
MINUTES OF THE 33rd MEETING OF THE 
CONVENTION CENTER AUTHORITY OF THE 

METROPOLITAN GOVERNMENT OF NASHVILLE & 
DAVIDSON COUNTY 

The 33rd meeting of the Convention Center Authority of the Metropolitan Government of 
Nashville and Davidson County (CCA) was held on October 4, 2012 at 8:01 a.m., in 
Room 201 at the Nashville Convention Center, Nashville, Tennessee. 

AUTHORITY MEMBERS PRESENT: Mark Arnold, Marty Dickens, Francis Guess, 
Vonda McDaniel, Willie McDonald, Mona Lisa Warren, and Leo Waters 

AUTHORITY MEMBERS NOT PRESENT: Ken Levitan, Luke Simons, and Vice-Mayor 
Diane Neighbors, Ex-Officio 

OTHERS PRESENT: Larry Atema, Rich Riebeling, Charles Starks, Charles Robert 
Bone, Barbara Solari, Bob Lackey, Sharon Hurt, Holly McCall, Jim Greer, Dewayne 
Smith, Richard Wagner, Heidi Runion, Elisa Putman, Erin Hampton, Lois McLaughlin, 
Eric Blouin, Teri McAlister, Jasmine Quattlebaum, Todd Davis, Gary Schalmo, Mark 
Sturtevant, Kristen Heggie, Ed Henley, Jason Close, Seab Tuck, Ryan Johnson, Peter 
Heidenreich, Josh Hughes, John Van Mol, Roxianne Bethune, Kim McDoniel, Stephanie 
Harris, Kim Hawkins, Hunter Gee, Jamie McGee, and Jaquetta White. In addition, other 
members of the public were present. 

The meeting was opened for business by Chairman Marty Dickens who stated that a 
quorum was present. 

ACTION: Appeal of Decisions from the Convention Center Authority of the Metropolitan 
Government of Nashville and Davidson County - Pursuant to the provisions of § 
2.68.030 of the Metropolitan Code of Laws, please take notice that decisions of the 
Convention Center Authority may be appealed to the Chancery Court of Davidson 
County for review under a common law writ of certiorari. These appeals must be filed 
within sixty days after entry of a final decision by the Authority. Any person or other 
entity considering an appeal should consult with private legal counsel to ensure that any 
such appeals are timely and that all procedural requirements are met. 

Mr. Dickens announced that the next scheduled meeting of the CCA would be 
November 1, 2012 at 8:00am. 

Charles Starks was asked to introduce the operations senior leadership team. 

ACTION: Francis Guess made a motion to approve the 32"d Meeting Minutes of July 
19, 2012. The motion was seconded by Willie McDonald and approved unanimously by 
the Authority. 



Mark Arnold was asked to report on the Finance & Audit Committee meeting. He then 
asked Charles Starks to present the Music City Center operating budget. (Attachment 
#1) There was discussion. 

ACTION: Mark Arnold made a motion to approve the Initial 2014 Fiscal Year Operating 
Budget to fund the activities and operations of the Music City Center. The motion was 
seconded by Leo Waters and approved unanimously by the Authority. 

Leo Waters was asked to report on the Construction & Development Committee 
meeting. Mark Sturtevant then introduced Kim Hawkins and Hunter Gee to report on 
the South of Broadway Strategic Plan. (Attachment #1) There was discussion. 

ACTION: Leo Waters made a motion approving and affirming the Consulting 
Agreement with Urban Design Associates for the development of a South of Broadway 
Master Plan and affirming Larry Atema's authority, as the Senior Project and 
Development Manager, to execute such agreement. (Attachment #2) The motion was 
seconded by Francis Guess and approved unanimously by the Authority. 

John Van Mol and Seab Tuck were then introduced to talk about the Songwriters Hall of 
Fame and there was discussion. (Attachment #1) 

ACTION: Leo Waters made a motion to (a) accept the Nashville Songwriters 
recommendation of the Selection Committee and Construction & Development 
Committee for the lower lobby exhibit, (b) approve the license agreement on 
substantially the same terms as discussed, (c) authorize Charles Starks, as the 
Executive Director, to finalize and execute the agreement, and (d) authorize Larry 
Atema, as the Senior Project and Development Manager, to execute any Non-GMP 
Change Order with Bell Clark and take any actions necessary or appropriate to 
accomplish the work to be paid for by the Songwriters Hall of Fame. (Attachment #3) 
The motion was seconded by Venda McDaniel and approved unanimously by the 
Authority. 

Mona Lisa Warren was then asked to report on the Marketing & Operations Committee 
meeting. Charles Starks then gave a technology update and a RFP update on the 
Distributed Antenna System. 

ACTION: Mona Lisa Warren made a motion to accept the AT&T recommendation of 
the Evaluation Panel and the Marketing & Operations Committee and authorize Charles 
Starks, as the Executive Director, to negotiate and execute a License Agreement with 
AT&T for the distributed antenna system on substantially the same terms as set forth in 
the RFP and considered this day. The motion was seconded by Mark Arnold and 
approved unanimously by the Authority with Marty Dickens abstaining. 

Mr. Starks was then asked to report on the food and beverage RFP. Charles Robert 
Bone noted that a protest had been filed by one of the bidders and the Authority has 
been granted a waiver from Metro Purchasing to continue negotiations. 



ACTION: Francis Guess made a motion to accept the Centerplate recommendation of 
the Selection Committee and the Marketing & Operations Committee contingent upon 
the resolution of the protest and authorize Charles Starks, as the Executive Director, to 
continue to negotiate the Food and Beverage services contract with Centerplate on 
substantially the same terms as set forth in the RFP and considered this day. The 
motion was seconded by Willie McDonald and after discussion was approved 
unanimously by the Authority. 

Vonda McDaniel was asked to report on the DBE & Procurement Committee meeting. 

ACTION: Vonda McDaniel made a motion that the contract with the Jefferson Street 
United Merchants Partnership (JUMP) be amended to extend the agreement until April 
30, 2013 at a monthly fee not to exceed $12,500 per month and authorizing Mr. Dickens 
to execute the extension and take any actions necessary or appropriate to formalize 
and finalize that extension. (Attachment #4) The motion was seconded by Willie 
McDonald and approved unanimously by the Authority. 

Charles Starks then gave a tax collection report. (Attachment #1) 

Marty Dickens reported on the Executive Committee meeting regarding the executive 
director position performance evaluations and salary. (Attachment #5) 

ACTION: Willie McDonald made a motion to approve the goals, performance 
evaluations, and salary for the executive director position as discussed. The motion 
was seconded by Mona Lisa Warren and approved unanimously by the Authority. 

There was closing discussion and then with no additional business a motion was made 
to adjourn, with no objection the CCA adjourned at 9:29 a.m. 

Approved: 

, Chairman 
Meetirlg Minutes 

of October 4, 2012 

Respectfully submitted, 

Charles L. Starks 
Executive Director 
Nashville Convention Center 
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Attachment #I 
3Yd CCA Meeting - 1014112 

Appeal of Decisions 

Appeal of Decisions from the Convention 
Center Authority - Pursuant to the provisions of 

2. 68.030 of the Metropolitan Code of Laws, 
please take notice that decisions of the 

Convention Center Authority may be appealed to 
the Chancery Court of Davidson County for 

review under a common law writ of certiorari. 
These appeals must be filed within sixty days 
after entry of a final decision by the Authority. 

Any person or other entity considering an appeal 
should consuft with private legal counsel to 

ensure that any such appeals are timely and that 
all procedural requirements are met. 

Finance & 
Audit 
Committee 

Revenue Assumptions 

Bu ilding Rental. F&B. and Event Services 
• F1rm Busmess (as of 7120112! 

• Tentat1ve Bus1ness (as of 7/201121 at average 
conve rs1on rate (33%) 

• To-Be-Booked Bus1ness - calculated rema1n1 ng 
available exh1bit hall square footage and added 
future bus1ness based on HVS occupancy 
proJeCtions 

• Current FY2014 F1rm and Tentat1ve Bus1ness 
(33%) w1ll generate over S200 million 1n 
Econom1c Impact 



Expense Assumptions 

Util ities 
• Est1mates rece1ved from NES . DES. 

P1edmont Gas. Metro Water. AT&T and 
Comcast 

• Vanance to HVS 
HVS comp set model pnmanly evaluated 
bu ild1ngs w1th 1n-house phys1cal plants 

MCC cub1c feet compared to gross square 
feet 1s greater than comp set 
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Expense Assumptions 
• Personnel 

• Hinng timel1ne adjusted based on proJected 
business demand 

F&B 
• Assuming contract management fee based on 

proposals 

• Cleaning. Repair/Maintenance. Admin & 
General. Marketing & Sales 
• Based on HVS proJeCtions. ex1st1ng NCC rat1os 

and known ma1ntenance contract reqUirements 

Major Variances Between HVS & 
Proposed FY 2014 

Revenue 
• Lower occupancy in first six months based on 

facility opening later than HVS prOJected 
• Aggress1ve pricing to ass1st 1n pre-open1ng sales 

Expenses 
• H1ring timeline scaled back to meet occupancy 

demands 
• NES & DES proJeCtions greater than ant1C1pated 

1n HVS study 
• F&B expense is greater based on management 

fee model than HVS prOJected based on self 
operat1ng model 
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Who are the SoBro Markets? 
• MCC visitors and 
conference attendees 
•Downtown and area 
hotel guests 
•Event/sports/ 
entertainment visitors 
•Downtown Residents 
•Downtown Office 
workers 
•Area Students 
•Nashville Tourists 
•Niche industries 

Hotel Inventories in Comparable/ 
Competitive Cities 

1~"~ 
JI'IMI!41cMI .. fN'I'/IYn<:(NI ........ ·-1 St!IIN!f-,.,.....,., ......... .......... ·-· l.O Wtl.ollie CliV 

Downtown Office Market 
Larp:st Rea:lonal Office 

Concentration Is Downtown 
•Downtown: 7A M SF 
•Coo/Springs: 6.4MSF 
•Watflld: S.OMSF 
• 8rentwood: S.O M SF 

•Approx. 40,000 dGWntown workers 
•Predominant Clau a space 
•Large State arld Government 
pr~ence, likely shrinking category 
• More office proposed (The Gulch, 
west End); annual OT absorption 
projected i t 43,.400 SF/year to 2022 
•Pinnacle ~ng Oe\'.1 stand,uds in 
Green offerings, ad'lleved renu 
• DTvaco~nt offfce ~pace {1.44m SF) 
available for rehab or conversion 
•Most DT Core, Government office 
sp.-~ce is ' up tM hilr from SoSro 
(~XCI!'Pt Pinnock); good walk scores 

MCC Visitors and Conference Attendees 
Projected annual 
attendance expected to be 
MCC visitors and 
conference attendees: 

•2012: 

·2017: 
•2022: 

Est. 375,000 
Est. 516,000 
Est. 547,000 

Projected total convention 
visitor non-room spending: 
•2012: Est. $58. 1M 
•2017: Est. $ 86.6M 
•2022: Est. $106.6M 

Downtown Hotel Market and MCC 
Downtown Nasltlllllr Hotrl MDrkd:: 

Wolkoblr/ProKimare Downtown 
•Current DT Inventory. 3,027 rooms 
•OmnJ & Hyatt Place: +1,055 rooms 

