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COOPERATION AGREEMENT
ADACHI GENERAL SPORTS CENTER SPECIAL CRUYFF COURT

THE UNDERSIGNED:

(1)  the JOHAN CRUYFF FOUNDATION, with its official seat in Amsterdam and
maintaining offices at Olympisch Stadion 13, (1076 DE) Amsterdam, duly
represented by its director Mr N. Meijer, hereinafter also called the
"Foundation", and

(2)  the legal entity governed by public law Adachi City, with registered office at

1-17-1 Chuohoncho, Adachi-ku, Tokyo in implementation of the resolution of
its Municipal Executive of October 1, 1932, duly represented in this
atter by its Mayor Yayoi Kondo hereinafter also called the “Municipality".

The Foundation and the Municipality are hereinafter also jointly called the
"Parties".
WHEREAS

- The general objective of the Foundation is to establish so-called Special Cruyff
Courts to promote the physical and mental well-being of young people by
offering game activities, physical exercise and sports on the Special Cruyff

Courts.

- The objective of the Foundation is to support projects and organisations that
aim to promote the mental and physical well-being of young people through
game activities, physical exercise and sports. The Foundation has a particular

interest in projects and organisations that represent the interests of persons
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with a mental and physical disability.
- The objective of the Municipality is We will utilize the Special Cruyff Court as a
plaza where everyone can enjoy exercise and sports together, mainly for people

with disabilities and children, in order to build a symbiotic society.

- The Foundation and the Municipality are going to realise a Special Cruyff Court
in Adachi Ku, Tokyo.

- The involvement of the Foundation is in principle limited to making a
contribution to the realisation of the Special Cruyff Court, making available
general expertise and information and establishing contacts. The name of both
the Foundation and the Municipality will be attached to the Special Cruyff

Court.

- After delivery by the Foundation, the Municipality is responsible for the
maintenance of the Special Cruyff Court, as well as the activities for youths
and/or children, and, if possible, children from the neighbourhood or from

regular education.

- The Parties wish to establish their cooperation for ten years.

- The Parties have decided, on the basis of the above principles, to cooperate in the
realisation of the Special Cruyff Court and have made the following agreements to

that effect.

DECLARE TO HAVE AGREED AS FOLLOWS:
1 The agreement
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1.1

1.2

1.3

1.4

1.5

1.6

The Parties will cooperate during the term of this agreement within the
framework of the Special Cruyff Court in Adachi Ku, Tokyo. The court
will bear the name "Adachi General Sports Center Special Cruyff
Court”

The Municipality is responsible for the realisation of the Special Cruyff
Court at 2-27-1 Higashihokima, Adachi-ku, Tokyo.

The total costs of the Adachi General Sports Center Special Cruyff
Court] amount to $ 695,324 (72,904,700yen) (see Construction
contract)

The Foundation will make a financial contribution to the Municipality
of a maximum of $§ 195.000 for the realisation of the Adachi General
Sports Center Special Cruyff Court.

The Municipality undertakes to comply with the Child Protection
Policy of January 2019 (Appendix 1)

In so far as the documents conflict with this agreement, this agreement
will prevail in all cases. Insofar as the documents are mutually
contradictory, the first mentioned document will prevail over the latter
mentioned one. If, on the basis of a lower ranked document, higher
requirements are imposed on the Adachi General Sports Center Special
Cruyff Court, those higher requirements will always apply, unless the
higher-ranking document indicates that and with respect to which
specific part, the higher ranked document deviates from the lower
ranked document.

The following documents form part of this Agreement:

e Child Protection Policy (Appendix 1);
e Contractor's Tokyo Mita Gumi Co., Ltd. Offer dated May 22, 2020
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(Appendix 2);
e Invoice Tokyo Mita Gumi Co,Ltd offerd dated Nov 2,2020
(Appendix 3).

2 Agreements with third parties

The Municipality will act as the contracting party for the conclusion of
agreements with third parties, including but not limited to those with
managers and supervisors. The Municipality will enter into all
contractual obligations within the framework of the Adachi General
Sports Center Special Cruyff Court and the activities to be performed
thereon exclusively in its own name and at its own risk and expense.
The Municipality is not entitled to represent or otherwise
(contractually) bind the Foundation. The Foundation is not entitled to
represent or otherwise (contractually) bind the Municipality.

