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D ETTELOPMENT AC REEMEI{T

This Developdcnt Agrcam€nt (thk oAgrcctwnt") is entcrsd into as of thc
Effective Date by aud among Thc Meuopolitaa Govcrnsrsnt of Na*rvillc aad Davidson Couaty
(the 'Mctropolitan Govcrntwntl, Thc Sportr Awhority of Tbc Mctropolitan Govcrnocst of
Nashvillc and Davidson &*ty, a Tcnncsscc public, oocprofit corporatioa crcatcd pursraa't to
the TenncsscB Spora Authority Act of 1993 (tbe "Sponr Auhorig\, Honstoa Oilqrs, [ac., a

Texas corpontion {the "NFL Tean Enrrry"}, and Cumbsrlasd Stadinq L.P., a Tenncsscc liEftcd
partncrship {"C urd,c rta ad\.

RECITAIS

WHER-EAS, rhe Mctropolitan Government arrd thc Sporu Aut$ority found and
do hcreby restate thcir hndings that thc anraEtion ofprofessional sporu &aachiscs will cnbancc
thc irnage of the State and Nashvillc and Davidson County, Tennessca €s sports ccot€r& s'itt
encourage and fosrcr cconomic dcvelopment and prospcrity for the citiacas of Davidrco County
and the State, and will providc recrcationsl and other opporrunidcs for the eitizens of Davidsoa
County and thc Statc; and

WIIEREAS, in frrthcrance of such findinp aad thc Mcropoiitra Govcrucat's
and thc Spora Authority's dctcrmination that the acquisition and consuuction of a new.football
stadium in Nashville and that thc relocation of thc NFL &utchisc cuncntly owncd by the NFL
Team Enrity from Houston, Texas to Nashvitlc wilt bc sigrificant asscts to the Govemnrents utd
rhcir citizens, thc Partics dcsirc to cntcr into this Agrcerncnq

NOW, TIIEREFORE, for and in consideration of the mutual covcrasts and
agrcemcnts ofthc Panies contained herciq and other good and valuable consideration, thc Fanics
hsrrto" intending to bc lcgally bound, hcrcby agrcs as follorxs:

ARfiCLE T.
DEFINITIONS

t.l Ccrtriu Dcfiuitious. Capitalizcd trrms uscd in this Agrcemcnt but not
defined in thc body hcrcof strall have thc meanings ascribcd ro them in Anncx I. Capitalized
terms dchncd in tba body of this Agrecment arc listcd in fuurcx I by location hcrcin

ARfiCLE I.
DEVELOPMENT ACTTWTIES

2.1 Devrlonucut Gcacnllv. On and subjcct to the terms sct forth in this

Agreement, including rhc scheduling of items sct forth in this Agrcement, thc budgct set forth

in Anncx Il (as modilicd from timc to timc prusr.nnt to Sccrion 3.3(c), thc "Budgct\, and thc

100r9trl
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Sta&um cri::ccia set forth iu A.snex X (as mo<lilrie'd, a$d a6r6dcd in accordasce herewithj. tb,e

Parties sbtll cndcavcr in good faith to desig:r. conslrucx, oparate *ld use the FssitidEs in tbe
manrrer dcscribcd herei"e ald iu the Stadiutr Le€$a"

3"U SbltgR\t*cn3 ,of Mctr+eqtlfirro Saqsrztecet. Is additiott tD a$y o*ref
obligaricns of &c Mcrcpolitsn Governme$r sst fsrth in dds A,grecneot, tbe 3r{etroperlitsa
Sovernrnrnr {tsge*ef, w'ith r&e Sports Authoriry whcn e.'cpressly ideatified) sbal}, o* sh$ll *ed$e
MSF{.A rr *nother '6ovemmen*rl 

^AutSoriry ts, smbliect te thc other terms of $is Agreefirent:

(ai {i} acquin: the thcn $ecessery p'i-.rtion of the Stsdiun $ite ai:d ca.rse

Cornrnenccmcnr of the Wor*to occ$ronor bcfore Jurw 15- 1996,tti) fronr t&netstime afte,r

"Iune 15, !996.acquiretherenrainingFortisr*oftlhe$rtdiurdSiteetsuabti&eg&swillnotdelay
rhe con*rucrion of the Faciliti*r or Sr:bstantisl Cornpletion by the Scheduled Ccrrn'pletiorr llatc
and {iii) cause the eonsotcticn of the Facilitice to procecd with rcasonsble diiigence after che

€smmenccrnent of &c Wotk rurtil Stdxtantia.l Complet$otq atd" a.ftcr Substantial Conrpl*tion"
causE any uncorrplete,l insubgtantisl dstails rcf{rrcd to in the dcfinitioa crfl "S*bsuurtftd

Com,*leeion" (including all such details that are list,x! cn all pr.rach tists prepared zu oli Lhe date

of Substantia.[ Comgleticn] to be completed ,,vith ne$sotu,blc diligence, aud in no.event lateir tiiurt

four months a-ftrr the .fat* ol Surbstantial Completiern;