MldTown/W~sr End: 1.tilQ 
!Ol!!l11 
•FI.Jture Total 6,702 rooms 

•Current DT Avg. Occup.ancy: 83% 
•Overall Nashville Avg Occup: 73% 

•Potential Gulch Hotel: t.. 450 rooms 
•lntercontinentoll fMidTOWfi):JlS rms 
•FI.Jture demandf.wg. occupancy 
levek will depend on how/whether 
MidTown/West End rooms are 
considered part or primary inventory 
located (1.2~2.8 miles ,away) 
•MCC vilitors an" expect~d to pu~f~r 
locations closer to the Convention 
Center, supported by retail, ~B. 

entertainment, other amenities 

Downtown Resident Market 

•Total downtown Nashville 
housing market : 
•End 2012: 6,320 residents 

4,273 households 
•Projected: 7,600 residents 

(2017) 5,100 households 
•The Gulch and Rolling Mill 
Hill have introduced urban 
living to new resident sub­
markets (DT Workers, Young 
Professional, Empty-Nester 
groups); Downtown is HOT 
•Demand outpacing supply 



Downtown Residential Dvt. Market 
•Rental Residential Market at 98% to 
lOO'M. occupancy,little in dvt. pipeline 
•Thrtoe rental projects under 
construction for 2014 delivery 
•limited supply vs. demand hc1s 
pushed up pricing for rent• Is (S.S-10% 
for studios, U .S" for one BR; 4·8" for 
two BR 
'"Condo pricing incre.ued 12%; top 
prldng •t ICON (Jan '12) of $457 ond 
$498 psf 
•Planned residential includes: 

1.2- & Lturtl (T'ht Gukhl- 312 R~ttl units 
RMH Atnt•l Pro,lt<t ·· tOO R"ntaJ unln 
Soaro Tower- .Ullf.,...,lllfllb 

•Estlmoted DT Demand: 
1111:;.;;~=.;:::&• Addltloltoil,.JJOUftlb.,.20l7 
• AtltlitlotMilJ,.SSOIMitrZOJ7..az2 

Total nrw DT units: Z.,SOO by 2022 

Nashville Student Market 
Nashvill~'s MSA has ov~r 
100,000 students in almost SO 
two and four year higher 
education Institutions 

•M7SU: 30,000 students 
•Van"-rbllt: 12,700 students, 
45" sroduate/ 
professional schools 
• TSU: 9,100 students 
(both compuses) 
•Belmont: 6,000 students 

Primarily consum~rs of DT 
events, retail, entertainment, 
dining. sports, concerts; some 
housing 

Attractions and Events Market 

Retail Market 

Revenues generated from 
attractions and ev~nts 
Include: 
•Food & B~verage Sales 
•Hotel Room nights (Est. 1.3 
million per year and 
Increasing) 
•Parking revenues 
•Gas and auto services 
•Retail sales 

Current DT Retail Supply: 1.3M SF 
Estimated 2012 Demand: 1.8M SF 
Estimated 2017 Demand: 2.1M SF 
Est . Net New SF (DT): 780,000 SF 

Retail includes: 
•Specialty Stores 
•Food & Beverage 
"Consumer Services 
•Personal Services 
•Entertainment (commercial) 

Downtown Retail Recruitment 
Program in place at NDPartnershlp 

Space/rent/critical mass all affect 
how much supportable, and where 
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Marketing & 
Operations 
Committee 

MCC/Hotel Tax Collection 
July Total Tax Collections 

2011 2012 Varian c. 
5% Occupancy Tax $2,375,486 $2,452,416 3.24% 
Gross 1% Occupancy Tax $475,097 $490,463 3.24% 
$2 Room Tax $950,065 $939,316 ·1.13% 
Contracted Vehicle $41,145 $40,583 ·1.37% 
Ren1al Vehicle $107,934 $106,516 0.54% 
$.50 Room Tax $237,518 $234,888 ·1.11% 

Total Collections $4,187,247 $4,266,201 1.89% 
Total YTD Collections $4,187,247 $4,266,201 1.89% 

IIICC Pol't/on of July Tax Collections 
2011 2012 Variance 

215 of 5% Occupancy Tax $950,195 $980,966 3.24% 
Net 1% Occupancy Tax $372,222 $396,506 6 .52% 
$2 Room Tax $950,065 $939,316 ·1.13% 
Contracted Vehicle $41,145 $40,583 -1 .37% 
Rental Vehicle $107,934 $106,516 0 .54% 

MCC Collections $2,421,562 $2,465,887 1.83% 
MCC YTD Collections $2,421,562 $2,465,887 1.83% 

DBE& 
Procurement 
Committee 

MCC/Hotel Tax Collection 
As of J u ly 31, 2012 

Nol$% Ntt!" 
O<t:uponcy Oceup.ncy nRoom Contract«/ Ron .. I 

Tu Tu Tu VtltldtTI.J v.ltldtTU Total 

July S$10,$C6 »".141 1Nt~11 140,6&3 $101,11$ $2,<416,117 
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MCC Tax Collections 
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CONSULTING AGREEMENT 

Attachment #2 
33"' CCA Meeting--1014112 

THIS CONSULTING AGREEMENT (this "Agreement") is made and entered into 
effective this 1t_ day of( kr , 2012, by and between THE CONVENTION CENTER 
AUTHORITY OF THE ME OPOLITAN GOVERNMENT OF NASHVILLE AND 
DAVIDSON COUNTY ("Authority"), the NASHVILLE DOWNTOWN PARTNERSIDP 
("NDP, and together with Authority, "Grantee") and URBAN DESIGN ASSOCIATES, Ltd. 
("UDA''). 

WITNESSETH 

WHEREAS, the areas south of Broadway ("SoBro") in downtown Nashville has a high 
concentration of Nashville's entertainment and tourism venues such as Bridgestone Arena, the 
Country Music Hall of Fame, and the Schermerhorn Symphony Center; 

WHEREAS, significant investments are being made in the future state-of-the-art 
convention center (the "Music City Center"), the associated Omni Hotel and Country Music Hall 
expansion, and with infrastructure improvements, including a new Nashville Electric Service 
substation and the extension of Korean Veterans Boulevard; 

WHEREAS, Grantee received a grant {the "Grant'') from the U.S. Department of 
Commerce ("DOC") Economic Development Administration (''ED A'') for a project {the 
"Project") 

WHEREAS, the Project is described as the work involved in the development and 
creation of a comprehensive master plan (the "Master Plan") that will, amongst other things, 
study the impact of flood prone areas in SoBro, recommend guidelines for development and 
safe-guard measures for those areas, and develop a comprehensive growth strategy that will 
maximize the development potential for the remaining portion of SoBro; 

WHEREAS, Grantee issued RFQ #SMPOI-2012 (the "RFQ") on March 28,2012 
requesting assistance with the Project and UDA provided the winning response (the "UDA 
Response"), which is attached hereto as Exhibit F; and 

WHEREAS, Grantee desires that UDA, and UDA desires to, provide assistance to 
Grantee with the Project; · 

NOW, THEREFORE, for and in consideration of the mutual covenants and conditions 
contained herein and other good and valuable consideration, the receipt and sufficiency of which 
are hereby acknowledged, the parties hereto agree as follows: 

I. Duties and Responsibilities of UDA. During the term of this Agreement, UDA shall 
provide the following services (the "Services") for the Project in a manner satisfactory to 
Grantee and in accordance with the March 2008 version of the financial assistance standard 
terms and conditions of the DOC (the "Standard Terms''), incorporated herein by reference 
and the uri address to which is attached hereto as Exhibit E: 



1.1. Study the SoBro flood-prone areas and reconunend appropriate development guidelines 
and safeguard measures as well as develop a mitigation plan for existing properties; 

1.2. Create a comprehensive development strategy designed to maximize the development 
potential for SoBro; 

1.3. Incorporate expansion options for the Music City Center into the overall growth strategy 
working in coordination with the Music City Center's project management and design 
teams (expansion optious to be provided by Grantee) 

1.4. Reconunend compatible and synergistic uses to be around the Music City Center; 

1.5. Identify potential economic development opportunities for private sector investment; 

1.6. Identify infrastructure needs for the area that will set the stage for market-driven 
development and will better connect SoBro to other fast-growing areas in downtown 
including the Central Business District and The Gulch; 

I. 7. Pro vi de recommendations for other public projects to ensure that SoBro has the 
amenities necessary for its continued enjoyment by visitors and quality of life for 
residents and businesses; 

1.8. Perfonn all activities essential to developing a strategic master plan, including, but not 
limited to: 

A. Perfonn activities necessary to understand the current state of SoBro and the 
adjacent context, including collecting and reviewing existing information, site 
reconnaissance and collection and analysis of new data and infonnation and using 
such to create a series of baseline materials, analysis and assessments ("Baseline 
Assessments"), with such evaluations to include a review of the new Downtown 
Code, MDHA Downtown Market Study, and Downtown Streets Plan, Parking 
Study, and readily available flood mitigation reports; 

B. Deliver a white paper and presentation of the existing conditions assessment for 
SoBro; 

C. Work closely with Grantee and an advisory committee to develop a conununity 
involvement plan and supporting materials; 

D. Provide progress reports to Grantee, including face-to-face reports; 

E. Conduct a multi-day public workshop ("Charrette"), working side-by-side with 
citizens, principals, and stakeholders in an aggressive local conununity involvement 
process that will result in a series of options for moving forward; 

F. Present the options obtained through the Charrette in a public meeting and third 
round of focus group meetings and stakeholder interviews; 
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G. Evaluate the strategic and urban design alternatives with Grantee, the advisory 
conunittee and the public to develop a preferred plan of action; 

H. Work closely with Grantee to target the Master Plan to leverage existing investment 
and achieving desired outcomes; 

I. Create implementation tools to support the Master Plan (development guidelines, 
safeguard measures and the mitigation plan); and 

J. UDA Principal in charge to conduct a series of final presentations during an 
overnight trip to Nashville. 

I .9. As requested, furnish Grantee periodic reports pertaining to the work or services 
undertaken under this Agreement, the costs and obligations incurred or to be incurred, 
and any other matters covered by this Agreement; 

1.1 0. Submit to Grantee, and require that any subcontractors submit to it, a completed 
"Disclosure of Lobbying Activities (Fonn SF-LLL) regarding the use of non-federal 
funds for lobbying within fifteen (I 5) days following the end of the calendar quarter in 
which there occurs any event that requires disclosure or that materially affects the 
accuracy of the infonnation contained in any disclosure fonn previously filed; and 

1.1 1. Complete the Services in accordance with the schedule set forth in Exhibit A and 
incorporated herein by reference; time is of the essence. 

2. Compensation. For the performance of this Agreement, Grantee shall pay UDA an all­
inclusive maximum fixed fee of Three Hundred Twenty Four Thousand Nine Hundred 
Dollars $324,900.00 (the "Compensation"), which shall (a) constitute full compensation due 
UDA for the Services furnished under the tenns of this Agreement, including but not limited 
to, full compensation for the work, whether perfonned by UDA or UDA's subcontractors, 
materials, equipment, travel and lodging, insurance, licenses, taxes, fees, overheads, and all 
other costs incurred or to be incurred by UDA regardless of the difficulty, materials or 
equipment required; {b) be paid as UDA completes and invoices for, and Grantee approves, 
the milestones as set forth in Exhibit B; and (c) make no other payments whatsoever. The 
level of Compensation shall not be exceeded except as authorized by written amendment 
agreed upon by Grantee, the EDA and UDA. Notwithstanding anything herein to the contrary, 
Grantee has no liability to UDA for compensation for the Services other than the available 
funds received by Grantee from the EDA. 