2.2 If the Municipality concludes agreements falling under Clause 2.1, the
Municipality will send a copy of this agreement to the Foundation
within ten days of signing, in order to complete the Foundation's file.
This obligation also applies to any deviating agreements subsequently
made.

2.3 If and to the extent necessary, the Foundation will assist the

Municipality in establishing (further) contacts.
3 Maintenance and inspection

The Municipality will provide the maintenance of the Adachi General
Sports Center Special Cruyff Court during and after expiry of this
agreement, whether or not through the involvement of third parties.

3.2 Maintenance is understood to mean the carrying out of a set of
activities intended to bring or maintain the Adachi General Sports

Center Special Cruyff Court in good, technical, practical and

2020 &£ 11 A 2 B+ () RR=AHMEDFERE (F8#& 3)
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3.3

3.4

aesthetically sound condition, so that it can continue to comply with
the schedule of requirements underlying the current functional system
during a normal period of use.

The Foundation has the right, but is not obliged, to have all elements
under maintenance assessed by an expert at least once a year in order
to determine whether the Adachi General Sports Center Special Cruyff
Court is in good, technical, practical and aesthetically sound condition
and can continue to function in accordance with the aforementioned
schedule of requirements. The time of this inspection will always be
determined in consultation between the Parties. Each of the Parties is
entitled, but not obliged, to submit the results of the inspection for a
'second opinion' to the institute for sports and accommodation,
namely ISA Sport B.V. in Arnhem.

The Municipality declares that it is aware of the great importance that
the Foundation attaches to this provision and to compliance therewith.
If, within five years of signing this Agreement, the Municipality remains
in breach of its obligations under the previous two paragraphs of this
Clause, even after a written demand for payment has been made, it is
obliged to repay to the Foundation the amounts it receives from the
Foundation pursuant to this Agreement, plus statutory interest. This
repayment obligation will then be reduced in accordance with the
scheme below:

- sixth year: 80%

- seventh year: 60%
- eighth year: 40%

- ninth year: 20%

- tenth year: 0%

3.3

3.4
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4

4.2

4.3

4.4

4.5

4.6

Intellectual property rights

The Foundation hereby grants the Municipality, for the duration of this
agreement, a licence to use the word trademark STICHTING JOHAN
CRUYFF FOUNDATION, as registered in the Benelux under number
890900 and the pictorial trademark CRUYFF FOUNDATION FIGURE as
registered in the European Union under number 003092202 in the
name of the Foundation: Johan Cruyff Foundation, to be used within
the framework of this agreement and exclusively in connection with
the activities of the Adachi General Sports Center Special Cruyff Court.

This licence also extends to the use of the Cruyff Foundation logo. The
use of this logo must be accompanied by the designation "Adachi
General Sports Center Special Cruyff Court", and only in connection
with activities on the Adachi General Sports Center Special Cruyff Court.

The Municipality hereby grants to the Foundation, for the term of ten
years of this agreement, a licence to use its name, exclusively within
the framework of this agreement and in connection with the activities
of the Adachi General Sports Center Special Cruyff Court. This licence
also extends to the use of the Municipality logo.

The designations referred to above under 4.1 and 4.2 will be referred
to hereinafter as: the "Distinctive Marks".

The licence granted by the Foundation to the Municipality explicitly
does not extend to the use by the Municipality of the name and
portrait of Johan Cruijff, nor does it extend to the use of the registered
Cruijff copyrights, trademark and trade name rights, other than the
rights of the Foundation referred to above.

The Parties will observe each other's instructions regarding the use of
their Distinctive Marks in all respects. The Parties will observe the

4 SMBLEEE
4.1 KiZEDEARG, BRAEARRILY X(ZFES 890900 [ TEEZRIFINT

4.2

4.3

4.4

4.5

4.6
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4.7

4.8

4.9

4.

10

requirements of good taste in their activities, in particular those in
which the Distinctive Marks are used, taking into account the honour
and reputation of the Parties, and will ensure that the use of these
signs in no way damages the rights and/or the reputation of the
Parties. The Municipality declares that it is aware of the great
importance that the Foundation attaches to this provision and to
compliance therewith.

