute a

written amendment signed by both parties, as required under the Agreement.
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43.  Remarkably, what Reebok never told CrossFit during these meetings in early 2016 was
that Reebok was already paying CrossFit royalties for e-commerce sales based on wholesale equivalent
prices instead of on end customer prices—without any corresponding increase in the applicable royalty
rate. Based on this undisclosed method for calculating royalties that Reebok had unilaterally adopted
and CrossFit never knew about until early 2017 and never agreed to at any time, Reebok had been
underreporting and underpaying royalties to CrossFit since 2013.

G. Reebok’s Failure to Make Full Q2 2016 Royalty Payment

44.  Upon receipt of Reebok’s second quarter 2016 royalty statement, CrossFit identified
certain errors and inconsistencies in Reebok’s royalty calculation. On August 30, 2016, CrossFit
advised Reebok of these errors. On September 23, 2016, Reebok responded, stating, in pertinent part, as

follows:

[The calculations are] accurate based upon our view of the contract. The
confusion lies in the fact that we have agreed with your team that the net
sales definition of the contract says that we will pay 50% of net sales
value for ecommerce sales.

Attached hereto as Exhibit B i1s a true and accurate copy of CrossFit’s August 30, 2016 e-mail and
Reebok’s September 23, 2016 response.

45. This statement was false. The parties had never agreed that royalties would be based on
50% of net sales for e-commerce sales. CrossFit promptly responded that it had never agreed to any
change in the royalty calculation method—much less signed an amendment to the Agreement reflecting
such a fundamental change in the parties’ contract.
H. Reebok Proposes Amendment to Definition of “Net Sales” in Agreement

46. In December 2016, Reebok approached CrossFit with a proposal to amend the
Agreement. In addition to extending the term to 2025 and eliminating Reebok’s marketing

commitments, Reebok sought to revise the definition of “Net Sales” as follows:
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o Net Sales' means “Net Sales Wholesale” plus “Net Sales Own Retail and
Online”.

o “Net Sales Wholesale” means the gross revenues in U.S. dollars from all sales of
Licensed Products as invoiced by LICENSEE (or its affiliates and sub-licensees,
each to the extent permitted hereunder) to third party customers, and reduced
only by excise or indirect taxes (e.g. VAT and turnover taxes), returns as credited
to third party customers, usual cash, trade and sales discounts and allowances,
insurance and freight out (if invoiced separately) “Net Sales Wholesale™ does
not include “Net Sales Own Retail and Online™ and sales to the WCH Entities or
their affiliates.

o “Net Sales Own Retail and Online” means 50% of the gross revenues received
from all sales of Licensed Products by LICENSEE or its affiliates to consumers
via own-retail (whether in a physical store or online) and reduced only by
discounts, rebates, excise or indirect taxes (e.g., VAT and turnover taxes) and
returns.

Attached hereto as Exhibit C is a true and correct copy of a December 14, 2016 e-mail attaching a term
sheet containing proposed amendments to the Agreement.
L Reebok’s 2017 Royalty Reconciliation

47. In a document Reebok provided to CrossFit entitled “Reebok x CrossFit Royalty
Reconciliation February 2017,” Reebok acknowledged that “[a]ctual royalty payments have been made
by calculating royalty at 1/2 the net sales for the eCom channel . . . [r/esulting in a payment shortfall of
$1.65M” (emphasis added). Attached hereto as Exhibit D is a true and accurate copy of the February
2017 reconciliation document. In other words, if Net Sales were $100 for a pair of shoes sold through
store.crossfit.com—to which a 10% royalty would apply under the Agreement—Reebok had been
paying CrossFit $5.00 instead of $10.00, resulting in a “payment shortfall” of $5.00. Reebok has never
paid any portion of the $1.65 million “payment shortfall” identified in February 2017.

48.  After Reebok provided the reconciliation document in February 2017, Reebok began
paying royalties in accordance with the definition of Net Sales in the Agreement for the first time since
2013.

J. CrossFit Engages KPMG to Perform Audit
49. To confirm the accuracy of royalty payments under the Agreement, CrossFit engaged

KPMG LLP (“KPMG”) in July 2017 to assess Reebok’s compliance with the Agreement. KPMG
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attempted to conduct its compliance review in the second half of 2017. Reebok failed and refused to
provide certain requested information to KPMG, despite its obligation to do so under the Agreement.
Nevertheless, KPMG made numerous findings based on the information available, some of which were
shared with Reebok.

50.  Upon information and belief, Reebok disagreed with certain of KPMG’s findings. After
learning of KPMG’s findings, Reebok made royalty payments for Q4 2017 and Q1 2018 based on 50%
of net sales for all “direct-to-consumer” channels. In other words, whereas Reebok had been improperly
making payments on 50% of net sales for only the e-commerce channel between 2013 and 2016,
beginning in Q4 2017, Reebok improperly made payments on 50% of net sales for both the e-commerce
and retail channels. This new calculation methodology resulted in an underpayment of approximately
$587,000 for Q4 2017 and an underpayment of approximately $500,000 for Q1 2018.

K. Reebok’s Royalty Payments to Date

51.  In total, Reebok has underpaid royalties due CrossFit by at least $4.8 million, including
interest.

52. CrossFit’s underpayment figure of $4.8 million is only an estimate, however, as there is
not a single year between 2013 and the present for which the various versions of net sales data that
Reebok has provided to CrossFit is consistent. The net sales information in Reebok’s quarterly royalty
reports varies in significant respects from the net sales information Reebok provided to CrossFit in
February 2017 after Reebok disclosed it had been concealing its wholesale pricing method. And the net

sales information Reebok provided to KPMG in late 2017 differs from both the royalty reports and the

February 2017 data sets.
L. Reebok’s Failure to Demonstrate Compliance with Its Marketing Commitment
53.  Despite numerous requests, Reebok has refused to provide information that would

demonstrate whether Reebok has complied with its marketing commitment under the Agreement.
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54. The Agreement requires Reebok to spend a total of $86.25 million over the ten-year term
of the Agreement on “marketing and activation” in connection with the Licensed Products, the CrossFit
Games, and other programs. Ex. A §8.5. Through 2017, Reebok’s marketing commitment was $51.75
million. 1d.

55. In order to validate Reebok’s compliance with its marketing commitment obligation,
KPMG requested the details of Reebok’s marketing, promotion, and advertising expenses for the period
September 25, 2010 to June 30, 2017. While Reebok provided KPMG with certain marketing
expenditure information for 2016 and 2017 and a summary of its marketing spend for 2015, Reebok
failed to provide details of its marketing spend for 2011 to 2015. Moreover, the information Reebok did
provide for 2015 to 2017 only raised more questions than it answered, including, for example, whether
Reebok complied with its contractual obligation to spend a minimum of 80% of its commitment on
traditional media purchases.

56. In advance of filing this lawsuit, CrossFit requested that Reebok provide evidence of its
annual marketing spend in order to evaluate Reebok’s compliance with the Agreement. Reebok has
refused to provide the requested information.

57.  Based upon the limited information provided by Reebok to KPMG, CrossFit has reason
to believe that Reebok failed to meet its marketing commitments.

58. To the extent Reebok has failed to comply with its obligations under §§8.5 and 8.6 of the
Agreement, CrossFit has suffered (and will continue to suffer) significant harm. The very reason
CrossFit bargained to obtain a nearly $90 million marketing commitment from Reebok is because
marketing leads to sales, brand recognition, and increased brand value. Reebok’s failure to comply with
its marketing obligations has, upon information and belief, resulted in lost royalties, lost brand value,

and lost profits.
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M. Reebok Fails to Adequately Market, Maintain, and Operate CrossFit Website

59. The Agreement requires Reebok to pay a higher royalty to CrossFit for sales of
“Performance Category” products sold through the store.crossfit.com site (10%) than through the
reebok.com site (5%). Upon information and belief, in order to reduce its royalty payments to CrossFit
and to funnel prospective customers of CrossFit-branded products to Reebok’s website, Reebok has
failed to adequately market, operate, and maintain the store.crossfit.com website, including, without
limitation, by failing to sufficiently stock products for sale on store.crossfit.com.