3. Condition Precedent. As a condition to entering into this Agreement, Authority requires 
that, concurrent with the execution hereof, UDA: 

3.1. Complete and sign Authority's fonn authorizing electronic payments to UDA as set 
forth in Exhibit C; 

3.2. Complete, sign and have notarized Authority's fonn affidavit regarding compliance with 
laws, contingent fees and nondiscrimination policies as set forth in Exhibit D; 
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3 .3. Furnish Authority with original certificates and amendatory endorsements affecting 
insurance coverage required by Section 7 and with respect thereto, (i) provide that such 
insurance shall not be cancelled, allowed to expire, or be materially reduced in coverage 
except on thirty (30) days prior written notice to Authority and (ii) disclose, and obtain 
the approval of Authority of, any deductibles and/or self-insured retentions greater than 
ten thousand dollars ($10,000.00); and 

3.4. Provide its Data Universal Numbering System (DUNS) number to Authority. 

4. Effective Date. This Agreement shall not be effective until the date ("the Effective Date") 
on which it has been fully executed by all parties. It is the intent of the parties that the 
Effective Date of this Agreement shall be August 3, 2012. 

5. Term, The term ("Term") of this Agreement begins on the Effective Date and ends upon 
final acceptance of the EDA. 

6. Ownership of Work Product/Assignment of Product Rights, 

6.1. All work products, including, but not limited to, notes, data, computer programs and 
documentation, text, maps, reports, calculations and exhibits produced by UDA in the 
performance of this Agreement (the "Work Product'') shall be owned by Grantee, and, 
on completion or termination of this Agreement, UDA shall deliver the any and all Work 
Product to Grantee. 

6.2. UDA hereby assigns to Grantee all rights, title and interest, including but not limited to 
copyright rights in the Work Product. 

6.3. No report, maps or other documents produced in whole or in part under this Agreement 
may be the subject of an application for copyright by. or on behalf ofUDA. 

7. Insurance 

7.1. Without in any way limiting UDA's liability under this Agreement, throughout the term 
of this Agreement, UDA shall, at its sole expense, obtain and maintain in full force and 
effect the following types and amounts of insurance: (i) commercial general liability 
insurance in the amount of no less than one million dollars ($1,000,000.00) each 
occurrence combined single limit for bodily injury and property damage, including, 
without limitation, contractual liability, personal injury, products and completed 
operations; (ii) automobile liability insurance in the amount of no less than one million 
dollars ($1,000,000.00) each occurrence combined single limit for bodily injury and 
property damage, including owned, non-owned and hired auto coverage, as applicable; 
(iii) professional liability insurance in the amount of no less than five hundred thousand 
dollars ($500,000.00); and (iv) workers compensation insurance with statutory limits 
required by Tennessee or other applicable laws and employer's liability insurance with 
limits of no less than one hundred thousand dollars ($100,000.00). 

7.2. The commercial general liability and automobile liability insurance obtained pursuant to 
Section 7.1 shall contain or be endorsed to contain a provision that includes Authority, 
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its directors, officers, agents and employees, and NDP and its directors, officers, agents 
and employees (the directors, officers, agents and employees of Authority and NDP, 
collectively referred to herein as "Representatives'') as additional insureds with respect 
to liability arising out of work or operations performed by or on behalf ofUDA 
including materials, parts, or equipment furnished in connection with the Services; Any 
and all insurance shall (i) contain no special limitations on the scope of its protection 
afforded to Grantee and its Representatives; (ii) be the primary insurance covering 
Grantee and its Representatives for any claims related to this Agreement; and (iii) 
contain or be endorsed to contain a waiver of subrogration against Grantee and its 
Representatives. Any insurance or self-insurance programs covering Grantee or its 
Representatives shall be excess ofUDA's insurance and shall not contribute with it. 

7.3. With respect to any and all insurance obtained pursuant to Section 7.1, UDA shall (i) 
place such insurance with an insurer licensed to do business in Tennessee and having 
A.M. Best Company ratings of no less than A-; (ii) replace certificates, policies and/or 
endorsements for any such insurance expiring prior to completion of the Services; and 
(iii) if requested by Authority, provide certified copies of endorsements and policies in 
lieu of or in addition to certificates of insurance. 

7 .4. If UDA has or obtains primary and excess policies, there shall be no gap between the 
limits of the primary policy and the deductible features of the excess policies. 

7 .5. UDA shall require that all subcontractors maintain from the time they are subcontracted 
and thereafter throughout the remainder of the term of this Agreement commercial 
general liability insurance, business automobile liability insurance and worker's 
compensation/employers liability insurance (unless subcontractor's employees are 
covered by UDA's insurance) in the same manner as specified above for UDA. UDA 
shall provide such subcontractor's certificates of insurance to Authority. 

7.6. Should any of the required insurance be provided under a claims-made form, UDA shall 
maintain such coverage continuously as provided hereinabove and, without lapse, for a 
period of one year beyond the expiration of this Agreement, to the effect that, should 
occurrences during the term of the Agreement give rise to claims made after expiration 
of the Agreement, such claims shall be covered by such claims-made policies. This tail 
coverage requirement may be waived by Authority in writing where appropriate. 

8. Indemnification. 

8.1. UDA shall indemnify and hold harmless Grantee and its Representatives from: 

A. Any claims, damages, costs and attorney fees for injuries or damages to the 
extent caused by the negligent acts or omissions of UDA, its officers, employees or 
agents, including Its sub- or independent contractors, in connection with the 
performance of this Agreement, and, 

B. Any claims, damages, penalties, costs and attorney fees arising from any failure of 
UDA, its officers, employees or agents, Including its subcontractors, to observe 
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subcontracts for any work covered by this Agreement so that these provisions will be binding 
upon each subcontractor, provided that the foregoing provisions may not apply to contracts 
or subcontracts for standard commercial supplies or raw materials. Furthermore, UDA 
certifies and warrants that ali Services shall be completed in full compliance with the 
Americans with Disabilities Act ("ADA") and Architectural and Transportation Barriers 
Compliance Board, Federal Register 36 CFR Parts 1190 and 1191, Accessibility Guidelines 
for Buildings and Facilities; Architectural Barriers Act (ABA) Accessibility Guidelines; 
proposed rule published in the Federal Register on July 23, 2004, as has been adopted by the 
Metropolitan Government ofNashville and Davidson County. 

12. Gratuities and Kickbacks. It shall be a breach of ethical standards for any person to offet, 
give or agree to give any employee or former employee, or for any employee or former 
employee to solicit, demand, accept or agree to accept from another person, a gratuity or an 
offer of employment in connection with any decision, approval, disapproval, recommendation, 
preparation of any part of a program requirement or a purchase request, influencing the content 
of any specification or procurement standard, rendering of advice, investigation, auditing or in 
any other advisory capacity in any proceeding or application, request for ruling, determination, 
claim or controversy or other particular matter, pertaining to any program requirement of a 
contract or subcontract or to any solicitation or proposal therefore. It shall be a breach of ethical 
standards for any payment, gratuity or offer of employment to be made by or on behalf of a 
subcontractor under a contract to the prime contractor or higher tier subcontractor or any person 
associated therewith, as an inducement fur the award of a subcontract or order. Breach of the 
provisions of this paragraph is, in addition to a breach of this Agreement, a breach of ethical 
standards which may result in civil or criminal sanction and/or debarment or suspension from 
being a contractor or subcontractor under Authority contracts. 

13. Small Business. As represented in the uDA Response, UDA, which is certified as a small 
business, shall (i) maintain a minimum percentage of 55% of the Compensation for itself; (ii) 
subcontract out certain work to the small, minority- and women-owned business enterprises 
of Smith Gee Studio, Civil Site Design Group, Hawkins Partners and V arallo Public 
Relations, in the minimum percentages of 12%, 4%, 6% and 2%, respectively, of the 
Compensation and (iii) subcontract out the remainder of the work to The Eisen Group and 
Parson Brinckerhoff. If during the term of this Agreement, UDA fails to maintain the level 
of small business participation committed to in the UDA Response, or if any material 
representation made in the UDA Response concerning the small business status of any 
subcontractor or UDA 's involvement in the ownership, operation or management of any 
subcontractor claiming status as a small business is shown to be false, Grantee, may, at its 
sole option and in addition to any other remedies available under this Agreement, at law or in 
equity, terminate this Agreement. Further, in the event that Grantee terminates this 
Agreement, UDA shall pay Grantee's full re-procurement costs, including, without 
limitation, any costs associated with re-procurement delays. In addition, Grantee may, at its 
sole discretion, assess a charge representing the cost of all audit and legal time and expense 
incurred by Grantee as a result of the UDA's failure to maintain the level of small business 
participation to which it committed in the UDA Response. 

[The Remainder of Page Left Blank Intentionally] 
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14. Miscellaneous 

14.1. Government Debarment This Agreement is subject to Subpart C of2 CFR Part 
1326, "Govemmentwide Debarment and Suspension (Nonprocurement)". 

14.2. Lobbying Disclosures. This Agreement is subject to 31 U.S.C. 1352, as 
implemented at 15 CFR Part 28, "New Restrictions on Lobbying". 

14.3. Independent Contractor. UDA is an independent contractor of Grantee. Neither 
federal, nor state, nor local income tax nor payroll tax of any kind shall be withheld or 
paid by Grantee on behalf of VDA or the employees of UDA. Nothing herein shall in 
any way be construed or intended to create a partnership or joint venture between the 
parties or to create the relationship of principal and agent between or among any of the 
parties. None of the parties hereto shall hold itself out in a manner contrary to the terms 
of this paragraph. No party shall become liable for any representation, act, or omission 
of any other party contrary to the terms of this paragraph. 

14.4. Maintenance of Records. UDA shall maintain accounts and records, including 
personnel, property and financial records, adequate to identify and account for all costs 
pertaining to this Agreement and any other records deemed necessary by Grantee to assure 
proper accounting for all Project funds, both federal and non-federal shares. These records 
shall be made available for audit PUIJlOses to Grantee or any authorized representatives of 
Grantee, and shall be retained for three (3) years after the expiration of this Agreement 
unless permission to destroy them is granted by Grantee. 

14.5. Monitoring. The UDA's activities conducted and records maintained pursuant to 
this Agreement shall be subject to monitoring and evaluation, as requested, by Grantee, 
Metropolitan Government's Department of Finance and Division of Internal Audit, or 
their duly appointed representatives. 

14.6. Grantee Property, Any Grantee property, including, but not limited to, books, 
records and equipment that is in UDA's possession shall be maintained by UDA in good 
condition and repair, and shall be returned to Grantee by UDA upon termination of this 
Agreement. All goods, documents, records, and other work product and property required 
to be produced pursuant to this Agreement are deemed to be Grantee property. 

14. 7. Cooperation. Each party shall cooperate with the other party and provide such 
assistance as reasonably necessary or requested in connection with the fulfillment of 
each party's respective obligations under this Agreement. Such cooperation shall 
include, without limitation, the best efforts of both parties to cause the cooperation and 
assistance of each party's respective employees, agents, consultants, and principals. 