{b} select and contract widr Projecl Freviders in accordance with Sectiott 3. t;

(,r) cause, ilr contr&ct with tirc Stsle gc cause (i) dic consftucticn cf the:

Infrastnrcn4* imprcvemects to be corrrplete(l prior to $e Schtdulcd Completion ilatr:, (i:i] ther

pay.nene of .ail operating expcsrse (other tfun utiliry s:wices to be pa.id by Cuobxlaurd ur,rCr:r

the Sla.diunn Lcasc) and capital expenses txith respe+t to tlhe Infrsstrr.rctrue Inrprcvemenls aniS {iii]'
rhe Infrasrnrctr.se lrnprovcments to fur in gs(S. c,{}ndition aad repair at all tirne:c dr.wicg i]re

Operxting Period;

(d) enter into thc Frofcssicnsl A.lpcemeatr in accordante witb Section 'l'?;

{e} Fey ar caus€ to be prid 'dl $rojoc Costs {otile? than Cul$befland F:rrject

Costs);

(f} obtain ruxi maintain, or sau:q tc, be kept *;nd raaintained' each cr{' t!N;

lnsunmce Folicies unrjl $ubstaotiat Cornpl*tior:r and at all times dr"uing the Tenn maintaia kr th+

fi.esezve Acceunt su.fficient funds to covcr &ly ilediuctitde f,rnourrt applicable fo any [r:su.:-ence

Fotlcy or applicabEe to any Les-";er Poilicy;

tA) lcge&ar with the Sp<rts Auth<rrity, assist rire b{Ftr Te*t Entig' in ;mangir:g

for a.c a&nuaE traini*g calnp for the Team in accEn{r,inc+ *'ith Section 9.5;

ih) appoint a tepres€ntative with respeet tc the Proje*t i* accorCa:rcer wi.th

Sectiom 4.?;

0evelspmffit AgEe&ncnt
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(i) c$rsc &e Facilitics to bc coavcycd rc rhc Sportr Arnhority ou or bcfore thc
darc of Substratirl Compk*ion i.o accordaoee witb Scction 4.4;

6J_ pmviac to Cr.rnbcrlad "a! builr" drawings for rhe hojat wirhin 90 dqrr
afrcr thc datc of Substsrtisl Comptctiou aad

(k) causc Darnaged Faciliti€, if aay, to bc rcpaired, rEsrsred a.od rcplaced ia
accordance wirh Aniclc 5.

2J Oblisrfiour of $oorlr AulhQritv. In additioa to thc obtigatioas of thc
Sports Authoriry to bc pcdormcd togcthcr witb tlrc Mcuopolitan Governocot iu accorda*ce with
Scction.2.2 and any other obligations of tbc Sportr Auhority set fortb in this Agreerncat tbe
Spors Auhority shall, srbj*t to thc othcr tcrfirs sct forth ia rhic Ag5erncdi:

(a)

(b)
wirh Section 9.4;

(c)
9.3: and

execute and delivcr tbc grarliqs Lcase in accordancc wirh Section 99(b);

providc rhe NFL Tcam Entity with str intcrirn pr&tic€ facility in accordalce

pai' or qilJsc to bc paid the Rcimburscmcnt Fce in accordancc wi& Scction

(d) pay thc NFL ransfcr fec, ifann in accordancc *itb Scction 9.10.

7,4 Oblirrtioos of Csrhrlrud. In addition to any orhcr obligarioas of
Cumbcrlarrd s€t fonb in this AgreemcnL Cunbcrlaud stn[, subjcct to &c othcr tcrms of rhis
Agrccmcnt;

(a) cxccutc and dclivcr thc Stadium Lcase and tlrc Team Contract in accordancc
with Secrion 9.9(b);

(b) pay thc Cumbcrlurd Projcct Cons, if atr]'; and

(c) appoint a r€Frss€nudye with respcct ro lhc Project in accordancc with
Section 4.?.

a5 Oblisrtionr of thc NFL Tcrm Eatitv. In addition to any odrcr obligations
ol the NFL Tcan fntity sct forth in rhis Agrccmcnt" rhc NFL Tcan Entity shdl, subjcct to thc
orher terms of thir Agretmcnt:

(a) cxcsure afld dclivcr thc Graranry and thc Tegm Coatract in accordance with
Scction 9-9(b);

(b) upon Substantial Complction, causc thc Ttam to rclocatc iu homc sudium
lor Team Flome Ganres to thc Facilitics and, subject to Section 9,13, causc ttrc NFL Tcam Entity
Franchise Offlces to be sitr.rated at rhe Facilities:

D*clopftmt AFtrdiail
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{c} upon eiiler {i} the salc. E-aeefer sr srssigsrrr€Bt of tbc t'{Ft" &aochise ovm*[
by the NFL Teaci Eatiry' cuneatly knowr as H:ousnr$ Oiiers, or {ii} the tsrmisstioe of the i$FL,

Fenchise cw*arly knovm as l{orxto* Oilcrs and tbr: grantirg of an }.fFL fraschise ta es A.Sliatr:
of ths hiFL Tesft Eutiry" cause this Agreentcnt and ttre rigbts aod oblig*iont of tbe NFlt, T'easl
Entiq'. hercundcr to be assigned to, aed assuo:trcl by, sucib, hsssfctc€ or Affiliate, at tlle {Hse ffiey
be. a:'rd ftom asd after ihe date of srrch fissip.arent tic tflTa "hFL Tcam Entity' for lhe ptrrp,cses

herecf and rfre Sadiurn l-ease slral! refer to snch, assipe*; and

{d} nor car$e t}re NFL franchise cureatly kror*'n as F{ou-ston $ile$" ts be

surrendercd or terminated.