The Parties declare and guarantee that the use of their Distinctive
Marks does not infringe any intellectual property rights of third parties
and indemnify each other in this respect against all third-party claims.

The Parties are not entitled to sublicence third parties with respect to
the Distinctive Marks, nor to transfer, pledge or otherwise encumber
the licences granted.

The Parties will immediately inform each other in writing of any claim
by a third party regarding an alleged infringement of intellectual
property rights with regard to the Distinctive Marks or related marks.
In such a case, the Parties will be entitled, but not obliged, to defend
themselves or to take legal measures against, or to reach an amicable
settlement with, such a third party regarding such a claim.

During and after termination of this agreement, the Municipality is
expressly prohibited from directly or indirectly registering in any way
(as a trademark, domain name or otherwise) or using as a trade name,
the Distinctive Marks of the Foundation and/or the designation
"Adachi General Sports Center Special Cruyff Court", whether or not in
combination with its own Distinctive Marks, or marks resembling the
Distinctive Marks of the Foundation.

Statements regarding the Adachi General Sports Center Special Cruyff
Court
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5.1

5.2

5.3

5.4

5.5

5.6

The cooperation will be emphasized by using the designation "Adachi
General Sports Center Special Cruyff Court", in combination with the
trade names of the Parties, being "Johan Cruyff Foundation" and
Municipality or by using the logos (in colour), the word and pictorial
trademarks of the Parties.

Without prior written permission, neither Party is entitled to use the
aforementioned logos, trade names, word and pictorial trademarks of
the other Party.

The communication around the Adachi General Sports Center Special
Cruyff Court by the Municipality will in all cases be provided in
consultation with, and with the prior written consent of the
Foundation.

Within the framework of the communication concerning their
activities, the Parties will be allowed to express the present
cooperation externally. All statements will be submitted to both
Parties.

Each Party will mention the "Special Cruyff Court Adachi General Sports
Center Special Cruyff Court" on its website - www.cruyff-
foundation.org (for the Foundation) and
city. adachi. tokyo. jp (for the Municipality) - and on its social media
channels, the present cooperation, including a reference to the official
social media channels of the other party.

WWWw.

The opening ceremony of the Adachi General Sports Center Special
Cruyff Court will be provided by the Municipality. The Municipality will
organise this opening ceremony.

Payment

5.1

5.2

5.3

5.4

5.5

5.6
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6.1

6.2

6.3

7.1

7.2

The Municipality will make the payment to the executing contractor.
The Foundation will make the payment to the Municipality.

The Foundation will make an amount of S 195.000 (in words: one
hundred ninety thousand US dollars) available to the Municipality for
the realisation of the Adachi General Sports Center Special Cruyff Court.

The Foundation will make the payment in one instalment of $ 195.000
The Municipality will send an invoice after the signing of this contract
to:

Johan Cruyff Foundation
Olympic Stadium

1076 DE Amsterdam
Netherlands

Special Cruyff Court Adachi Ku
Email:
facturen@cruyff-foundation.org

-@cruyff—foundation.orq

Interest by third parties

If the Municipality is approached by a third party who is interested in
supporting the Adachi General Sports Center Special Cruyff Court and
the related activities financially or otherwise, it will inform the
Foundation thereof in writing within two weeks. The Foundation will
then give its approval for the support within two weeks.

If a third party makes a proposal as referred to in Clause 7.1 which, in
the opinion of the Foundation, could benefit the Adachi General Sports
Center Special Cruyff Court, the Foundation will determine how to
handle such a proposal. Within four weeks, the Foundation will inform
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6.2 BfHIE. RIARBLERKR—Y LU Z—ARI Y ILYSAT7O—+DE
WRf=HIZ, $ 195,000 KL (19 5 5 FXKKIL) #BEAANFIATE
5&5129 %,

6.3 BAEIIE. $ 195.000 F)LZ 1 BAITHXILWLEITS, BARKIXZ. COENE
[CER L. ROWEICFEREEZENT S,

ANTY 4 THE

T UE YIRS

1076DE 7 LR TILHF Ls

o045

ARV ZA4 73— RIRK
EA—IL:
facturen@cruyff-foundation. org

-@cruyff—foundat ion. org

1 E=FICKBHE

11 BIAIRBERAR—YEUEZ—ARI YL S4 73— ELUVHEET
HEBEMBELEZOMDAETIET S LICEALOHLIE=
EH DS BEBEKICESZSAH - -1BAF. 2 BRELAICEE CEHEIZEL
T4, Ok, BHEHIX 2 BELANICXIEZRRT 5,