14.8. Assignment. The provisions of this Agreement shall inure to the benefit of and 
shall be binding upon the respective successors and assignees of the parties hereto. Except 
for the rights of money due to VDA under this Agreement or obligations subcontracted 
pursuant to Section 13, neither this Agreement nor any of the rights and obligations of 
VDA hereunder shall be assigned or transferred in whole or in part without the prior written 
consent of Grantee. No assignment or transfer shall release UDA from its obligations 
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and copy: Tamara Dickson 
Vice President- Economic Development 
Downtown Nashville Partnership 
One Nashville Place 
150 41

h Avenue North, Ste. G-150 
Nashville, TN 37219 
tdickson@nashvilledowntown.com 

If to UDA, then: Barry J. Long. Jr. 
President and CEO 
Urban Design Associates, Ltd. 
Gulf Tower, 31st Floor 
707 Grant Street 
Pittsburgh, PA 15219 
barry .long@urbandesignassociates.com 

Any such notice shall be deemed given on the date so delivered or so deposited in the 
mail, unless otherwise provided herein. Either party may change the above address by 
sending written notice of such change to the other party in the manner provided above. 

14.22. Counterparts. This Agreement may be executed in one or more counterparts, 
and by the different parties hereto in separate counterparts (including by facsimile or 
electronic transmission (pdf) file), each of which shall be deemed to be an original but 
all of which taken together shall constitute one and the same agreement (and all 
signatures need not appear on any one counterpart). 

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed. 

THE CONVENTION CENTER AUTHORITY 
OF THE ETROPOLITAN GOVERNMENT 
OF NAS LLE DAVIDSON COUNTY 

By: 

Print Name: L~'2.'1 A. J\ TEM4 
Its: Senior Project and Development Manager 
Date: f~C- ~~ ·2. 0 t 7 

NASHVILLE DOWNTOWN 
PARTNERSHIP 

By: ----4y_' _:<}±--...:o=--'·-"""b.-:=,..,/1~__.,,.__ 
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EXIDBITA 

SCHEDULE OF PERFORMANCE 

Phase # DELIVERABLES(I) DUE DATES 
Execute AR)'eement August 3, 2012 

Understanding I Kick-off meeting August 16,2012 
2 Prep/Workshop No. I September 13, 

2012 
3 Baseline Assessments September 13, 

(marketltransportation/engineeringldowntown code), SWOT 2012 
analysis, the community involvement plan and materials, 
summlll)' of community, white paper and existing conditions 
assessment 

Exploring 4 Face-to-face progress report October 4 2012 
5 Prep/Workshop No. 2 (Charrette design, including October 18, 2012 

facilitation, materials and notes for meetings, workshops, 
focus groups, etc.); preliminary strategic plan; preliminary 
urban design plan 

Deciding 6 Preliminary draft master plan; progress report; coordination November 15, 
meetin~ 2012 

7 Prep/Workshop No. 3 December II, 2012 

8 Finalize and present Master Plan January 15, 2013 

(I) This is not a complete list ofall possible deliverables underthe Agreement, but instead is a list of those 
deliverables that are required to be done by or before the due dates listed here. Section I of the Agreement contains 
the list of Services to be performed by UDA. 



EXHIBITB 

PRICING 

The Compensation shall be paid together as invoiced in six ( 6) monthly installments, computed as 
approximately 5.23%, 14.77%, 50%, 9.23%, I 1.53%, 9.23% respectively, of the Compensation, as follows: 

1" payment: $16,980 (August invoice) To be paid upon completion ofPhase I/ Step 1-
the kick-off meeting-and receipt of an appropriate invoice from UDA. 

200 payment: $48,000 (September invoice) To be paid upon completion of all components of 
Phase I I Steps 2 & 3 and the associated deliverables as described in the Schedule of Performance in 
Exhibit A, incorporated herein by reference, including, without limitation, Workshop No. I and 
receipt by Grantee of the white paper and existing conditions assessment, and receipt of an 
appropriate invoice from UDA. 

3n! payment: $162,450 (October invoice), To be paid upon completion of all components of 
Phase II I Step 4 & 5 and the associated deliverables as shown in the Schedule of Performance in 
Exhibit A, including, without limitation, the face-to-face progress report, Charrette, receipt by 
Grantee of the preliminary strategic plan and preliminary urban design plan, and receipt of an 
appropriate invoice from UDA. 

4th payment: $30,000 (November invoice) To be paid upon completion of all components of 
Phase Ill/ Step 6 and the associated deliverables as described in the Schedule of Performance in 
Exhibit A (the Prep/Workshop No. 3) and receipt of an appropriate invoice from UDA. 

5th payment $37,470 (December invoice) To be paid upon completion of all components of 
Phase III/ Step 7 and the associated deliverables as described in the Schedule of Performance in 
Exhibit A and receipt of an appropriate invoice from UDA. 

~payment: $30,000 (January invoice) To he paid upon completion of all components of 
Phase Ill/ Step 8 and the associated deliverables as described in the Schedule ofPerformance in 
Exhibit A, including, without limitation, receipt by Grantee of the Master Plan and completion of all 
final presentations by UDA of the Master Plan, and receipt of an appropriate invoice from UDA. 



EXIDBITC 

ACH FORM FOR ELECTRONIC PAYMENT 
This Exhibit must be completed by UDA to facilitate payment of services. 



EXHIBITD 
AFFIDAVIT 

County of ft lf-e.a h CJI\(f= 
Compliance with Laws: After first being duly sworn according to law, the undersigned 
(Afflant) states that he/she is the /PfSI(ZfN'T xi &7£::> (Title) of 

State of fennsv/cJon;a.. 
(/ 

#36/ 025/46/ /IS'5t:!Z/ 4- riA , ?.172. (UDA) and that UDA is 
presently in compliance with, and will contin~e to maintain compliance with, all applicable laws. 
Thus, Affiant states that UDA has all applicable licenses, including business licenses, copies of 
which are attached hereto. Finally, Affiant states that UDA is current on its payment of all 
applicable gross receipt taxes and personal property taxes. 

Contingent Fees: It is a breach of ethical standards for a person to be retained, or to retain a 
person, to solicit or secure an Authority contract upon an agreement or understanding for a 
contingent commission, percentage, or brokerage fee, except for retention of bona fide 
employees or bona fide established commercial selling agencies for the purpose of securing 
business. After first being duly sworn according to law, the undersigned (Affiant) states that 
UDA has not retained anyone in violation of the foregoing. 

Nondiscrimination: UDA, after being first duly sworn, affirms that by its employment policy, 
standards and practices it does not subscribe to any personnel policy which permits or allows for 
the promotion, demotion, employment, dismissal or laying off of any individual due to race, 
religion, creed, gender, gender identity, sexual orientation, national origin, color, age, and/or 
disability and that it is not in violation of and will not violate any applicable laws concerning the 
employment of individuals with handicaps and/or disabilities. It is the policy of the Metropolitan 
Govermnent not to discriminate on the basis ofrace, religion, creed, gender, gender identity, 
sexual orientation, national origin, color, age, and/or disability in its hiring and employment 
practices, or in admission to, access to, or operation of its programs, services and activities. 
Contractor certifies and warrants it will comply with this policy. 

Swom to and subscribed before me on this .,?o day of_t/i"-'-m><-Z"")-:r---•• 2011. 

fl. 
Notary Public 
My commission expires: ~1-L?M-~...L..-- NOTARIAL SEAL 

GAIL A ARMSTRONG 
Notary Public 

PITTSBURGH CITY, ALLEGHENY GNTY 
My Commlnlon Expires Aug 4, 2013 



EXIllBITE 

DEPARTMENT OF COMMERCE 

FINANCIAL ASSISTANCE STANDARD TERMS AND CONDITIONS 

The Department of Commerce Financial Assistance Standard Terms and Conditions can be 
found at the following uri address: http:llwww2.ntia.doc.gov/files/award docs/DOC­
STCsMAR08Rev.pdf. 



EXHIBITF 

URBAN DESIGN ASSOCIATES, LTD'S RESPONSE TO RFQ #SMPOl-2012 
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LOBBY EXHIBIT LICENSE AGREEMENT 

This Lobby Exhibit License Agreement (this "Agreement") is dated October ____, 2012 
(the "Effective Date") by and between THE CONVENTION CENTER AUTHORITY OF 
THE METROPOLITAN GOVERNMENT OF NASHVILLE AND DAVIDSON COUNTY 
(the "Authority'') and the NASHVILLE SONGWRITERS FOUNDATION, INC. (known as 
the Nashville Songwriters Hall of Fame Foundation and referred to herein as ''NSHOFF"). 

WITNESSETH: 

WHEREAS, the Authority issued Request for Proposal #LEPOl-2012 on July 13, 2012 
(the "RFP") seeking not-for-profit organizations to develop a permanent music-related exhibit 
that could enhance and compliment the design of the interior and exterior space of the Music 
City Center designated as the "Demonbreun Street Lower Lobby" and "Northeast Plaza", 
respectively, as such space is more specifically described in Exhibit A and incorporated herein 
by reference; 

WHEREAS, NSHOFF is a not-for-profit 50l(c)(3) organization dedicated to honoring 
and preserving the songwriting legacy of the Nashville music community and inducts 
songwriters on an annual basis, with occasional special inductions, into the Nashville 
Songwriters Hall of Fame; 

WHEREAS, NSHOFF desires to leave a lasting legacy to its Hall of Fame members by 
having their names enshrined in the Music City Center; 

WHEREAS, NSHOFF provided a proposal in response to the RFP (the ''NSHOFF 
Response") and such proposal provided that NSHOFF would develop an exhibit composed of: 
(I) a large crab orchard stone panel outside at the corner of 5th Avenue and Demonbreun Street, 
dedicating that square exterior space to Nashville songwriters, which panel would be surrounded 
by additional crab orchard stone pavers engraved with one hundred eighty-four (184) names of 
the current Hall ofFamers, their year of induction and most famous composition and with space 
for forty (40) years of inductees (the "Songwriters Square"); (2) on the outside stone steps 
leading up the main lobby, crab orchard stone bands engraved with the same information as in 
the Songwriters Square (the "Engraved Steps"); and (3) upon 300 square feet of space along the 
escalator wall in the Demonbreun Street Lower Lobby, a 5 feet deep by 12 feet tall by 60 feet 
long exhibit (the "Interior Exhibit'') composed of (i) three (3) fifty-five-inch touch-screens 
through which visitors can see and hear the Hall of Famers' work "on demand" as well as obtain 
facts about such Hall of Famers, (ii) artifacts to be displayed on wall space and display cases, 
and (iii) a dedication of the space to the Nashville Songwriters Hall of Fame (collectively the 
"Lobby Exhibit"); 

WHEREAS, NSHOFF holds an annual dinner, which includes an induction ceremony 
and show ("Induction Ceremony Dinner") and NSHOFF desires to hold its future Induction 
Ceremony Dinners, beginning in 2013, at the Music City Center and to use the Interior Exhibit 
and the Songwriters Square for fundraising and entertainment purposes as such space is 
available; 
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NOW, THEREFORE, for and in consideration of the mutual covenants and conditions 
contained herein and other good and valuable consideration, the receipt and sufficiency of which 
are hereby acknowledged, the parties hereto agree as follows: 

I. Licensed Premises. The ''Licensed Premises" shall mean the exterior and interior space 
upon which the Lobby Exhibit shall abut or be situated pursuant to this Agreement. 