60. The industry standard for “instocks™ for an online store 1s 90-95% for non-clearance
items. This is because without a robust assortment of styles and sizes available for customers to
purchase online, sales potential is reduced, and customer experience is negatively impacted. In June
2016, the instock percentage for non-clearance items on store.crossfit.com was 69.94%, far below the
industry standard. Despite raising this issue with Reebok, in December 2017, the instock percentage for
the CrossFit store website was only 80.00%—again, substantially below the industry standard. CrossFit
repeatedly advised Reebok about the understocking issue, but Reebok refused to take action.

61.  Reebok recently reported to CrossFit that sales at store.crossfit.com have fallen 44%
compared to last year, while sales at reebok.com have remained flat. This data suggests that Reebok
understocked and/or did not adequately market CrossFit’s online store with the intent to drive traffic to
reebok.com, to boost Reebok’s own sales, and to avoid paying CrossFit the full 10% on Performance
Category sales.

N. Mediation Is Unsuccessful

62.  After working in good faith to settle the parties’ dispute, CrossFit submitted the dispute

to non-binding mediation in accordance with §20.10 of the Agreement. The parties were unable to

resolve their dispute through mediation.
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CAUSES OF ACTION

COUNTI
(Breach of Contract)

63. CrossFit re-alleges and incorporates by reference all of the allegations contained in
Paragraphs 1 through 62 above as if fully set forth herein.

64. CrossFit and Reebok entered into an enforceable agreement under the terms of which
CrossFit granted Reebok an exclusive license to manufacture, sell, and distribute fitness apparel,
footwear, and other products bearing the CROSSFIT® trademark. In exchange for these valuable
rights, Reebok agreed, inter alia, to pay CrossFit royalties based on the net sales of all Licensed
Products and to spend certain specified amounts for marketing in connection with the Licensed Products
and the CrossFit Games.

65.  Reebok breached the Agreement by, among other things, underpaying royalties owed to
CrossFit; failing to satisfy its marketing commitments; failing to provide a marketing plan for CrossFit’s
review and comment; failing to adequately operate, maintain, and assure the quality of the
store.crossfit.com website; failing to provide adequate order processing and fulfilment through the
store.crossfit.com website; failing to sufficiently market the store.crossfit.com website; failing to pay
CrossFit for the cost of the E&Y and KPMG audits; and failing to keep accurate, separate, complete,
and up-to-date books and records.

66. CrossFit has performed all of its obligations under the Agreement, and is ready, willing,
and able to perform its remaining obligations under the Agreement.

67.  As a direct result of Reebok’s breaches of the Agreement, CrossFit has and will continue
to suffer monetary damages for which Reebok is liable, together with interest, costs, and attorneys’ fees.

68.  In the event it is determined that CrossFit has no adequate remedy at law with respect to
Reebok’s breach of its marketing commitment obligations, and in the alternative, CrossFit will have

suffered (and will continue to suffer) irreparable harm if Reebok does not comply with those
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obligations. Accordingly, as an alternative to monetary damages, CrossFit is entitled to specific

performance of §§8.5 and 8.6 of the Agreement.

COUNTII
(Breach of Covenant of Good Faith and Fair Dealing)

69. CrossFit re-alleges and incorporates by reference all of the allegations contained in
Paragraphs 1 through 68 above as if fully set forth herein.

70. The Agreement is governed by and construed under the laws of the State of New York,
which imputes a covenant of good faith and fair dealing in every contract.

71.  Reebok’s conduct as set forth above constitutes one or more breaches of the covenant of
good faith and fair dealing.

72.  As a direct result of Reebok’s breaches of the covenant of good faith and fair dealing,
CrossFit has and will continue to suffer monetary damages for which Reebok is liable, together with

interest, costs, and attorneys’ fees.

COUNT II1
(Violations of Mass. Gen. Laws ch. 93A, §§ 2, 11)

73. CrossFit re-alleges and incorporates by reference all of the allegations contained in
Paragraphs 1 through 72 above as if fully set forth herein.

74.  Reebok is engaged in trade or commerce.

75. The acts and omissions of Reebok, as alleged above, constitute unfair and deceptive acts
or practices in violation of Chapter 93A.

76.  Reebok’s violations of Chapter 93A were knowing and willful.

77.  As a direct and proximate result of Reebok’s unfair and deceptive acts and practices,

CrossFit has incurred significant and unreimbursed costs and expenses.
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PRAYER FOR RELIEF

WHEREFORE, CrossFit prays for judgment against Reebok as follows:

Pursuant to Federal Rule of Civil Procedure 38(b), CrossFit demands a jury on all issues triable

by a jury.

a.

As to Count I, enter judgment in favor of CrossFit and award CrossFit
monetary damages in an amount to be determined against Reebok,
together with interest, costs, attorneys’ fees, and other amounts under
applicable law;

In the alternative, as to Count I, enter judgment in favor of CrossFit
for specific performance, and order Reebok to fully satisfy any unmet
obligations, including but not limited to marketing expenditures
required under §§8.5 and 8.6 of the Agreement;

As to Count II, enter judgment in favor of CrossFit and award CrossFit
monetary damages in an amount to be determined against Reebok,
together with interest, costs, attorneys’ fees, and other amounts under
applicable law;

As to Count III, enter judgment in favor of CrossFit and award
CrossFit monetary damages, including treble damages, in an amount
to be determined against Reebok, together with interest, costs,
attorneys’ fees, and other amounts under applicable law;

That CrossFit recover all taxable costs of this action, including
reasonable attorneys’ fees and both pre- and post-judgment interest,
pursuant to California Code of Civil Procedure § 1021.5, and other
applicable laws;

That CrossFit be awarded punitive damages i view of Reebok’s
wanton and deliberate unlawful and unfair acts committed with
oppression, fraud and malice;

That CrossFit be awarded such other and further relief as the Court
deems just and proper.

DEMAND FOR JURY TRIAL
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Dated: June 14, 2018

Respectfully submitted,

CROSSFIT, INC.,
By its attorneys,

/s/ Sarah E. Barrows

SARAH E. BARROWS (SBN 253278)
barrowss@gtlaw.com

GREENBERG TRAURIG, LLP

Four Embarcadero Center, Suite 3000
San Francisco, CA 94111

Telephone: (415) 655-1300

Facsimile: (415) 707-2010
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EXHIBIT A
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LICENSE AND SPONSORSHIP AGREEMENT

THIS AGREEMENT, effective as of September 25, 2010 (“Effective Date”), is entered into by
and between REEBOK INTERNATIONAL LTD., a Massachusetts corporation having its principal
place of business at 1895 J.W. Foster Blvd., Canton, Massachusetts 02021 (“RIL US”) and Reebok
International Limited, a corporation organized under the law of the United Kingdom having its principal
place of business at 4th Floor 11-12 Pall Mall, London SW1Y SLU England (“RIL UK” and, together
with RIL US, hereinafter referred to collectively as “Reebok™) and CROSSFIT, INC,, a Delaware
corporation having its principal place of business at 1250 Connecticut Avenue NW, Suite 200,
Washington, D.C. 20036 (“CrossFit”). :

WHEREAS Reecbok is an industry leader in the fields of fitness apparel, footwear and
accessories and has a legacy of leadership in the field of fitness equipment and programming;

WHEREAS CrossFit has developed a strength and conditioning program, including the CrossFit
~ Journal, CrossFit Kids program, seminars, courses and certifications consisting, in part, of constantly
varied, high-intensity, functional movements with, in some cases, an implementation of fitness as sport
(the “CrossFit Program™);

WHEREAS, CrossFit also conducts, at a local, regional and global level, fitness games or events
based upon the CrossFit Program;

WHEREAS Reebok and CrossFit wish to work together to further expand the CrossFit Games
and the CrossFit Program and increase the number of affiliated facilities worldwide, thereby elevating
CrossFit as a global brand while at the same time reinforcing Reebok’s authenticity in the world of
fitness;

WHEREAS Reebok wishes to become the title sponsor of the CrossFit Games and CrossFit
wishes to grant Reebok that sponsorship; and

WHEREAS Reebok desires to obtain from CrossFit, and CrossFit desires to grant to Reebok, a
license to manufacture, sell, and distribute fitness apparel, footwear, and other products bearing the
CrossFit name and trademarks;

NOW THEREFORE, in consideration of the premises and the covenants hereinafter recited, the
parties hereto agree as follows:

1. DEFINITIONS AND INTERPRETATION

1.1 Definitions. As used in this Agreement, the terms below shall have the following
definitions: ' - :

“Affiliate” shall mean with respect to a specified Person, any Person that directly or indirectly
controls, is controlled by, or is under common control with, the specified Person. As used in this
definition, the term “control” means the possession, directly or indirectly, of the power to direct
or cause the direction of the management and policies of a Person, whether through ownership of
voting securities, by contract, license or otherwise. For the avoidance of doubt, “Affiliate”, as a .
capitalized term, shall not refer to CrossFit Gym(s), which are commonly referred to as
“affiliates™;
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“Confidential Information” shall mean confidential or non-public business information
including without limitation, ideas, formulae, plans, proposals, designs, schematics, drawings,
flow charts, product and process specifications, trade secrets, know-how, technical data,
algorithms, databases, and technical reports, and customer, marketing and financial information;
embodied in any form or medium and owned or developed by or on behalf of a party or acquired
from its licensors with rights to disclose or sublicense that pertains to a party’s business;

“CrossFit Games” means collectively the Global CrossFit Games, Regional CrossFit Games
feeding into the Global CrossFit Games and Sectional CrossFit Games feeding into the Regional
CrossFit Games (if any);

“CrossFit Gyms” means the loosely linked network of fitness facilities, each under a license
from CrossFit to an individual to operate one fitness facility, using the CrossFit trademarks and
methodologies and commonly referred to as CrossFit affiliates, a partial list of which may be set
forth at http://www.crossfit.com/cf-affiliates/ (or on any successor URL) and as may from time to
time be updated;

“CrossFit License” shall have the meaning set forth in Section 11.1;

“CrossFit Marketing Materials” means all advertising, marketing, and other materials created
by CrossFit or by a third party on behalf of CrossFit to promote the CrossFit Program, CrossFit
Gyms, CrossFit Games, CrossFit Trademarks, CrossFit affiliation program, Application, any
other CrossFit fitness event or contest, program, product or service, and any other goods or
services contemplated by this Agreement. For clarity, CrossFit Marketing Materials expressly
excludes the Product Promotion Materials (other than the CrossFit Trademarks) and any
underlying Reebok Property described or used therein.

“CrossFit Program” shall have the meaning set forth in the recitals;

“CrossFit Property” means the CrossFit Program, CrossFit Gyms, CrossFit Games, CrossFit
Trademarks, CrossFit affiliation program, Application, CrossFit Projects, CrossFit Marketing
Materials, any other CrossFit program, product or service, as well as any documentation,
modifications, improvements, enhancements, updates or derivative works related to or made to
any of the foregoing (including without limitation workout descriptions, methodologies,
assessment materials, and training, nutrition and health guides and manuals), any portion thereof,
and any documentation pertaining thereto and all Intellectual Property Rights in the foregoing;
provided that “CrossFit Property” expressly excludes (i) Reebok Property and (ii) any works,
inventions, or other materials that are deemed by applicable law to be unprotectible or in the
public domain.

“CrossFit Trademarks” means those registered and unregistered trademarks, service marks,
logos, trade dress, trade names, and other source identifiers owned by CrossFit, including,
without limitation, those identified in Schedule A hereto, as amended from time to time by
CrossFit by notice to Reebok; provided, however, that CrossFit will not remove any items from
Schedule A without Reebok’s prior consent, which consent will not be unreasonably withheld or
delayed.

“CrossFit Trainers” shall have the meaning set forth in Section 5.2;
“Exclusively Branded Products” shall have the meaning set forth in Section 2.1.1 hereto;

“Exploit” (and as applicable, “Exploitation”) means to manufacture (directly or indirectly),
package, import, export, offer for sale, sell, advertise, promote, ship and distribute;

2
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“Global CrossFit Games” means the annual championship CrossFit fitness games at which
qualifiers from the Regional CrossFit Games compete in a multi-day event, currently held in July
at The Home Depot Center in Los Angeles, California;

“Intellectual Property Rights” means any and all now known or hereafter known tangible and
intangible (i) rights associated with works of authorship including, without limitation, copyrights,
moral rights and mask-works, (ii) trademarks, service marks, logos, trade dress, and trade name
rights and similar rights, (iii) trade secret rights, (iv) patents, designs, algorithms and other similar
rights, (v) all other intellectual property and proprietary rights of every kind and nature and
however designated, whether arising by operation of law, contract, license or otherwise, including
any software, know-how, development tools, techniques or any other proprietary material or
information, and (vi) all registrations, initial applications, renewals, extensions, continuations,
divisions or reissues thereof now or hereafter made, existing, or in force (including any rights in
any of the foregoing).

“Licensed Produets” means the products identified in Schedule C as amended from time to time
in writing by mutual agreement of the parties, manufactured by or on behalf of Reebok and
branded with the CrossFit Trademarks and the Reebok Trademarks for the purpose of sale in
accordance with this Agreement;

“Net Sales” shall have the meaning set forth in Section 9.1;
“Omn-line Store” shall have the meaning set forth in Section 7.1.
“Open Category Products” shall have the meaning set forth in Section 2.1.2 hereto;

“Person” means any individual, partnership, company, firm, corporation, trust, association,
unincorporated organization or similar entity;

“Reebok Competitors” means those entities and/or brands set forth on Schedule D, as may be
amended from time to time by mutual written agreement of the parties;

“Reebok License” shall have the meaning set forth in Section 2.1;

“Reebok Marketing Materials” means all advertising, marketing, and other materials created by
Reebok or by a third party on behalf of Reebok to promote Licensed Products, the CrossFit
Games, CrossFit Reebok Gyms, and any other goods or services contemplated by this Agreement
(including without limitation Product Promotion Materials and Reebok Footage). For clarity,
Reebok Marketing Materials expressly excludes the CrossFit Footage (other than the Reebok
Trademarks) and any underlying CrossFit Property described or used therein;

“Reebok Products” means all products and services (including, without limitation, fitness and
training programs and equipment, whether or not used at a CrossFit Reebok Gym) created by or
on behalf of Reebok and its Affiliates independent of, and not based on, a derivative of or
incorporating, CrossFit, any proprietary elements of the CrossFit Program or any CrossFit
Intellectual Property Rights;

“Reebok Property” means the Reebok Trademarks, Reebok Products, Licensed Products,
Games Apparel, Athlete Bags, Official Gear, Fan Gear, Reebok Marketing Materials, all other
merchandise created by Reebok pursuant to this Agreement, and all documentation,
modifications, improvements, enhancements, updates, and derivative works related to or made to
any of the foregoing, any portion thereof, and any documentation pertaining thereto (including
without limitation all artwork, packaging, and hang tags used in connection with Licensed

3
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Products) and all Intellectual Property Rights in the foregoing; provided that “Reebok Property”
expressly excludes (i) CrossFit Trademarks, and (ii) any works, inventions, or other materials that
are deemed by applicable law to be unprotectible or in the public domain.

“Reebok Trademarks” means those registered and unregistered trademarks, service marks,
logos, trade dress, trade names, and other source identifiers owned or duly licensed froin a third
party by Reebok and its Affiliates including, without limitation, those identified in Schedule B
hereto, as amended from time to time by Reebok by notice to CrossFit. For clarity, Reebok may,
in its sole discretion, create new trademarks, service marks, logos, slogans, and other source
identifiers which incorporate one or more CrossFit Trademarks (the “New Reebok Logos™) to be
used on Licensed Products in connection with this Agreement, but subject to CrossFit’s approval
rights described herein. Such New Reebok Logos will be deemed to be two separate trademarks
used together: (i) the applicable CrossFit Trademark(s) will be deemed a CrossFit Trademark
under this Agreement, and (ii) all other elements (including Reebok Trademarks and any graphic
elements) will be deemed Reebok Trademarks under this Agreement upon Reebok adding them
to Schedule B by notice to CrossFit. After the Term, Reebok will continue to own and will be
free to use any portions of the New Reebok Logo other than the CrossFit Trademark(s) contained
therein;

“Regional CrossFit Games” means the annual CrossFit fitness games at which qualifiers from
the Sectional CrossFit Games (or other CrossFit-determined qualification) compete for the right
to participate in the Global CrossFit Games;

“Sectional CrossFit Games” means the annual CrossFit fitness games, events, workouts or
series of workouts, as solely determined by CrossFit, at or during which athletes compete for the
right to participate in the Regional CrossFit Games; and

“Territory” means worldwide.