1.2 F=FEMN 1.1 BICEHOREZTL. MEALRIRHBRERR—YEY
B—ZARI Y)Y 54T MIRBEZL T AEEENH D & HIT
L=5E. MR ZOREOVEAEEZRET 5, 4 BRLURNICEEK
COHEIZOVWTEABRICER L, FEICE>TEFAZEZ D, TD

11



mailto:facturen@cruyff-foundation.org
mailto:Miranda@cruyff-foundation.org

AR )VT T T a—  NEESE

8.1

8.2

8.3

10

10.

1

the Municipality about this and possibly grant permission. In doing
so, the rights and obligations of the Parties under this agreement will
at all times be taken into account.

Reporting and evaluation

The Municipality will keep the Foundation informed in writing on a
quarterly basis of the realisation of the Adachi General Sports Center
Special Cruyff Court.

The Municipality will annually evaluate all aspects on and around the
Adachi General Sports Center Special Cruyff Court on the basis of a
method provided by the Foundation. The method to be used can be
adjusted by the Foundation as it sees fit.

After the end of each year, the Parties will evaluate whether the
cooperation is functioning satisfactorily, whether it needs to be
adjusted and if so, in what way.

Transfer

Neither of the Parties is entitled to transfer any rights and related
obligations under this agreement in whole or in part to a third party
without the written consent of the other Party. The consenting Party is
entitled to attach conditions to its consent.

Liability and insurance

The Municipality has taken out statutory liability insurance for the
realisation, maintenance and supervision of the Special Cruyff Court
Adachi General Sports Center Special Cruyff Court. This liability is
insured up to an amount of € 8,196,722 (in words: eight million, one
hundred ninety six thousand, seven hundred twenty two
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10.2

10.3

10.4

11

11.1

11.2

12

(1, 000, 000, 000yen).

At the Foundation's first request, the Municipality will make the
insurance policy available for inspection so that the Foundation can
satisfy itself of the Municipality's compliance with the obligation to
insure as described in clause 10.1.

Any liability arising from in or connection to the execution of this
agreement is limited to the amount that will be paid out under the
insurance policy taken out in the relevant instance, plus the applicable
excess. All claims to compensation prescribe one year after the day on
which the Municipality has become of the possible damage and expire
at most after three years.

The Municipality guarantees that all activities that are performed
within the framework of the Special Cruyff Court Adachi General Sports
Center Special Cruyff Court, meet all statutory and other regulations
applicable in the Netherlands including but not limited to provisions
relating to safety regulations. The same applies for the sport activities
to be organised by the Municipality on the Special Cruyff Court Adachi
General Sports Center Special Cruyff Court.

Indemnification

The Municipality indemnifies the Foundation against the consequences
of third-party claims arising from or in connection to the execution of
this agreement, including possible costs for legal assistance, unless the
claim is the consequence of a fault committed by the Foundation.

The Foundation will immediately inform the Municipality in writing if it
is held liable by third parties as referred to under 11.1 above.

Confidentiality
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The Parties will handle with strict confidentiality and keep confidential
all matters of a confidential nature entrusted to them under this
agreement. This means in any case that this information will not be
disclosed, made available or otherwise provided to third parties, in
whole or in part, in any way whatsoever, without the prior written
consent of the other Party.

The Parties will only disclose to their employees any confidential
information entrusted to them under this agreement, if and to the
extent that such disclosure is necessary for the implementation of this
agreement. The Parties will keep the circle of these employees as
limited as possible. The Parties will also impose the duty of
confidentiality arising from this clause on said employees in advance.

Information will in any case be regarded as confidential if it has been
designated as such by one of the Parties.

Term and termination

This agreement will enter into force on January 2, 2021 and will be
concluded for a fixed period of 10 years.

In addition to the provisions elsewhere in this agreement, the Parties
are entitled to terminate this agreement, without intervention of the
courts, in whole or in part by means of a registered letter, if one of the
Parties, even after having received a written reminder, remains in
default for a reasonable period of time with regard to its obligations
under this agreement or any other agreements resulting from this
agreement.