2. License. The Authority hereby grants to NSHOFF, and NSHOFF hereby accepts and agrees 
to exercise, a license to use the Licensed Premises for the sole purpose of developing, 
constructing, and maintaining the Lobby Exhibit as set forth in Sections 6 and 7 (the 
"Pw:pose"). It is not a license to possess or occupy, except for the limited and non-exclusive 
occupation necessary for the Purpose, the Licensed Premises nor is it a license to use the 
Licensed Premises for any reason or purpose other than the Purpose. Further, it is not a 
license to use or occupy the Demonbreun Street Lower Lobby or the Northeast Plaza. Any 
use by NSHOFF of the Demonbreun Street Lower Lobby or the Northeast Plaza for 
fundraising, entertainment or any other purposes, other than the Purpose, requires that 
NSHOFF enter into a separate defmitive written agreement with the Authority covering the 
licensing of such space as is required in the Authority's ordinary course of business. 
Furthermore, the Authority reserves for itself or its agents, contractors or concessionaires the 
exclusive right to provide the fullowing sales and services at the Music City Center: (a) food 
and beverage services (the Authority shall provide all food and beverage service in the Music 
City Center and no outside food and beverages may be brought into the Music City Center 
without the written approval of the Authority); (b) electrical services (the Authority serves as 
its own electrical service contractor and provider of all electrical services in the Music City 
Center); (c) telecommunications and data services (the Authority is the sole provider of 
telephone, Internet, high speed data communications in the Music City Center, as all 
communications needs are to be exclusively provided by the Music City Center.); (d) rigging 
services (all rigging needs at the Music City Center shall be exclusively provided by the 
Authority); and (e) sales of all merchandise, event staffing and other services. NSHOFF shall 
not engage in or undertake the sale of any of the aforesaid articles or privileges, without the 
prior written consent of the Authority. 

3. I!tl:m: The initial term of this Agreement shall be for a period of approximately twenty (20) 
years and eight (8) months (the ''Term") beginning on the Effective Date and terminating on 
June 30, 2033. Provided NSHOFF is not in default hereunder, NSHOFF may, at its option, 
renew this Agreement for two (2) successive five (5) year periods (the "Extension Term(s)"), 
commencing on July I, 2033, upon all terms, conditions, and obligations set forth herein. 
NSHOFF shall provide the Authority with written notice at least two (2) years before the 
expiration of the original Term of this Agreement and at least one (l) year for any subsequent 
Extension Term if it desires to exercise any of said extension options. All other terms shall 
remain in effect during any Extension Term unless modified in writing and signed by both 
parties. 
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4. License Fee. 

4.1. Annual License Fee. Commencing on July 1, 2013, NSHOFF shall pay and the 
Authority shall accept in full satisfaction of license fees due hereunder the amounts 
set forth in the schedule described on Exhibit B attached hereto and incorporated 
herein by reference. License fees for the preceding year shall be due on July 1" of 
each year throughout the Term of this Agreement. 

4.2. License Fee for Extension Term. Commencing at the beginning of the first year of 
the Extension Term, the license fee obligation shall increase (relative to the previous 
year's license fee obligation) by the percentage increase, if any, in the CPI, as such 
term is defined below; provided, however, that each annual increase in the license fee 
obligation shall not be less than one and a half percent (1.5%) of the previous year's 
license fee. As used herein, "CPI" shall mean the Consumer Price Index for All 
Urban Consumers- South Urban Area, All Items, U.S.A Area, 1982-1984=100, as 
published by the Bureau of Labor Statistics, United States Department of Labor (U.S. 
City Average). If such index is discontinued, CPI shall then mean the most nearly 
comparable index published by the Bureau of Labor Statistics or other official agency 
of the United States Government as determined by the Authority. License fees for the 
preceding year during any Extension Term shall be due on July 1 '' of each year 
throughout the Term of this Agreement. 

5. Approval of Lobby Exhibit Plans. 

5 .1. Development of the Final Plans. Preliminary plans and specifications for the Lobby 
Exhibit have been submitted by NSHOFF and approved by the Authority and are 
attached hereto as Exhibit C (the "Initial Plans"). NSHOFF and the Authority 
acknowledge that the Project Architect (as defmed in Section 6.2.B) shall, working 
together with NSHOFF and the Authority, periodically revise the Initial Plans and 
that the Initial Plans will evolve into final plans as revisions are made and more 
specificity is added (such fmal plans and specifications being hereinafter referred to 
collectively as the "Final Plans"). The Final Plans will be submitted to the Authority 
for review and approval and the Authority shall, within thirty (30) days of receiving 
such, provide written notice to NSHOFF approving or denying the Final Plans, as the 
case maybe. 

5.2. Changes to Final Plans. Notwithstanding the Authority's approval of the Final 
Plans, NSHOFF shall be responsible for correcting any mistakes, errors or omissions 
contained in the Final Plans, including any mistakes, errors or omissions which may 
be the result of circumstances unforeseen at the time the Final Plans were developed 
or approved After the approval of the Final Plans, NSHO FF shall provide written 
notice to the Authority of any proposed material changes (defined as any change 
which materially affects installation, scheduling, site preparation, maintenance or the 
concept of the Lobby Exhibit as represented in the Final Plans, including, among 
other things, alterations necessary for safety, strength, structural integrity, compliance 
with laws, or as requested by the Authority to address the Authority's concerns with 
risk in the artistic expression, design, dimension or materials of the Lobby Exhibit 
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that is not in substantial conformity with the Final Plans) before proceeding with such 
changes, and such changes shall be subject to the written approval of the Authority. 

6. Construction and Installation of Lobby Exhibit. 

6.1. The Authority shall do the following with respect to the construction of the Lobby 
Exhibit: 

A. Upon the funding of the escrow account by NSHOFF set forth in Section 11.4, enter 
into a Non-GMP Change Order with Bell/Clark (a joint venture comprised of Clark 
Construction Group, LLC and Bell & Associates Construction, LP) causing, in a 
good and workmanlike manner and in accordance with the Final Plans, the 
installation of conduit for electrical to the Interior Exhibit; acquisition of interior 
limestone and exterior crab orchard stone; coordination of the necessary 
modifications to the hardscrape at proposed Songwriters Square; installation of stud 
framing and back -up for stone wall and reveal wall against escalator; and 
installation of stone panels in the Lobby Exhibit (the "Authority's Scope of Work"); 
and 

B. Secure any and all required licenses, permits and other legal authorizations as may 
be necessary for the Authority's Scope ofWork. 

6.2. NSHOFF shall do the following with respect to the installation of the Lobby Exhibit: 

A. Provide conceptual designs to the Authority of all elements of the Lobby Exhibit; 

B. Engage Tuck-Hinton Architects (the "Project Architect") to provide conceptual 
designs, development drawings and construction documents as well as to supervise 
contract documents and bidding and provide construction administration; 

C. After completion of the Authority's Scope of Work, and in coordination with the 
Authority's project and development staff; use its commercially reasonable efforts 
to cause the installation of the Lobby Exhibit by its contractors and their respective 
subcontractors and others responsible for such construction in substantial 
accordance with the Final Plans, including as follows: 

(1) provide and install all wood millwork/casework and metal counters and 
accents, all glass display cases and artifact mounting, and all touch screens, 
speakers, lighting, computer equipment and associated wiring; 

(2) engrave all interior and exterior stone with language approved by the 
Authority. All such work to receive lithocrome stain and is to be performed at 
the Licensed Premises; 

(3) provide and install operating software customized to NSHOFF content; and 

(4) provide written content for the digital portions of the Lobby Exhibit, including 
general narrative and biographical sketches of members of the NSHOFF. 
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(Section 6.2.B.(l)-(4) are collectively referred to herein as the ''NSHOFF Scope of 
Work.") 

D. As set forth in Section 11.4, contnbute all of the funding required, and directly pay, 
for the NSHOFF's Scope of Work, including, without limitation, any and all 
materials, real property and personal property, labor and equipment needed to 
complete the NSHOFF's Scope of Work; 

E. Secure and purchase any and all required licenses, permits and other legal 
authorizations as may be necessary for the development, construction or 
maintenance of the NSHOFF's Scope of Work; 

F. Upon the Authority's approval of the conceptual designs, provide the Authority with 
development or structural drawings, prepared, signed and stamped by a qualified 
State of Tennessee-licensed engineer, that details every physical feature of the 
construction of the Lobby Exhibit and its integration with the Licensed Premises, 
and construction documents. These drawings and construction documents shall 
indicate any issues involved in the construction, integration and maintenance of the 
Lobby Exhibit; 

G. Inspect and use commercially reasonable efforts to cause the Project Architect and 
others to verify that the construction is being carried out in substantial accordance 
with the F ina! Plans; 

H. Immediately inform the Authority of any issue that may result in the Lobby Exhibit 
not being completed in accordance with the Final Plans, including, without 
limitation, any issue that may result in a delay in the schedule to complete the 
Lobby Exhibit; 

I. Work with the Authority in preparing a "punch-list", which punch-list shall be 
subject to the approval of the Authority, and coordinate and direct the completing of 
the items on the punch-list until final completion of the Lobby Exhibit, the 
determination of the completion of which shall be subject to the satisfaction of the 
Authority; 

J. Not interfere with any other work going on, or with anyone else, within the Music 
City Center; 

K. Be responsible for (a) any clean-up ofthe Licensed Premises made necessary by the 
NSHOFF's Scope of Work, including, but not limited to, removal of equipment, 
materials and (b) the repair of any portion of the Licensed Premises or surrounding 
area damaged by the NSHOFF's Scope ofWork; and 

L. Take reasonable measures to protect or preserve the integrity ofthe Lobby Exhibit, 
including, but not limited to, applying protective or anti-graffiti coatings. 
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7. Maintenance and Repairs. 

7.1. Authority's Janitorial Services and Electricity. Upon completion of the 
construction and installation of the Lobby Exhibit, NSHOFF shall provide the 
Authority information necessary for the Authority to properly clean the Lobby 
Exhibit. Thereafter throughout the remainder of the Term of this Agreement, the 
Authority, in exchange for the payment of the license fee, shall provide janitorial 
services to clean the Lobby Exhibit in a manner comparable to the rest of the Music 
City Center. In exchange for the payment of the license fee, the Authority shall 
provide for all utilities, including without limitation, the electricity powering the three 
touch-screens, serving the Lobby Exhibit. Notwithstanding the foregoing, should the 
Licensed Premises result in the Authority incurring expenses for janitorial services or 
utilities charges in excess of the license fee, NSHOFF shall be reimburse the 
Authority for such excess charges. 

7 .2. NSHOFF to Repair and Maintain. With the exception of janitorial services and 
utilities to be provided by the Authority pursuant to Section 7 .I hereinabove, 
NSHOFF shall keep, repair, and maintain the Lobby Exhibit in good condition and at 
a level consistent with a frrst class exhibit. Further, NSHOFF shall be responsible for 
the repair the Lobby Exhibit at its sole cost and expense and without reimbursement 
or contribution from the Authority. 

7.3. Maintenance and Repair Contractors. NSHOFF shall negotiate and execute 
contracts for the maintenance (including, without limitation, changing out of displays, 
updating of digital content, engraving future Hall of Fame member names on the 
stone) and repair, as needed, of the Lobby Exhibit with qualified contractors and 
vendors that are approved by the Authority. 

7.4. Necessity of Repairs. IfNSHOFF does not make repairs promptly and adequately 
when required to do so, after a written Authority demand to make such repairs and a 
reasonable opportunity thereafter to commence such repairs, the Authority may, but 
need not, make such repairs, and NSHOFF shall pay the Authority, on written 
demand, the cost thereof. All repairs made by NSHOFF shall be at least equal in 
quality to the original work performed in constructing the Lobby Exhibit. The 
necessity for or adequacy of maintenance and repairs shall be measured by the 
standards which are appropriate for improvements of similar construction and class, 
provided that NSHOFF in any event shall make all repairs necessary to avoid any 
structural damage or other damage or injury to the Licensed Premises and to keep the 
Licensed Premises in compliance with any applicable requirements. 