LICENSED PRODUCT LICENSE

2.1 Reebok License. During the Term, subject to the terms and conditions of this
Agreement, CrossFit hereby grants to Reebok a limited, non-transferable,
sublicenseable license to Exploit, either directly or via sublicense, the CrossFit
Trademarks on Licensed Products for sale in the Territory (the “Reebok License™).
Such right to Exploit includes but is not limited to the right to distribute the
Performance Category of Licensed Products to Reebok’s distributors for the purpose
of retail resale to consumer end users.

2.1.1  Exclusively Branded Products. Except as otherwise provided herein, the Reebok
License shall be exclusive as to all products set forth on Schedule C(i) hereto,
other than Open Category Products (as defined below) (the “Exclusively
Branded Products”). The Reebok License shall be non-exclusive as it relates to
all products set forth on Schedule C(ii) hereto.

2.1.2  Open Category Products. The Reebok License shall be non-exclusive in respect
of apparel, merchandise and accessories produced by individual CrossFit Gyms
solely in connection with promotion of such individual CrossFit Gym (i.e., the
individual CrossFit Gym’s name is prominently displayed on the product) and
sold by or on behalf of that CrossFit Gym (the “Open Category Products”).
Furthermore, CrossFit, through modification of its agreements with the CrossFit
Gyms, shall, within a reasonable period of time, but no later than December 31,
2011, and taking into consideration the CrossFit affiliation and license renewal
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2.2

2.3

2.3.1

232

process, prohibit any CrossFit Gym which produces Open Category Products
from (i) developing and selling a line of performance apparel using the CrossFit
Trademarks and/or (ii) including the logo or name of any Reebok Competitor on
such Open Category Products.

Compliance. Reebok shall comply with CrossFit’s written guidelines and
other written instructions timely provided to Reebok on proper usage of the CrossFit
Trademarks (the “CrossFit Usage Guidelines™) and with all applicable laws with
respect to printing and placement of proper notice of the CrossFit Trademarks on all
packaging and advertising, marketing and promotional material created by Reebok;
provided that CrossFit shall provide written notice to Reebok with respect to any
change in such CrossFit Usage Guidelines and shall provide Reebok with a
reasonable period of time to comply considering the relevant circumstances.

Reserved Rights,

CrossFit reserves all rights not expressly granted to Reebok hereunder.

CrossFit shall not be prevented from granting third parties the right to use the
CrossFit Trademarks in any manner whatsoever, except as otherwise expressly
provided herein.

3. CROSSFIT REEBOK AFFILIATE GYMS

31

CrossFit Reebok Affiliate Gym License. Subject to the terms and conditions of this
Agreement, CrossFit hereby agrees to allow, throughout the Territory, subject to
ongoing compliance with CrossFit’s then current affiliate program license
agreement, rules and regulations, including timely payment of affiliate fees, co-
branded CrossFit Reebok gyms (such branding, logo(s) and co-branded gym name
to be mutually agreed upon), which shall be owned and operated, in each instance,
by an individual approved by CrossFit (which approval shall not be unreasonably
withheld) and who has satisfied CrossFit’s then-current uniformly applied criteria
for affiliating and operating a CrossFit Gym (i.e., current requirement includes
obtaining and maintaining a CrossFit Level One certification in good standing) (the
“CrossFit Reebok Gyms”). In addition:

Reebok shall provide such individual affiliate-operator a limited license to use
the Reebok name and logo in connection with the CrossFit Reebok Gym.

Reebok may revoke such Reebok license in its sole and absolute discretion, but
CrossFit shall determine, in its sole and absolute discretion, whether such
affiliate-operator is in good standing with CrossFit and whether he or she may
continue to operate a CrossFit affiliated gym whether or not such gym is co-
branded as described herein; provided, however, that CrossFit may not revoke
such affiliate-operator’s affiliation prior to Reebok’s revocation of the license
without: (i) first providing Reebok with the basis for such revocation; and (ii)
providing Reebok with a reasonable period in which to either work with the
affiliate-operator to cure any defaults under the then current and uniformly
applied CrossFit criteria or, if possible, find a replacement affiliate-operator
acceptable to CrossFit in accordance with Section 3.1.

Each such CrossFit Reebok Gym will be treated as an affiliated gym on a level
equal to other CrossFit Gyms.

5
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3.2

3.3

3.14

In the event CrossFit reasonably requests, Reebok will use reasonable efforts to
encourage each such CrossFit Reebok Gym to cooperate with CrossFit in
connection with CrossFit’s fitness, nutrition and health information and/or data
collection and analysis projects or initiatives (the “CrossFit Projects”) and
Reebok shall not intentionally interfere with or obstruct such CrossFit Projects.

Reebok shall, during the Term, provide such funding (estimated to be no more
than $10,000/year on average during the Term) to each CrossFit Reebok Gym as
the affiliate-operator and Reebok mutually agree to, among other things, possibly
pay affiliation fees, purchase and maintain equipment, organize, activate and host
promotions or events, facilitate and provide tools and equipment for health-
related testing, etc.

Unless CrossFit terminates this Agreement for Reebok’s uncured material
breach, CrossFit agrees that, subject to compliance with CrossFit’s then-current
affiliation license, rules and regulations and subject to the terms and conditions
of this Agreement, it will not revoke the affiliate license of the CrossFit Reebok
Gyms solely as a result of the expiration of this Agreement; provided however,
that this relates only to the operation and maintenance of CrossFit Reebok Gyms
open and in good standing with CrossFit as of the date of expiration and does not
include the right to open new CrossFit Reebok Gyms after such date.

Reebok Competitor CrossFit Gyms. CrossFit hereby agrees, during the Term,
subject to the terms and conditions of this Agreement, that it shall not grant CrossFit
affiliation to a prospective candidate if such candidate submits as its official
CrossFit affiliate name the name of a Reebok Competitor (i.e., CrossFit Nike gym)
listed in Schedule D attached hereto.

CrossFit Affiliation License, Rules and Regulations. Reebok acknowledges and
agrees that CrossFit shall, at all times, be free, subject to the terms of this

Agreement, to unilaterally establish, modify, update, suspend, remove or change, in
whole or in part, its own affiliation fee schedule, prices and terms and conditions
with respect to the affiliation program, and advertise, market, promote, operate, use
and exploit the affiliation program in its sole and absolute discretion. Reebok and its
employees or agents shall have no authority to instruct CrossFit as to what its fee
schedule, prices, terms, rules or regulations must be, nor to interfere with CrossFit’s
independent establishment, modification, updating, suspension, removal or change
of any such fee schedule, prices, rules, regulations, terms or conditions.
Notwithstanding the foregoing, for so long as there are CrossFit Reebok Gyms,
CrossFit shall at no time, either during or after the Term, alter its affiliation fee
schedule, prices, terms, rules, regulations or affiliation license in contravention of
the terms of this Agreement or in any manner intended to adversely impact, either
directly or indirectly, only the CrossFit Reebok Gyms.

4, SPONSORSHIP OF CROSSFIT GAMES

4.1

Appointment as Title Sponsor. Subject to the terms and conditions of this
Agreement, CrossFit hereby agrees that, beginning with the 2012 CrossFit Games
and continuing until, and including, the 2020 CrossFit Games, Reebok shall be
designated as the official title sponsor of the CrossFit Games, including all
qualifying rounds of the CrossFit Games.
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4.2

4.3

43.1

43.2

Identification as Title Sponsor. The CrossFit Games shall be branded as “The
CrossFit Reebok Games” in a form to be mutually agreed upon by the parties and
generally based on the form as shown on Appendix A, as may be and providing for
year to year modifications to such logo to reflect the look and feel of the CrossFit
Games, as determined by CrossFit, and such mutually-agreed upon logo (the
“Games Logo”) will be used in relevant promotional communications related to the
CrossFit Games, including, but not limited to, advertisements, print, radio and
television materials, brochures, flyers, press releases, programs and other
promotional materials of any kind or description in any way produced by CrossFit in
association with the CrossFit Games. The Games Logo will be deemed to be two
separate trademarks used together: (i) the applicable Reebok Trademark(s) will be
deemed a Reebok Trademark under this Agreement, and (ii) all other elements
(including CrossFit Trademarks and any graphic elements) will be deemed a
CrossFit Trademark under this Agreement. In addition to the rights granted to
CrossFit in Section 11.1, after the Term, CrossFit will continue to own and will be
free to use any portions of the Games Logo other than the Reebok Trademark(s)
contained therein;