The Parties are entitled, without any reminder or notice of default
being required and without intervention of the courts, to terminate
this agreement in whole or in part with immediate effect by means of a
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13.4

13.

13.

5

6

registered letter, in the event that:

a) either of the Parties is no longer deemed capable of fulfilling its

obligations under this agreement; and

b) there is a change of control over, or within, a Party with respect to

the situation at the time of signing of this agreement, including an
arrangement for cooperation with third parties that affects the
rights, obligations and objectives of this agreement, except to the
extent that such a change has been approved in advance by the
other Party.

The Parties are entitled, without any reminder or notice of default
being required and without intervention by the courts, to terminate
this agreement in whole or in part with immediate effect by means of a
registered letter, if the Parties in any way, whether or not in legal
proceedings, dispute intellectual property rights belonging to the
Foundation or the Municipality, or the honour and reputation of the
Foundation or the Municipality is publicly discredited by the other, all
in the broadest sense of the word. This power to terminate does not
exist if the foregoing (the negative publicity) is the result of
reprehensible behaviour on the part of the Foundation or the
Municipality.

The Parties will not be obliged to pay each other any compensation on
account of termination.

Upon termination, the Parties will immediately cease and cease all use
of the Distinctive Marks and related marks, as well as return all
information received from each other. As a result of the termination,
the Municipality will permanently remove the Distinctive Marks, the
designation "Adachi General Sports Center Special Cruyff Court" on and
around the Adachi General Sports Center Special Cruyff Court in such a
way that any reference to the Foundation, the Johan Cruyff

13. 4

13.5

13.6
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14

14.

14.

14.

1

2

3

14.4

14.

5

Foundation, and Johan Cruijff, is no longer visible and remains
permanently invisible.

General conditions

This agreement constitutes the entire agreement between the Parties
on the subject matter hereof, and supersedes all prior agreements,
whether oral or written, in this respect. This agreement can only be
amended or supplemented in writing by mutual agreement.

With due observance of Section 6:258 Dutch Civil Code, the Parties will
enter into consultation about a change of the consequences or
termination of this agreement if unforeseen circumstances arise of
such a nature that one Party may not expect unaltered maintenance of
the agreement according to standards of reasonableness and fairness.

The applicability of any purchase, delivery or other general terms and
conditions of the Parties is expressly rejected.

In the event that one or more provisions of this agreement should
prove to be invalid, the other provisions of this agreement will remain
in full force. In that case, the Parties undertake to replace the invalid
provision(s) with another, valid provision(s), in such a way that the new
provision(s) deviate(s) as little as possible from the invalid provision(s),
taking into account the aim and purpose of this agreement.

Obligations which by their nature are intended to continue after
termination of this agreement will continue after termination of the
agreement. In particular, this will apply to the Parties' obligations
under Clause 3 ("Maintenance and inspection"), Clause 4 ("Intellectual
property rights"), Clause 10 ("Liability and insurance"), Clause 11
("Indemnification"), Clause 12 ("Confidentiality"), Clause 13 ("Term and
termination") and Clause 15 ("Disputes and applicable law").
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15 Disputes and applicable law

15.1 If a dispute arises between the Parties and the Parties cannot reach a
resolution together, a mediation process will be initiated. The
Foundation or the Municipality as the case may be will inform the
other party of the mediation process to be initiated after which the
Parties will appoint a mediator jointly.

15.2 Notwithstanding the provisions of Clause 15.1, one of the Parties is
authorised to start legal proceedings if the mediation process does not
lead to the desired result for both Parties or one of the Parties.

15.3 Any dispute between the Parties with regard to the execution of this
agreement and any agreements resulting therefrom will exclusively be
submitted to the competent court in Amsterdam, unless the Parties

agreed in writing on arbitration or binding advice.

15.4 The execution of this agreement and any agreements resulting

therefrom will be governed exclusively by Dutch law.

Thus agreed and signed:

On behalf of the Johan Cruyff Foundation: On behalf of Adachi City:

Name: Niels Meijer Name: Yayoi Kondo

Position: Director
21/04 /2021

Position: City Mayor

Date: Date: / /
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