7.5. NSHOFF Maintenance and Repair Contacts. Prior to the completion of the 
construction of the Lobby Exhibit, NSHOFF shall submit to the Authority a list of its 
board representatives and Hall of Fame members responsible for checking the Lobby 
Exhibit on a day-to-day basis. Such board representatives and Hall of Fame members 
shall be able to enter the Music City Center to inspect it only when the Music City 
Center is open to the public. Unless NSHOFF provides a written notice of a point of 
contact for repairs that is different than the contact named in Section 20.13, the 
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directors, officers, employees, or agents, including its contractors or sub-contractors 
in connection with the performance ofthis Agreement or (b) the failure ofNSHOFF, 
its directors, officers, employees or agents, including its contractors or sub-contractors, 
to observe applicable laws, including, but not limited to, labor laws and minimum 
wage laws. 

9.3. Notwithstanding any language to the contrary contained herein or in any attachment 
or other document provided by NSHOFF, the Authority shall not indemnify, defend or 
hold harmless in any fashion NSHOFF from any claims arising from any failure, 
regardless of any language in any attachment or other document that NSHOFF may 
provide. 

9.4. The obligations of this Section 9 shall survive expiration or earlier termination of this 
Agreement. 

I 0. Conditions Precedent. 

10.1. Affidavit. Complete, sign and have notarized the Authority's form affidavit regarding 
compliance with laws, contingent fees and nondiscrimination policies as set forth in 
Exhibit D. 

1 0.2. Insurance Certificates. Furnish the Authority with original certificates and 
amendatory endorsements affecting insurance coverage required by Section 8, and 
with respect thereto, (a) provide that such insurance shall not be cancelled, allowed to 
expire, or be materially reduced in coverage except on thirty (30) days prior written 
notice to the Authority and (b) disclose, and obtain the approval of the Authority ot; 
any deductibles and/or self-insured retentions greater than ten thousand dollars 
($10,000.00). 

II. NSHOFF Responsibilities and Covenants. 

11.1. Announcements. Unless not feasible (due to an unforeseeable news event), 
NSHOFF shall, at least sixty (60) days prior to such dates, provide written notice to 
the Authority of dates on which NSHOFF expects to make major news 
announcements or when the Licensed Premises may be the location of major photo 
opportunities due to announcements, induction ceremonies, or unveilings of newly­
engraved names of inductees. 

11.2. Operational Covenants. Throughout the Term, NSHOFF covenants (a) to remain 
a non-profit corporation in good standing with the State of Tennessee and abide by, 
and comply with its Articles of Incorporation and its Bylaws, and all amendments 
to each; (b) at the request of the Authority, to require the Executive Director or 
Board Chair of NSHOFF to attend meetings of the Authority and its committees, 
and to respond to questions of the Authority board and its committees, orally or in 
writing; (c) not to transfer or distribute funds or assets to another entity other than in 
the ordinary course of business without the prior written consent of the Authority or 
where the asset is being returned pursuant to the original conveyance agreement or 
understanding; (d) to operate its business consistent with its mission; (e) not to 
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permit any illegal practice to be carried on or committed in the Licensed Premises; 
(f) not to make, use or allow the Licensed Premises to be used for any purposes 
other than is expressly permitted or in any manner that might invalidate or make 
inoperative any policy of insurance of any kind whatsoever at any time carried on 
the Licensed Premises; and (g) comply with all applicable federal, state, and local 
governmental statutes, rules, regulations, ordinances, and directives and all rules 
and regulations from time to time adopted or prescribed by the Authority for the 
government and management of the Licensed Premises. 

11.3. Copyrights, Royalties and Trademarks. NSHOFF warrants that no music, 
literary or artistic work or other property protected by copyright will be performed, 
reproduced or used, nor will the name of any entity protected by trademark be 
reproduced or used during NSHOFF's use of the Licensed Premises unless 
NSHOFF has obtained written permission from the copyright or trademark holder. 
NSHOFF covenants to comply strictly with all laws respecting copyright, royalties 
and trademarks. NSHOFF shall indemnify and hold the Authority, its board 
members, officers, agents and employees harmless from all claims, losses and 
damages (including court costs and attorney fees) with respect to such copyright, 
royalty or trademark rights. 

11.4. Financial Commitment. Prior to commencement of the Authority's Scope of 
Work, as set forth in Section 6.1, NSHOFF (a) shall have escrowed in a form and 
account acceptable to the Authority a minimum of One Hundred and Fifty 
Thousand Dollars ($150,000.00) to be used exclusively for the Authority's Scope of 
Work and the removal or tear-out of the Lobby Exhibit should NSHOFF defilult on 
its NSHOFF Scope of Work obligations (the "Escrowed Funds"); and (b) shall 
provide evidence to the Authority that it has readily available and at its disposal the 
necessary funds in a minimum amount of an additional Five Hundred Thousand 
Dollars ($500,000.00) in the form of deposits, fmancing, fundraising receipts, 
pledges, or grants, in a form satisfactory to the Authority in its sole discretion, to 
fund the NSHOFF Scope of Work. IfNSHOFF and the Authority ever determine 
that the actual amount payable to the Authority in connection with the Authority's 
Scope of Work and the removal or tear-out of the Lobby Exhibit will exceed the 
Escrowed Funds, then NSHOFF and the Authority will agree upon a further deposit 
to be made by NSHOFF into the Escrowed Funds to ensure that sufficient Escrowed 
Funds exist to pay the full amount required for the Authority's Scope of Work and 
tear-out of the Lobby Exhibit. Once the NSHOFF Scope of Work has been 
completed, the Authority shall release any remaining funds held in escrow to 
NSHOFF. 

ll.5. Endowment Fund. NSHOFF commits to establish an endowment fund of a 
minimum of Seven Hundred and Fifty Thousand Dollars ($750,000.00) by 
December 31, 2013 to be used exclusively for related operating expenses, including 
for the maintenance, repair and upkeep of the Lobby Exhibit and to be used for 
changing out displays and updating digital content, and engraving future Hall of 
Fame member names on Engraved Steps (the ''Endowment Fund"). NSHOFF shall 
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permit the Authority (or its designee) to review its books and records to determine 
the Endowment Fund balance and any expenses attributed to the Endowment Fund. 

11.6. Contractors and Related Liens. NSHOFF shall not allow, and the Authority shall 
not be responsible for, any contractors' liens or related liens recorded against the 
Licensed Premises arising from work performed or materials supplied to the 
Licensed Premises by NSHOFF or NSHOFF's directors, agents, employees, 
officers, contractors, subcontractors, vendors or materialmen. 

11.7. Control of the Music City Center. The Music City Center, including the Licensed 
Premises and the keys thereto, at all times remains under the charge and control of 
the Authority. The Authority or its designee reserves the right to enter the Licensed 
Premises at any time for any purpose, including removal of any person who is 
disrupting or obstructing the proper operation and management of the Premises. 
Further, the Authority reserves the right to require the removal of any exhibit or 
display that, in the opinion of the Authority, is incompatible with the general 
character and objectives of the Authority. Further, nothing herein shall prevent or 
restrict the Authority from using, leasing, or licensing the Licensed Premises in the 
ordinary course ofbusiness. 

11.8. Annual Induction Dinners and Shows. During the Term of this Agreement and 
any Extension Term, NSHOFF agrees to license space at the Music City Center to 
host its annual Induction Ceremony Dinner, provided that the Authority is not in 
default of its obligations under this Agreement; that the parties are able to schedule 
dates that are mutually convenient; and that any fees or expenses charged for the 
space and related services are done so in the Authority's ordinary course of 
business. 

12. Assignment and Sublicensing. Neither this Agreement nor any of the rights and obligations 
of NSHOFF hereunder shall be assigned or transferred in whole or in part without the prior 
written consent of the Authority. NSHOFF shall not assign, transfer, mortgage, pledge, 
hypothecate or encumber, or subject to or permit to exist upon or be subjected to any lien or 
charge, this Agreement or any interest under it; allow to exist or occur any transfer of or lien 
upon this Agreement or NSHOFF's interest herein by operation of law (provided that 
NSHOFF may contest such lien and not be in violation hereunder); or sublicense the 
Licensed Premises or any part thereof In no event shall this license be assigned or 
assignable by voluntary or involuntary bankruptcy proceedings or otherwise, and in no event 
shall this license or any rights or privileges hereunder be an asset of NSHOFF under any 
bankruptcy, insolvency or reorganization proceedings. Consent by the Authority to any 
assignment, sublicensing, use or transfer shall not operate to relieve NSHOFF from any 
covenant or obligation under this Agreement except to the extent, if any, expressly provided 
for in such consent, or be deemed to be a consent to or relieve NSHOFF from obtaining the 
Authority's consent to any subsequent assignment, transfer, lien, charge, sublicensing or use. 
NSHOFF shall pay all of the Authority's costs, charges and expenses, including attorney's 
fees, incurred with any assignment, transfer, lien, charge, sublicensing or use made or 
requested by NSHOFF. 
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13. Fire or Other Casualty. If all or any portion ofthe Licensed Premises become partially or 
wholly destroyed or damaged by frre or other casualty and such fire or other casualty is 
covered by insurance, the Authority shall use the available insurance proceeds to repair the 
daruage and there shall be an equitable abatement of the license fees during the period of 
repair or restoration. 

14. Condemnation. In the event the Licensed Premises are taken in condemnation proceedings, 
NSHOFF ruay cancel this Agreement. In the event any part of the Licensed Premises are 
taken in condemnation proceedings or governmental taking so that in the reasonable business 
judgment of NSHOFF the Licensed Premises remaining would be an unsatisfactory site for 
the Nashville Songwriter's Hall of Fame, NSHOFF ruay cancel this Agreement or, at its 
option, continue to license that portion of the Licensed Premises not taken. In the event 
NSHOFF continue to license the Licensed Premises, the Authority shall promptly restore the 
reruaining premises to proper condition. Until the Licensed Premises are restored to its 
proper condition, the license fee obligation shall abate. Thereafter, the license fee obligation 
shall be reduced in proportion to the amount of the area of the Licensed Premises lost. 