Specific Sponsorship Rights. Subject to the terms and conditions of this Agreement,
including timely payment by Reebok of all amounts owed to CrossFit under this
Section 4, in connection with the CrossFit Games, CrossFit will provide Reebok
with the following sponsorship rights and benefits:

Subject to Section 4.3.2 below, Reebok shall be the exclusive provider of
CrossFit Games-branded products included in United States Patent and
Trademark Office (“USPTO”) International Class 25 (“USPTO Class 25”),
including without limitation, footwear (provided that participants shall not be
required to wear such footwear and may wear any footwear, whether Reebok’s or
not, in their sole discretion), apparel, apparel-related accessories (e.g., bandana),
socks (provided that participants may at all times wear non-branded socks that do
not include the identifiable designs of a Reebok Competitor) and headwear (the
“Games Apparel”) for all Global CrossFit Games participants and no other
CrossFit Games sponsor logos may appear on Games Apparel without Reebok’s
prior written consent, which may be withheld in its reasonable discretion.
Reebok shall design, create, manufacture and deliver all such Games Apparel at
its sole cost and expense and all such Games Apparel shall be subject to
CrossFit’s prior written approval, which shall not be unreasonably withheld in
accordance with Section 10. Reebok acknowledges and agrees that, subject to
Section 4.3.6 below, branding on all such Games Apparel shall primarily consist
of CrossFit and CrossFit Games branding and not branding of any third party,
including Reebok (provided that inclusion of the Reebok Trademark in the
CrossFit Games logo shall not be counted as Reebok branding for purposes of
this provision). Reebok shall make available to participants, at each Regional
CrossFit Game, qualifying for the Global CrossFit Games, and at the Global
CrossFit Games, a reasonable selection of Games Apparel in a range of sizes,
styles and colors, all at no cost to such participants, for use at the Global CrossFit
Games. Reebok shall also make available to participants, at no cost, at the
Global CrossFit Games, a tailor to alter such Games Apparel as reasonably
requested by such participants; ' '

Notwithstanding the exclusivity granted to Reebok under Section 4.3.1,
participating athletes at all levels of competition shall be permitted to wear base
layer apparel including short sleeve, long sleeve, tights, shorts, bibs, sport socks,
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43.4

435

43.6

43.7

sport sleeves, and upper body and lower body products produced by SKINS (the
“SKINS Product”) until the end of 2014. Thereafter, such athletes may continue
wearing SKINS’ Product only if the branding has been removed or blacked out.
In addition, during the Term, CrossFit Games athletes may continue wearing any
base layer apparel or product so long as the branding has been removed or
blacked out. Other than in accordance with this Section 4.3.2, at no time while
participating in the Global CrossFit Games (i.e., competing in Global CrossFit
Games events or participating in opening, closing, or award ceremonies for the
Global CrossFit Games) shall the participating CrossFit athletes be permitted to
wear apparel with visible logos or identifiable designs of Reebok Competitors.
Notwithstanding the foregoing, situations such as where a Global CrossFit
Games participant removes his shirt and the waistband, including the brand name
of Reebok Competitor, of clothing underneath his official Global CrossFit Games
shorts becomes visible shall be permitted and will not be considered to violate
the exclusive rights granted to Reebok herein; provided, however, that, CrossFit
shall take reasonable steps to prevent the display, including, but not limited to,
reminding the offending athlete of the need to cover the branding or, when
Reebok or CrossFit have a reasonable basis for believing that such athlete is
making an intentional effort to display the brand name of a Reebok Competitor,
to remove or black out the branding.

Reebok shall be the exclusive provider, at its sole cost and expense, to all
CrossFit athletes at the Regional and Global CrossFit Games of CrossFit Games-
branded bags, sport bags and athletic bags (the “Athlete Bags™) and no other
sponsor logos may appear on Athlete Bags without Reebok’s prior written
consent, which may be withheld in its reasonable discretion;

Reebok shall be the exclusive provider, at its sole cost and expense, of all
CrossFit Games-branded “gear” (shirts, shorts, footwear, socks, headwear) and
Athlete Bags for CrossFit Games officials, volunteers and other relevant
CrossFit staff (the “Official Gear”) and such officials, volunteers and other
relevant CrossFit staff shall not be permitted to wear footwear, apparel or
accessories with visible logos of Reebok Competitors; provided, however, that a
volunteer’s refusal to wear Reebok socks or footwear, when considered
individually shall not constitute a material breach but may, in Reebok’s
reasonable discretion, constitute a material breach when considered in the

aggregate.

Reebok shall be the exclusive provider with respect to CrossFit Games-branded
“fan gear” included in USPTO Class 25, CrossFit Games-branded bags, sport
bags and athletic bags and such other CrossFit-branded products as Reebok and
CrossFit may from time to time agree (the “Fan Gear”);

For the avoidance of doubt, subject to CrossFit’s approval under Section 10.1.,
Reebok shall be free to place the Reebok Trademarks on all Games Apparel,
Athlete Bags, Official Gear and Fan Gear; provided, however, that at no time
shall Reebok be required, without its reasonable consent, to reduce its logo to
less then six square inches or use a color other than a contrasting color for its
logo;

the option to host Sectional (as relevant) and/or a Regional Games at Reebok
campus in Canton, Massachusetts;
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43.8

4.3.9

43.10

43.11

43.12

4.3.13

43.14

4.3.15

4.3.16

athlete registration form shall grant CrossFit the sublicenseable right to use
participating athlete’s images and/or names in CrossFit or CrossFit Games-
related marketing/advertisements;

purses for winning athletes at the Global CrossFit Games Championship level
shall, and at the Sectional and Regional levels may, consist of both a cash prize
and a Reebok endorsement contract as mutually determined by the parties;

CrossFit and Reebok may mutually determine to award winning athletes at the
Sectional and Regional level with payment of travel expenses to the next level of
CrossFit Games in addition to the purse;

Reebok shall provide to CrossFit the cash purse and shall make available to
participants the value of the endorsements for each year of the CrossFit Games in
accordance with the table described at Section 4.10 herein (provided, however,
that only the size of the purse and the availability, but not the amount, of
endorsement funds may be advertised or otherwise disclosed to the CrossFit
Games participants and Reebok shall be free to expend endorsement money not
accepted by winning athletes on such other CrossFit athletes as it may select),
and CrossFit and Reebok shall mutually determine the allocations of prize money
between the Regional and Championship levels of the CrossFit Games;

Subject to CrossFit’s reasonable approval, the right to create and present one or
more “special”, Reebok-branded awards for participating athletes;

prominent logo placement (as mutually agreed) on the official CrossFit Games
web site hosted by CrossFit and links from any such CrossFit Games web site to
Reebok requested web sites, subject to CrossFit’s reasonable approval;

center-piece third-party brand for stadium competition surface, size, style and
placement of logo to be mutually-agreed upon;

subject to CrossFit’s reasonable approval as to overall appearance, pre-eminent
third party brand for winners circle (as applicable), with any other third-party
logos or trademarks no more than one-third (1/3) the size of the CrossFit-
approved Reebok Trademarks as they appear on any winners circle surface or
location;

prominent third-party logo placement on marquee locations at each CrossFit
Games venue operated by CrossFit, such marquee locations to be mutually
agreed to by the parties after review of such venue; and provided further, that
once the parties have agreed to the placement of Reebok’s logos under Sections
4.3.16 and 4.3.17, Reebok shall not have the right to require CrossFit to remove
any logo from any other location in the venue, whether a logo of a sponsor,
advertiser or supplier or other licensor or licensee of CrossFit (so long as such
use and display complies with the terms of this Agreement), CrossFit logo or
banner. Furthermore, Reebok shall not have the right to require CrossFit to
cover, obscure or remove any logo from any location in the venue to which such
logo is affixed by the owners/operators of the venue and not by CrossFit,
provided, however, that CrossFit shall permit Reebok to take reasonable steps, as
permitted under CrossFit’s use agreement for the venue, to cover such logos.
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43,18

43.19

4.3.20

43.21

4322

43.23

4.3.24

subject to CrossFit’s reasonable approval as to overall appearance, exclusive
third-party logo placement on fifty percent (50%) of all remaining logo
placement and signage opportunities at each CrossFit Games venue (taking into
consideration mandatory signage at venue location);

the right, at Reebok’s sole cost and expense (including Reebok’s sole
responsibility to comply with all applicable laws and the timely fulfillment of
such offer) to place a Reebok coupon on the back of CrossFit Games tickets if
practical to do so;

regular public address announcements acknowledging Reebok as official title
sponsor throughout any CrossFit Games;

cover 2 spread (inside front cover) and cover 4 (back cover) in any official
program produced by CrossFit for use at any CrossFit Games (creative, layout
design, concept, artwork, etc., to be timely provided and delivered by Reebok no
later than the CrossFit-determined closing deadline for receipt of such materials,
at its sole cost and expense, and subject to CrossFit’s reasonable approval);

CrossFit shall provide Reebok with advance review, but not approval, of
CrossFit’s marketing plans for upcoming CrossFit Games, such marketing plans
to include a list of the additional sponsors CrossFit intends to target and details
regarding newly created advertising packages or other marketing elements for
upcoming CrossFit Games. As reasonably requested by CrossFit, Reebok shall,
where possible, facilitate introductions to any such additional sponsors;

with the intent of further deepening the CrossFit and Reebok collaboration with
respect to the CrossFit Games, Reebok’s review of the marketing plans shall
include good faith discussions between CrossFit and Reebok as to whether or not
it would be appropriate for Reebok to take advantage of the newly created
advertising packages or other marketing elements described in the CrossFit
Games marketing plans or if it would be more appropriate to first offer such
opportunities to other or new sponsors;

If requested by CrossFit, and unless the Global CrossFit Games are televised live
on broadcast television (including cable, satellite, and similar technology, e.g.,
ESPN) and such broadcast deal includes the right for such broadcast partner to
host the official live stream for such Global CrossFit Games on its website and
Reebok will not be the prominent sponsor (e.g., “brought to you by”) for such
live stream, Reebok shall pay CrossFit, from its annual marketing commitment,

© $100,000 per year, payable on or before January 31 in the year of the applicable

CrossFit Games in question, to fund the implementation and streaming of the
CrossFit Games webcast viewer and Reebok shall receive prominent, non-
exclusive branding and sponsorship of such viewer (i.e., “brought to you by”);

the exclusive right, at its sole cost and expense and subject to the payment of
applicable royalties to CrossFit, to manage on-site concessions for each CrossFit
Games venue solely with respect to Fan Gear and such other CrossFit Games
branded items as Reebok and CrossFit may reasonably agree (for the sake of
clarity, it is understood that nothing in this Agreement shall prevent or prohibit
CrossFit from allowing any third-party vendor to participate or sell products or
services in a separate and secondary on-site vendor fair or exhibition);
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4.3.27

43.28

4.3.29

43.30

subject to CrossFit’s reasonable approval, the right to an on-site consumer tent or
Reebok, interactive experience;

tickets to CrossFit Games for Reebok and its guests and access to a VIP lounge
(or the right to create, at its sole cost and expense, a VIP lounge of its own on the
CrossFit Games premises);

to the extent permissible under any broadcast agreement that may be reached
pursuant to this Agreement, the right to frame CrossFit’s official web cast of the
CrossFit Games from a mutually-agreed upon Reebok web-site;

in accordance with such communication guidelines as CrossFit may provide to
Reebok from time to time, the right to create public relations programs and to
communicate those programs and the relationship between Reebok and CrossFit
to outside audiences within the Territory;

in accordance with such applicable guidelines as CrossFit may provide to
Reebok, the right to develop and conduct joint marketing, advertising, and
promotions with Reebok’s customers incorporating or displaying the CrossFit
Trademarks with Reebok’s and/or its customers’ trademarks, logos and/or
branded products (all in association with Reebok’s products) in connection with
promotion of the CrossFit Games; and

in accordance with such applicable guidelines as CrossFit may provide to
Reebok, the right to create and to use, at Reebok’s sole cost and expense, video,
audio and still images of the CrossFit Games (“Reebok Footage”) and to use
such Reebok Footage for advertising and promotion of the CrossFit Games,
Licensed Products and/or CrossFit athletes (provided that all CrossFit athletes
will be identified as participants in the CrossFit Games or as otherwise affiliated
with CrossFit). For clarity, Reebok may use, distribute, copy, and display such
Reebok Footage in its discretion; provided such use does not misrepresent
Reebok’s relationship with CrossFit, does not modify the Reebok Footage in a
misleading manner, and is not associated with any Damaging Statements.
Notwithstanding anything in this Agreement to the contrary, after the Term,
Reebok will have the right to use the Reebok Footage (including any CrossFit
Trademarks contained therein) only (i) for internal purposes, (ii) to fairly and
accurately depict historical footage of any Reebok-sponsored athletes, or (iii) to
fairly and accurately reference Reebok’s prior sponsorship of the CrossFit
Games. In no event will Reebok use the Reebok Footage after the Term to imply
a false on-going sponsorship or affiliation with CrossFit.

Reebok shall ensure that any and all marketing, promotion and advertising related to
CrossFit or created, used, distributed, displayed or published in connection with this
Agreement, including, without limitation, any consumer offers, complies with all
applicable laws, rules, guidelines, and regulations, including truth in advertising, and
Reebok shall be, at its sole cost and expense, responsible for redemptlon fulfillment,
execution, and administration of any consumer offers.

4.4 Game Management. As between Reebok and CrossFit, CrossFit (or its designee)

shall be responsible for, directly or indirectly through a sublicensee or
subcontractor, the creation, coordination, programming, operation, production,
judging and management of the CrossFit Games, including, without limitation, i)
obtaining -any licenses, permits or other authority required to conduct the CrossFit
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4.6

4.7

408

4.9

Games, ii) providing for all CrossFit Games facilities, equipment and fixtures, iii)
arranging for adequate security, iv) arranging for adequate sanitary facilities, v)
arranging for any food or beverage service, vi) arranging for clean-up, vii)
conducting the CrossFit Games in compliance with all applicable laws, regulations
and local ordinances, and vii) operating any vendor fair or exhibition at the CrossFit
Games venue. With respect to the vendor fair or exhibition referenced by
subsection (vii) above (the “Vendor Fair”), CrossFit shall take reasonable steps to
ensure that the Vendor Fair does not overly dilute the sponsorship rights granted to
Reebok hereunder. Such reasonable steps shall include, but shall not be limited to,
reasonable restrictions on signage size and heights.

CrossFit’s Right in the CrossFit Games. Other than as expressly provided for herein
relating to Reebok’s sponsorship rights in connection with the CrossFit Games and
the use of Reebok Trademarks, CrossFit shall have complete and exclusive control--
at its sole and absolute discretion--over all aspects of the CrossFit Games, including,
without limitation, the Global CrossFit Games, Regional CrossFit Games, Sectional
CrossFit Games, in whole or in part, and any and all CrossFit-related fitness or
sporting events or contests, including, without limitation, any and all marketing,
advertising, promotion, operation, format, structure, location, naming, seeding,
trademarks, taglines, judging, standards, qualifications, registration, pricing,
exploitation and use of the CrossFit Games and any derivatives thereof and thereto.

Broadcast Coverage. Reebok shall use efforts (e.g., to leverage existing network
relationships in order to make introductions) to support CrossFit’s efforts to obtain a
TV license for the CrossFit Games which shall, at the very least, continue to identify
Reebok as the title sponsor of the CrossFit Games during the Term. In addition,
CrossFit shall ensure that Reebok has the first opportunity with respect to all -
advertising rights made available to sponsors in connection with the broadcast.

Key Market Games. CrossFit shall cooperate with Reebok’s efforts to host, at
Reebok’s sole cost and expense, Sectional-level CrossFit Games in the key markets
set forth on Schedule E (the “Key Market Games™”) and shall, subject to such
events’ compliance with CrossFit’s standards for the CrossFit Games, work with
Reebok to ensure that such Sectional-level games are structured in such a manner as
to permit athletes participating in the Key Market Games to be included in the
progression from Sectional to Regional CrossFit Games. Reebok shall comply in all
material respects with CrossFit’s requirements for, and guidance on, the operation,
format, structure, seeding, judging, standards and qualifications for the Key Market
Games. The cost of the Key Market Games may be counted against Reebok’s
Marketing commitments in Section 8.6.