15. Default; Termination; Remedies. 

15.1. NSHOFF Default. The Authority may immediately terminate this Agreement for the 
following defaults by NSHOFF by providing written notice of termination and 
specifYing the reason for the termination if(a) NSHOFF breaches this Agreement by 
refusing or failing, within ten (I 0) days after receiving written notice of a breach from 
the Authority, to perform its obligations listed in Section 6 hereinabove in accordance 
with the Timeline as set forth in Exhibit D; (b) NSHOFF fails to, within thirty (30) 
days after receiving written notice of a breach of any other ruaterial term, condition or 
provision of this Agreement, cure the default, or, if the default is of a nature that it 
cannot reasonably be cured within a period of thirty (30) days, NSHOFF does not 
commence the cure within the thirty (30) day period and proceed thereafter with 
reasonable diligence and in good faith to cure the default; (c) NSHOFF ceases to 
exist; (d) NSHOFF (i) files a petition as a debtor in bankruptcy, (ii) executes an 
assignment for the benefit of creditors, (iii) seeks, consents to, or acquiesces in the 
appointment of a trustee, receiver or liquidator for all or substantially all of 
NSHOFF's property; (e) NSHOFF fails to establish or ruaintain the Endowment 
Fund; or (f) a court or governmental authority enters an order (i) appointing a 
custodian, receiver, trustee or other officer with similar powers with respect to 
NSHOFF or with respect to any substantial part of NSHOFF's property, (ii) 
constituting an order for relief or approving a petition for relief or reorganization or 
arrangement or any other petition in bankruptcy or for liquidation or to take 
advantage of any bankruptcy, insolvency or other debtors' relief law of any 
jurisdiction or (iii) ordering the dissolution, winding-up or liquidation of NSHO FF. 
Such termination shall not relieve NSHOFF of any liability to the Authority for 
damages, including, without limitation, costs and attorneys fees sustained by virtue of 
any breach by NSHOFF. In the event NSHOFF defaults, whether or not the 
Authority terminates this Agreement, the Authority shall have the right to pursue any 
remedies available to it under the law or in equity. 
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15.2. Authority Default. If the Authority shall be in default hereunder, NSHOFF, after 
thirty (30) days notice that NSHOFF intends to cure the default, shall have the right, 
but not the obligation to cure the default, and the Authority shall pay to NSHOFF 
upon demand the cost thereof within thirty (30) days. If the Authority does not make 
such payments to NSHOFF within thirty (30) days, NSHOFF may offset the amount 
due from the Authority against any payments for license fees or other payments due 
the Authority, if any, and pursue its legal remedies. Except when in the NSHOFF's 
reasonable judgment an emergency shall exist, NSHOFF shall not commence to cure 
any default of a nature that could not reasonably be cured within a period of thirty 
(30) days, provided the Authority shall have commenced to cure the default within 
the cure period and so long as the Authority proceeds with reasonable diligence and 
in good faith to cure the default. Notwithstanding any other provision of this 
Agreement, in no event shall the Authority be liable to NSHOFF (regardless of 
whether any claim is based on contract or tort) for any special, consequentia~ indirect 
or incidental damages (including, but not limited to, lost profits) arising out of or in 
connection with this Agreement. 

15.3. Removal Upon Termination. If in the sole discretion of the Authority, it is 
determined that the Interior Exhibit can be removed with little to no damage to the 
Licensed Premises, then, upon termination of this Agreement, NSHOFF may, 
according to the plan and timeline of the Authority, have the Interior Exhibit 
removed. Any removal of the Songwriters Square, the Engraved Steps, or any part 
thereof shall require the prior written approval of the Authority, which approval may 
be unreasonably withheld. Any damage to the Licensed Premises or other parts of the 
Music City Center caused by removal of the Lobby Exhibit or any part of the Lobby 
Exhibit must be repaired or paid by NSHOFF. If; after termination of this 
Agreement, any part of the Lobby Exhibit is not removed within thirty (30) days 
receipt by NSHOFF of written notice of Authority's demand fur such remova~ then 
such part of the Lobby Exhibit not removed shall become the Authority's property or 
the Authority may remove such parts of the Lobby Exhibit and charge NSHOFF for 
any expenses incurred in such removal. 

15 .4. Remedies. The rights and remedies of the parties hereunder shall not be mutually 
exclusive, and the exercise of one or more ofthe provisions hereof shall not preclude 
the exercise of any other provisions hereof. Nothing in this Agreement shall constitute 
a waiver or limitation of any rights, which the Authority may have under applicable 
law. Upon termination of this Agreement prior to expiration of the term specified in 
Section 3, this Agreement shall terminate and be of no further force or effect. 
Notwithstanding anything herein to the contrary, this Section 15 shall survive 
termination of this Agreement. 

16. Contingent Fees. NSHOFF hereby represents that NSHOFF has not been retained or retained 
any persons to solicit or secure this Agreement upon an agreement or understanding for a 
contingent commission, percentage, or brokerage fee, except for retention of bona fide 
employees or bona fide established commercial selling agencies for the purpose of securing 
business. Breach of the provisions of this paragraph is, in addition to a breach of this 
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Agreement, a breach of ethical standards which may result in civil or criminal sanction and/or 
debarment or suspension from being a contractor or subcontractor under the Authority contracts. 

17. Nondiscrimination. With regard to all aspects of this Agreement, NSHOFF certifies and 
warrants that it shall not subscribe to any personnel policy which permits or allows the 
promotion, demotion, employment, dismissal or laying off of any individual due to race, 
religion, creed, gender, gender identity, sexual orientation, national origin, color, age, 
disability or any other classification protected by federal or Tennessee State Constitutional or 
statutory law, or which is in violation of applicable laws concerning the employment of 
individuals with disabilities. Furthermore, NSHOFF certifies and warrants that all services 
(including but not limited to the design services, as well as any construction, repair or other 
infrastructure improvements) made through this Agreement shall be completed in full 
compliance with the Americans with Disabilities Act ("ADA") and Architectural and 
Transportation Barriers Compliance Board, Federal Register 36 CFR Parts 1190 and 1191, 
Accessibility Guidelines for Buildings and Facilities; Architectural Barriers Act (ABA) 
Accessibility Guidelines; proposed rule published in the Federal Register on July 23, 2004, 
as has been adopted by the Metropolitan Government ofNashville and Davidson County. 

18. Gratuities and Kickbacks. It shall be a breach of ethical standards fur any person to offer, 
give or agree to give any employee or former employee, or fur any employee or former 
employee to solicit, demand, accept or agree to aceept from another person, a gratuity or an 
offer of employment in connection with any decision, approval, disapproval, recommendation, 
preparation of any part of a program requirement or a purchase request, influencing the content 
of any specification or procurement standard, rendering of advice, investigation, auditing or in 
any other advisory capacity in any proceeding or application, request fur ruling, determination, 
claim or controversy or other particular matter, pertaining to any program requirement of a 
contract or subcontract or to any solicitation or proposal therefore. It shall be a breach of ethical 
standards for any payment, gratuity or offer of employment to be made by or on behalf of a 
subcontractor under a contract to the prime contractor or higher tier subcontractor or any person 
associated therewith, as an inducement for the award of a subcontract or order. Breach of the 
provisions of this paragraph is, in addition to a breach of this Agreement, a breach of ethical 
standards which may result in civil or criminal sanction and/or debarment or suspension from 
being a contractor or subcontractor under Authority contracts. 

19. Small Business. As represented in the NSHOFF Response, NSHOFF commits to spend a 
minimum offorty percent (40%) of the costs associated with the NSHOFF's Scope of Work 
with small business enterprises as reasonably approved and certified by the Authority or 
other recognized organizations, reasonably acceptable to the Authority, that certifY such 
business enterprises. If during the Term of this Agreement, NSHOFF fuils to maintain the 
level of small business participation, or if any material representation made in the NSHOFF 
Response concerning the small business status of any subcontractor or NSHOFF' s 
involvement in the ownership, operation or management of any subcontractor claiming status 
as a small business is shown to be fulse, the Authority, may, at its sole option and in addition 
to any other remedies available under this Agreement, at law or in equity, terminate this 
Agreement. Further, in the event that the Authority terminates this Agreement, NSHOFF 
shall pay the Authority's full re-procurement costs, including, without limitation, any costs 
associated with re-procurement delays. In addition, the Authority may, at its sole discretion, 
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assess a charge representing the cost of all audit and legal time and expense incurred by the 
Authority as a result of the NSHOFF's failure to maintain the level of small business 
participation to which it conunitted in the NSHOFF Response. 

20. Miscellaneous 

20.1. Cooperation. Each party shall cooperate with the other party and provide such 
assistance as reasonably necessary or requested in connection with the fulfillment of 
each party's respective obligations under this Agreement. Such cooperation shall 
include, without limitation, the best efforts of both parties to cause the cooperation 
and assistance of each party's respective employees, agents, consultants, and 
principals. Unless a specific time is provided pursuant to this Agreement for giving 
approvals, disapprovals or notifications, the Authority shall provide all such 
approvals, disapprovals and notifications within commercially reasonable time 

20.2. No Partnership. Nothing herein shall in any way be construed or intended to create a 
partnership or joint venture between the parties or to create the relationship of 
principal and agent between or among any of the parties. None of the parties hereto 
shall hold itself out in a manner contrary to the terms of this paragraph. No party shall 
become liable for any representation, act, or omission of any other party contrary to 
the terms of this paragraph. 

20.3. Authorization. NSHOFF represents and warrants that it has full power, right and 
authority to enter into and perform its obligations under this Agreement, and this 
Agreement has been duly authorized, executed and delivered on behalf ofNSHOFF 
and constitutes a valid obligation legally binding upon and enforceable against 
NSHOFF. The Authority represents and warrants that it has full power, right and 
authority to enter into and perform its obligations under this Agreement, and this 
Agreement has been duly authorized, executed and delivered on behalf of the 
Authority and constitutes a valid obligation legally binding upon and enforceable 
against the Authority. 

20.4. Waiver. The failure of the Authority or NSHOFF to insist upon the strict 
performance of this Agreement, or the failure of the Authority or NSHOFF to 
exercise any right, option or remedy contained in this Agreement shall not be 
construed as a waiver for the future of any such provision, right, option, or remedy, or 
as a waiver of any subsequent breach. No provision of this Agreement shall be 
deemed to have been waived unless such waiver shall be in writing signed by the 
party so waiving. 

20.5. Hold Over. Any holding over by NSHOFF beyond the Term or Extension Term of 
this Agreement shall be on the same terms and conditions as contained herein, and 
shall be a periodic tenancy terminable by either party upon thirty (30) days' prior 
written notice to the other party. 

20.6. Force Majeure. If either party shall be prevented or delayed from punctually 
performing any obligation or satisfying any condition under this Agreement by any 
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strike, lockout, or labor dispute not caused by the negligence or breach of such non­
performing party or the breach of a labor contract by such non-performing party; the 
inability to obtain labor or materials not resulting in any way from the negligence or 
any act or omission of the non-performing party; an act of God; governmental 
restrictions, regulations or controls not existing as of the Effective Date; enemy or 
hostile governmental action; civil commotion, insurrection, fire or other casualty not 
resulting from the non-performing party's negligence or other actions; or any other 
condition beyond the reasonable control of the responsible party, then the time to 
perform the obligation or satisfy the condition shall be extended for a period of time 
equal in length to the length of the event. 

20.7. Severability. If any clause or provision of this Agreement is illegal, invalid or 
unenforceable under present or future laws, the remainder of this Agreement shall not 
be affected thereby, and in lieu of each clause or provision of this Agreement that is 
illegal, invalid or unenforceable, there shall be added as a part of this Agreement a 
clause or provision as nearly identical to the said clause or provision as may be legal, 
valid and enforceable. 

20.8. Modification of Agreement. This Agreement may be modified only by written 
amendment signed by both parties, and the requirement of a written amendment may 
not be waived. 

20.9. Headings. The headings contained in this Agreement are for reference purposes only 
and shall not limit or extend the meaning or terms of any paragraph or section 
contained herein. 

20.1 0. Entire Agreement. This instrument, its attachments, any duly executed amendments, 
the documents incorporated herein by reference and any written agreements which 
are duly executed pursuant to the terms and provisions of this Agreement, if any, 
contain the entire agreement between the parties and there are no covenants, express 
or implied except as contained herein. No statement, promise or inducement made by 
either party or agent of either party that is not contained in this Agreement shall be 
valid or binding. 

20.11. Binding Effect. This Agreement shall bind and inure to the benefit of the parties 
hereto, their heirs, successors, executors, administrators and assigns. 

20.12. Governing Law. This Agreement shall be governed by and construed in accordance 
with the laws of the State of Tennessee and may not be modified or amended, except 
in a written instrument signed by both parties. Any legal venue for claims or actions 
arising from this Agreement shall be exclusively in Nashville, Davidson County, 
Tennessee. 

20.13. Notices. All notices required under this Agreement shall be in writing and sent by 
United States mail, postage prepaid, certified, return receipt requested, or by 
overnight courier service (with a copy sent by United States first class mail, postage 
prepaid), as follows: 
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If to the Authority, 
then: 

and it; 
prior to completion 
of construction, then 
copy: 

If to NSHOFF, 
then: 

Executive Director 
Convention Center Authority for the Government of 
Nashville and Davidson County 
201 Fifth Avenue South 
Nashville, TN 3 7203 

Senior Project and Development Manager 
Convention Center Authority for the Government of 
Nashville and Davidson County 
413 Fifth Avenue South 
Nashville, TN 37203 

Chairman 
Nashville Songwriters Hall of Fame Foundation 
P.O. Box 121775 
Nashville, TN 37212 

Any such notice shall be deemed given on the date so delivered or so deposited in the 
mai~ unless otherwise provided herein. Either party may change the above address by 
sending written notice of such change to the other party in the manner provided above. 

20.14. Counterparts. This Agreement may be executed in one or more counterparts, and by 
the different parties hereto in separate counterparts (including by facsimile or 
electronic transmission (pdf) file), each of which shall be deemed to be an original 
but all of which taken together shall constitute one and the same agreement (and all 
signatures need not appear on any one counterpart). 

[The remainder of this page has been intentionally left blank Signature pages follow.] 
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed. 

THE CONVENTION CENTER AUTHORITY 
OF THE METROPOLITAN GOVERNMENT 
OF NASHVll..LE AND DAVIDSON COUNTY 

By: 

Name: 
Its: -=c::-harrman"""'·----------

{00822277.1} 

NASHVILLE SONGWRITERS 
FOUNDATION, INC. 

By: 

Name: 
Its: -=c::-ha"""'irma--n-------
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EXHIBIT A 

Music City Center Demonbreun Street Lower Lobby and Northeast Plaza 

DEMONBREUN 

:I 

• • • I 
• •• A 

:sr .,. B a 32' -----.-.--
KOREAN VETERAN'S BOULEVARD 
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License Years 

Years 1-5 

Years 6-10 

Years 11-15 

Years 16-20 
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EXIDBITB 

Schedule of License Fees 

Annual License Fee Obligation 

$12,000 

$14,000 

$16,000 

$18,000 



EXHIBITC 

Preliminary Plans 

The preliminary plans are as depicted on pages 5 through 10, including the architectural designs 
and drawings, of the NSHOFF Response, a copy of which pages are attached and incorporated 
herein. 
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EXHIBITD 

Affidavit 

State of _______ _ Councyof __________ _ 

Compliance with Laws: After first being duly sworn according to law, the undersigned (Affiant) 
states that he/she is the (Title) of 
--------------,----------,-------,--- (NSHOFF) and that NSHOFF is 
presently in compliance with, and will continue to maintain compliance with, all applicable laws. 
Thus, Affiant states that NSHOFF has all applicable licenses, including business licenses, copies 
of which are attached hereto. Finally, Affiant states that NSHOFF is current on its payment of all 
applicable gross receipt taxes and personal property taxes. 

Contingent Fees: It is a breach of ethical standards for a person to be retained, or to retain a 
person, to solicit or secure an Authority contract upon an agreement or understanding for a 
contingent commission, percentage, or brokerage fee, except for retention of bona fide 
employees or bona fide established commercial selling agencies for the purpose of securing 
business. After first being duly sworn according to law, the undersigned (Affiant) states that 
NSHOFF has not retained anyone in violation of the foregoing. 

Nondiscrimination: NSHOFF, after being first duly sworn, affirms that by its employment 
policy, standards and practices it does not subscribe to any personnel policy which permits or 
allows for the promotion, demotion, employment, dismissal or laying off of any individual due to 
race, religion, creed, gender, gender identity, sexual orientation, national origin, color, age, 
and/or disability and that it is not in violation of and will not violate any applicable laws 
concerning the employment of individuals with handicaps and/or disabilities. It is the policy of 
the Metropolitan Government not to discriminate on the basis of race, religion, creed, gender, 
gender identity, sexual orientation, national origin, color, age, and/or disability in its hiring and 
employment practices, or in admission to, access to, or operation of its programs, services and 
activities. Contractor certifies and warrants it will comply with this policy. 

And Further Affiant Sayeth Not: 
By: ____________ _ 

Title:-------------­
Address:------------------------

Sworn to and subscribed before me on this_ day of ______ , 2012. 

Notary Public 
My commission expires:--------
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AMENDMENT NO. 2 
TO AGREEMENT BETWEEN 

Attachment #4 
33"' CCA Meeting- /0/4112 

THE CONVENTION CENTER AUTHORITY OF THE METROPOLITAN 
GOVERNMENT OF NASHVILLE AND DAVIDSON COUNTY AND 
JEFFERSON STREET UNITED MERCHANTS PARTNEBHIP. CDC 

This Amendment (this "Amendment") is effective as of the __ day of August, 2012, by 
and between THE CONVENTION CENTER AUTHORITY OF THE METROPOLITAN 
GOVERNMENT OF NASHVILLE AND DAVIDSON COUNTY (the "Convention Center 
Authority") and JEFFERSON STREET UNITED MERIIANTS PARTNERSHIP, 
COMMUNITY DEVELOPMENT CORPORATION ("Contractor"), a public benefit 
corporation doing business under the laws of Tennessee. 

WIT N E S S E T H: 

WHEREAS, the Convention Center Authority and Contractor entered into that certain 
Agreement dated June_, 2011 (the "Agreement") wherein Contractor agreed to perform the 
duties and services consistent with the continuation of the workforce development program and 
as requested by the Convention Center Authority; 

WHEREAS, the Convention Center Authority and Contractor amended the Agreement as 
ofJune _, 2012; 

WHEREAS, the Convention Center Authority and Contractor desire and intend that the 
Agreement be further modified and amended in accordance with the terms of this Amendment. 

In consideration of the duties, covenants and obligations of the other hereunder and under 
the Agreement, and for other good and valuable consideration, the Convention Center Authority 
and Contractor hereby agree as follows: 

l. DEFINED TERMS. Except to the extent to which the same may be defined 
herein, all capitalized terms used herein shall have the same meaning ascribed to them in the 
Agreement. 

2. TERM. Notwithstanding any other term or provision of the Agreement to the 
contrary, the term of this agreement shall be extended until April30, 2013. 

3. DUTIES AND RESPONSIBILITIES. The Contractor, for the term of this 
Amendment, agrees to perform the duties and services consistent with the continuation of the 
workforce development program and as may be requested by the Convention Center Authority 
from time to time (the "Services", as further set forth on Exhibit A hereto). 

4. COMPENSATION. The Contractor shall be paid a monthly fee of$8,500.00 for 
the Services provided to the Convention Center Authority, which shall be invoiced on a monthly 
basis detailing the work and services performed, as set forth on the budget approved by the 
Convention Center Authority on Exhibit B hereto. Notwithstanding the foregoing, the monthly 
fee may be increased in the event that the Contractor hires a workforce development supervisor 
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to assist it with carrying out the Services to be provided herein. In such event, the Convention 
Center Authority agrees to increase the monthly fee as of the date of such hire by the lesser of 
the actual monthly salary and benefits for such supervisor or $4,000.00. In no event shall the 
monthly fee exceed $12,500.00. Payments shall be made after approval by the Convention 
Center Authority. During the term of the Agreement, the Authority will continue to be 
responsible for the utility expenses associated with the workforce trailer so long as it is in place 
at the project site. In addition, the Authority will make available four ( 4) computers to the 
Contractor to be returned to the Authority at any time requested by the Authority and in no event 
later than April30, 2013. 

5. TERMINATION. The Convention Center Authority may, at its option, terminate 
the Agreement for any reason whatsoever by giving a notice of termination to Contractor, and 
this Agreement shall terminate on the later of the date the notice of termination is given or the 
date set forth in such notice of termination. 

6. RATIFICATION: FULL FORCE AND EFFECT: ENTIRE AGREEMENT. In 
the event any ofthe terms or provisions of this Amendment conflict in any way with any of the 
terms or provisions of the Agreement, the applicable terms and provisions of this Amendment 
shall control. Except as amended hereby, all terms, provisions and conditions of the Agreement 
shall remain in full force and effect. The Agreement, as amended hereby, constitutes the entire 
agreement between the parties hereto with respect to the subject matter hereof; and no further 
modification or alteration of the Agreement in any respect shall be binding unless evidenced by 
an agreement in writing signed by the Convention Center Authority and Contractor. 

7. EXECUTIVE IN COUNTERPARTS. This Amendment may be executed in one 
or more counterparts, and by the different parties hereto in separate counterparts (including by 
facsimile or electronic transmission (.pdf) file), each of which shall be deemed to be an original 
but all of which taken together shall constitute one and the same agreement (and all signatures 
need not appear on any one counterpart). 

[signature pages fo How] 
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IN WITNESS WHEREOF, the Convention Center Authority and Contractor hereby 
execute this Amendment on the frrst date set forth above, to be effective as of the frrst day 
written above. 

THE CONVENTION CENTER AUTHORITY OF THE METROPOLITAN 
GOVERNMENT OF NASHVILLE AND DAVIDSON COUNTY 

By: ______________________ ___ 

Chairman of the Board 

Date:-------------------------

JEFFERSON STREET UNITED MERHANTS PARTNERSHIP, COMMUNITY 
DEVELOPMENT CORPORATION 

By: 

Name: ____________________ ___ 

Title: 

Date:----------------------
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EXHffiiTA 

[Duties and Responsibilities! 

• Continue the recruiting and job placement activities of the workforce 
development program (the ''Program"); 

• Recruit eligible participants and applicants for the Program; 

• Conduct screening and referral of applicants; 

• Maintain relationships with the Program's Community-Based Organizations; 

• Manage the Program's marketing strategy and business plan; 

• Promote the Program, including participating in various public forums; 

• Participate in meetings, review sessions and assist with providing progress reports 
and outcomes; and 

• Work to identify and secure new funding source( s) for the Program to ensure its 
continuation past the completion of the Music City Center. 
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EXHIBITB 

!Program Budget! 

Workforce Budget 2012-2013 DRAFT 

Personnel 

Personnel SUbtotal 

Description 

K'Nesha EWing 
TamikaWord 

JUMP Management 

JUMP Management 
Health Insurance Subtotal 

Expenses 
Avlonte 

SUBTOTAL· WITHOUT SUPERVISOR 

SupeNisor Cosr 

Supervisor Subtotal 

SUpeMsor Salary 

SUpenlisor lnsu~a~~ce 

SUBTOTAL WITH SUPERVISOR 

MCC Funded Expenses 

Ullllties 

GRAND TOTAL 

Man!l!lv Bydget 

1,300 

1,750 

4,167 
7,217 

750 
750 

380 

8,500 

3,390 

610 
4,000 

12,500 

600 

13,100 





Salary Recommended by Cushion Associates-

Current Salary • 

Difference • 

Proposed Salary AdjustmentTimeline • . January 1, 2013 

July1, 2013 

January 1, 2014 

Total Adjustment 

Salary After AdjustmentS· 

October 4, 2012 

Attachment #5 
33"' CCA Meeting-10/4112 

$210,900 (751h pereentile) 

$142.600 

$ 68,300 

$ 20,000 

$ 20,000 

$ 28.300 

$ 68,300 

$210,900 