Exclusivity. During the Term, CrossFit shall not enter into a licensing, promotional,
marketing, sponsor or supplier relationship with respect to the CrossFit Games with
any Reebok Competitor.

Failure to Hold CrossFit Games. CrossFit shall use its best efforts to hold Regional
and Global CrossFit Games during every year of the Term and its failure to do so
shall relieve Reebok of its title sponsorship fee payment obligations solely with
respect to the year in which the CrossFit Games are not held. Notwithstanding the
foregoing, should CrossFit fail to hold the Regional or Global CrossFit Games as the
result of either a Force Majeure Event or as a result of Reebok’s breach of this
Agreement, then Reebok shall reimburse CrossFit for actual expenses incurred but
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not recoupable with respect to such Regional or Global CrossFit Games up to but
not exceeding the amount that would otherwise be due under this Section 4.

4.10  Sponsor Obligations. Reebok shall provide CrossFit with the following amounts in
purse money, cash sponsorship and Reebok endorsement money (amounts in
millions), in addition to the Reebok marketing commitment and activation amounts
described in Section 8.7:

2012 {2013 |2014 | 2015 |2016 |2017 |2018 |2019 |2020

Purse $1.0 | $10 |$1.0 |$1.0 |$10 |$1.0 |$10 |$1.0 |$1.0

Cash $0.8 | $1.0 |$1.2 |$1.5 |$1.7 |$2.0 |9$235 [$2.6 |$3.0
Sponsorship

Fee

Endorsements | $.300 | $.300 | $.300 | $.300 | $.300 | $.3 $.400 | $.400 | $.500

Reebok shall pay CrossFit the non-refundable, non-recoupable Cash Sponsorship Fee
described in the table above on or before October 15 of the year prior to the year of such
CrossFit Games (for example, for the 2012 CrossFit Games, Reebok shall pay CrossFit
$800,000 on or before October 15, 2011).

5. APPLICATION; SUPPORT FOR CERTIFIED TRAINERS

5.1

Data Tool Sponsor. During the Term, Reebok shall pay CrossFit $100,000 per year,
commencing on the Effective Date and thereafter on the anniversary date of the
Effective Date each year thereafter, for prominent, top-tier sponsorship and branding
(“presented by”) of a CrossFit best practices data gathering and data mining tool
(the “Application”), as such Application shall be developed, designed, hosted,
operated, used, exploited, commercialized, published and distributed in CrossFit’s
sole and absolute discretion. For the avoidance of doubt, CrossFit and CrossFit’s
third party developer shall own all right, title and interest in and to such Application
and any and all modifications, updates and derivatives thereof and all Intellectual
Property Rights in and to the foregoing. CrossFit may, but is not obligated to, share
aggregated, non-personally identifiable, relevant data with Reebok in connection
with mutually-agreed upon charitable endeavors undertaken by the parties. CrossFit
shall investigate the possibility of creating a version of the Application that may be
used by CrossFit and Reebok, jointly, in connection with their joint charitable
endeavors concerning fitness and kids and, if reasonably practicable (taking into
consideration deliverable schedules, development fees, resources and staffing), may
create such new version of the Application (which shall be, excluding any Reebok
Trademarks or Reebok Products that may be displayed or incorporated therein,
solely owned by CrossFit, including, without limitation, any and all Intellectual
Property Rights related thereto). Subject to compliance with applicable laws, rules
and regulations and the relevant privacy policy(ies), Reebok shall have unfettered
access to any non-personally identifiable data gathered as a result of use of the new
version of the Application. The specific branding and advertising elements included
with such Application will be mutually-agreed upon and the exact placement, size,
duration, style and messaging shall be determined by CrossFit in its sole and
absolute discretion. ' '

13




Case 3:18-cv-03566 Document1 Filed 06/14/18 Page 36 of 98

5.2

5.3

54

5.5

CrossFit Trainers. CrossFit shall facilitate communication between Reebok and
CrossFit trainers and instructors (the “CrossFit Trainers™) for the sole purpose of
developing a close service relationship between Reebok and the CrossFit Trainers as
contemplated by this Agreement.

Trainer Outfitter. CrossFit shall use its reasonable efforts to encourage CrossFit
Trainers to use the Licensed Products made available to such CrossFit Trainers
through the Trainer Program.

* Trainer Support. Reebok shall develop, host and operate, at its sole cost and

expense, a “Trainer Program” that will include (amongst other things) access to
Licensed Products and select Reebok Products during the Term, significant
discounts on such Licensed Products and other products, a mutually-agreed upon
commission/referral program that provides CrossFit Gyms with a commission on
sales from referred customers (the “Reebok Trainer Site”). With respect to the
Trainer Program, Reebok shall provide CrossFit with annual reports indicating the
amount and type of Licensed Products and other products purchased from the
Reebok Trainer Site, CrossFit shall maintain a “click-through® link on its relevant
websites, as described in Schedule 7.1, to such Reebok Trainer Site and other
mutually-agreed upon Reebok websites as Reebok may from time to time
reasonably request.

Licensed Product Development. Reebok, at its sole cost and expense, shall use its
best efforts to obtain input from select CrossFit Trainers, CrossFit Games athletes
and CrossFit HQ staff in the development of Licensed Products, including, without
limitation, including such individuals in research and development and design at
Reebok’s facilities, online and through other means and methods, it being
understood that any participating CrossFit Trainer, CrossFit Games athlete or
CrossFit HQ staff member shall execute such documents concerning ownership of
(including intellectual property rights in and to) such Licensed Products as Reebok
may reasonably require before participating. Reebok shall provide CrossFit with
copies of such documents in advance of any request for execution.

6. LICENSED AND OTHER PRODUCT SUPPLY FOR CROSSFIT STAFF/TRAINERS

6.1

CrossFit Corporate Staff and Certification Trainers. Reebok shall timely supply,
deliver and make available, at its sole cost and expense, a reasonable range of
mutually-agreed upon Licensed Products and other mutually-agreed upon Reebok
Products for CrossFit corporate staff and all CrossFit certification staff (excluding
CrossFit Specialty Certification seminars and staff), as selected by such staff and
trainers, to use and wear exclusively during all CrossFit certification seminars and
other mutually-agreed upon activities during which it would be appropriate to wear
such Licensed Products. Reebok shall, at its sole cost and expense, make additional
Licensed Products and such other Reebok Products as Reebok and CrossFit may
mutually determine, available at a discounted price to all CrossFit corporate staff
and certification trainers (CrossFit and Reebok shall determine whether such
products shall be made available from a website for such staff and trainers to order
from and/or have such products delivered to locations requested by CrossFit).

7. CROSSFIT GYM SALES: INTERNET SALES

7.1

Internet Sales. In accordance with a mutually-agreed upon schedule, Reebok shall
assume sole responsibility, at its sole cost and expense, for the operation, hosting,
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7.2

maintenance, quality assurance, technical operation, compliance with applicable
laws, rules and regulations, hardware, software, customer service, technical support,
order processing and fulfillment, calculation, withholding and remittance of all
appropriate taxes, shipping, warechousing, freight, uptime, etc., of CrossFit’s on-line
store at http://store.crossfit.com/ (or any successor URLs as determined by CrossFit)
(the “On-Line Store”)., The On-Line Store will maintain the overall look and feel
of the current CrossFit online store and the parties intend to structure the On-Line
Store in accordance with store structure set forth on Exhibit 7.1, unless approved in
writing in advance by CrossFit. Reebok shall ensure that the On-Line Store is
operational and available for order processing from consumers on a 99.95% monthly
basis (except for mutually-agreed upon scheduled downtime for maintenance or as
the result of a “force majeure”). CrossFit shall receive a royalty equal to the
Lifestyle Category royalty described herein for all CrossFit-related items sold by or
on behalf of Reebok through the On-Line Store while Reebok is responsible for the
On-Line Store, including, without limitation, any Open-Category products sold
online by Reebok or through the On-Line Store. For the avoidance of doubt, in the
event the CrossFit Journal, CrossFit affiliate fees or dues, seminar or certification
fees or the like are available for subscription or purchase directly or indirectly
through the On-Line Store, Reebok acknowledges and agrees that it has no
expectancy with respect to and shall not receive or share any fees, consideration,
commission, payments, royalties or revenue in connection with any such purchases,
subscriptions, transactions or proposed transactions and CrossFit acknowledges and
agrees that Reebok shall have no fulfillment or other obligations with respect to
such subscriptions or purchases. In addition, for all Reebok Products sold as a result
of a consumer’s click-through from the On-Line Store to a Reebok website (the
“Referral Products™), CrossFit shall receive a payment equal to 5% of the Net
Sales of such Referral Products. Reebok shall be responsible for providing all
information necessary to allow CrossFit Gyms to make appropriate links from the
On-Line Store to each such CrossFit Gym site to facilitate the referral/commission
program described herein. Reebok shall be solely responsible for processing every
order placed by a customer following a special link from a CrossFit Gym site, for
tracking the volume and amount of sales generated by such site, and for providing
information to CrossFit Gym sites regarding sales statistics. Other than with respect
to the existing CrossFit-related inventory set forth on Schedule F (to be provided
as soon as practicable after the Effective Date) or, unless Reebok specifically
agrees otherwise, products other than Licensed Products which are offered at the
On-Line Store at CrossFit’s request, Reebok shall be solely responsible for order
entry, payment processing, calculating, withholding and remitting applicable taxes,
shipping, cancellations, returns, and related customer service and Reebok shall
indemnify defend and hold CrossFit harmless from the foregoing. In the event of
the expiration or early termination of this Agreement, the parties will work in good
faith to facilitate a smooth transition of the operation of the On-Line Store from
Reebok to CrossFit or CrossFit’s designee. Notwithstanding anything herein to the
contrary, CrossFit shall not be required to cease the sale, distribution or promotion
of, or destroy, any of the existing CrossFit-related inventory set forth on Schedule F
and may continue to sell, distribute or promote such items through the On-Line
Store and otherwise.

User Data Collection, Use, and Ownership. Customers and potential customers who
visit or use the On-line Store may provide (knowingly or not) certain information,
which may be associated with other data maintained by or on behalf of Reebok,
Reebok’s licensors, licensees or agents, or other information obtained or generated
by or on behalf of Reebok or Reebok’s licensors, licensees or agents, that may
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contain personally identifiable information, merchant data or information or other
information or data whether purchase-related or not (such as buying patterns)
(collectively, the “User Data”). User Data collected by on behalf of Reebok or
Reebok’s licensors, licensees or agents in connection with a transaction related to
the Online Store (completed or not), including data collected, analyzed or mined,
shall be owned exclusively by CrossFit and CrossFit may use all such User Data as
it shall determine in its sole discretion. Reebok and its licensors, licensees and
agents shall use this data solely to fulfill Reebok’s obligations hereunder and such
data and information shall be considered CrossFit Confidential Information. Unless
a customer or potential customer has granted Reebok the right to do otherwise by
opting-in to receive marketing messages from Reebok in accordance with Reebok’s
published privacy policy, Reebok shall not, directly or indirectly, and shall not
permit any third party to, disclose, use, publish, exploit, rent, loan, lease, license,
barter, exploit, monetize, market to or distribute any User Data or statistical data,
whether in an aggregated form or not, from or related to CrossFit’s customers or
related to the Online Store.

Product Promotion Materials. Reebok, in its discretion, may license and deliver to
CrossFit promotional materials for the Licensed Products, including, without
limitation, a CD-ROM or DVD containing all of Reebok’s approved branding,
logos, graphics, product photos, action photography and text copy descriptions of
the Licensed Products (the “Product Promotion Materials™), for CrossFit to use in
connection with its advertisement or promotion of the Licensed Products. All such
Product Promotion Materials shall be pre-approved by Reebok and CrossFit may
use, distribute, copy and display such materials in its discretion; provided such use
does not misrepresent CrossFit’s relationship with Reebok, is without modification
of the Product Promotion Materials as provided to CrossFit (except as approved in
advance by Reebok, which approval shall not be unreasonably withheld), and is not
associated with any Damaging Statements. Any use, reproduction, publication, or
presentation of Reebok Property (including, without limitation, the Reebok
Trademarks, but excluding any CrossFit Property) not provided within the Product

Promotion Materials or expressly authorized hereunder shall require Reebok’s prior

written approval.

8. MARKETING RIGHTS

8.1

8.1.1

General Advertisement. Subject to the terms and conditions of this Agreement,
CrossFit hereby agrees to use its commercially reasonable efforts to provide
Reebok, during the Term, the following general advertising rights:

Reebok will be designated as “The Authentic Outfitter of CrossFit” or, beginning
in 2012, “The Authentic Outfitter of the CrossFit Games” or any mutually-agreed
upon combination thereof, This designation will be highlighted, as mutually
agreed, at relevant CrossFit Games events or in mention of Reebok in CrossFit
Games related press releases, print or electronic advertising, CrossFit Games
websites, CrossFit Games publications and elsewhere as deemed appropriate by
CrossFit, and Reebok shall have, subject to CrossFit’s promulgated guidelines,
the right to use the designation in any and all of its own CrossFit Games-related
marketing and advertising materials (electronic or otherwise), press releases and
on its websites; and

CrossFit will use reasonable efforts to encourage that the Reebok name and/or
logo be reasonably displayed at relevant CrossFit events, as determined by
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CrossFit, and no Reebok Competitor shall be advertised on any CrossFit-hosted
and maintained website.

8.2 Reasonable Efforts. Throughout the Term, CrossFit shall use its reasonable efforts
to promote the Licensed Products to and among CrossFit participants. Reebok shall
use its reasonable efforts to promote CrossFit and the CrossFit Program in relevant
and appropriate promotional and advertising activities Reebok participates in.
During the Term, and subject to the terms and conditions hereof, Reebok shall use
its reasonable efforts to make and maintain adequate arrangements for the
distribution, shipment and sale necessary to meet the demand for such Licensed
Products.

8.3 - Damaging Statements. Reebok shall use reasonable efforts to ensure that neither it,
nor any of its officers or directors shall make damaging or unfavorable public
statements regarding CrossFit or Reebok’s association with CrossFit or its
personnel. CrossFit shall use reasonable efforts to ensure that neither it, nor any of
its officers or directors, shall make damaging or unfavorable public statements
regarding Reebok or CrossFit’s association with Reebok, the Licensed Products,
Reebok Products, Reebok programs, or personnel (any such statements referred to in
this Section 8.3 shall be a “Damaging Statement™).

8.4 Exclusivity. During the Term, CrossFit shall not enter into any form of licensing,
promotional, marketing, sponsor or supplier relationship with any Reebok
Competitor.

8.5 Reebok Marketing Commitment. During the Term, Reebok shall spend at least the -
amounts set forth below for both marketing and activation related to (gither in
combination with Reebok Products, in combination with another asset/item in the
following list or alone) the CrossFit Games, the Licensed Products, the CrossFit
Reebok Gyms, the CrossFit Trainers, CrossFit Gyms, Trainer Program, CrossFit
athletes (provided that all CrossFit athletes will be identified as participants in the
CrossFit Games or as otherwise affiliated with CrossFit) and other mutually-agreed
upon programs as follows (amounts in millions):

2012 | 2013 | 2014 |2015 |2016 |2017 2018 2019 2020

Marketing | $6.6M | $7.7M | $8.8M | $9.9M | $11M | $12.1M | $13.2M | $14.3M | $15.4M

8.6 Reebok’s annual marketing coinmitment described in Section 8.5 above will at no
time consist of less than eighty percent (80%) of such commitment (calculated on an
annual basis) spent with unaffiliated third parties for traditional media purchases and
related creative (i.e., print, online, television, radio, point of purchase/retail, etc.)
and no more than twenty percent (20%) spent on production for marketing and
activation programs. Reebok will provide CrossFit, for its review and comment, a
proposed marketing, cooperative advertising and public relations plan reflecting the
Marketing Commitment set forth above (the “Marketing Plan”). Although Reebok
shall be open to comments from CrossFit and may alter the Marketing Plan as a
result of such comments, it shall be under no obligation to do so.

8.7 Corporate Responsibility/Reebok Public Charity. In recognition of their belief that
fitness can change the world, Reebok and CrossFit shall use commercially
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