A.RTXSLIE $"

FRS.FECF FR.OVIDESL.5; PITOFE!}StrSNAf" AGREEMEIq'fS;
PE,AJ{S AtrE ST'ECIF'[C.&T?$N$

3.[ Project Prov.fdcryr&lc$sCPrffiF $s&dsle.

{a} The Metrc,polita$ Govrmuucnt shal[ fros tirae t+ timc seiect a*ri €xtigi],t8c,

or eause $re Constfi.rction Maruget or ol&e* Pm.ic*t Frovide.*s ts sclest and e*gage" slrch

Arc[rltects, Engineers" E$rrironrneffat Consultant$! C,$t$tructian Msnagers and ot&er pmf.cssi,onnls

and cansuitgnts iicoliectiveln 'Prvjeer'Pruridam") as rnay be necesary to achieve Subsuntir{
flonrplerion by t}re $cheCuicd Completion Date a.rrdi oth€r.*ds€ o$ th€ rcrlrs sa* fcrrir in ihis

Agrcemenr The Mcuopolita.a Covenunent b.&$ selcctad Tesnesscc Stnrlirm Greup" a Lin'ri,ted

Pannership (th€ FarerEr$ of urhich are Mcp<rvitt" $hee'l & Bovis" fodes & Jo$erg Consenrctiolr,

Sims Associateg, and Beers Cansmrction), ts ser"re Es C$nstrustion h&nagsr for the developa:n:t

of rh* Frojecr and F{ellmuth, Olpta & Kasst&fi$s" Inc. to stlrue as Pdncipel fuchitcct ic,r $re

design of rhc Pr{ect" Prior to selectillg or engaging E&.y othsr Person to scn/e as €otsEl:ictiion.

Manager or Frincipal Architcct, rfic Meuopliton G*vemi*teet shal$ suburic to Cu*lbertand {br itsr

upprc"ui {whic.h approval shall not be wittrhcld ttruraasonsbly} such Pcrson-s rate, rc'ferc,nces,,

quitigcadon+ finarrcial statffients or similrtc firurncbl informsriaa and cther iuf.ormation ix;

Cumberland rsas$dably reqLtesti-

(b) With respcct to any otlrcr $boj*r;t Frrovidw not previor.sly sefeet:d as;

identificd ire sce€on 3-I{a}, Cualbertend shati hxve rhe foilowing righB: {i} if the engagement:

af a Preject Provider is not subjcct to bidding reqrdrtrnents under Applicable Law and neither:

the Metropolitalr Goven:srent" *re Cor$truction Manroger flor a$y orher apglieable Proj,ec'r

plpvider has otkrwise elested to $elect sueb Froject Frovider through a biddiing prilcists-

Cunrberland shaii have th* riglrt to rc4uest n:ferrencEn, quati{icetiotts fina*cial slate$eilIs or

simltar financial informarion for cacfi prospcctivc Frroject Frovidsr and to dirappaove any Fersrn

as a Prc.fect Prst'idcr {provided thet Cumber$axrd rnay nct <lisarymve alry Pe15oR as a Pro.iact

Provides urrrca-sonabty). and (i* if th€ eagagerncnt of a Froject Frovidcr is subject to a bidding

prccess {whethcr as a matter of Applicable l,a','r or othcmrise). Crunberland shal! hsve the ight
ro review and ro:rment upon alll bidding criteris, iin *rh,ich case the Mcuopliran G$r'en:.me'nt

shai! cause altr reasonabte comnleflLe made by Cr.rnrbertrand witJr respect to such bldding cntmia

to be included iherein. 'Ilc h{erropoliran Gov*mnlent slnall scltct, award and engage all Froiert

Develogrnr*t dgrtencnt
PrE€ {'
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Providers i-o accor&ac+ *'ith Applicablc Law (or cause 811 Prcjcct Providcrs ro bc sclcc*d,
awardd and cogagcd il accordascc witb Applicablc Law), Should Cumbcrlaod uurcasoaably
disapprovc of aoy propascd Pmjcct Providct tlrat is othcrwisa fiuamially so,,nd ald. bogdabli
and il, as a rcsult ofsuc! unrcssoaablc disapprova!, rhc Meuopolian Govcrnacnt ir rcquircd o
obtaia anorhcr hojrct Ptovidcr at ao addition*l coc or if, as a result of srcb
disapproval, thc MeEopolil& Crovcrnmmt is dclaycd ia orlteining aeothar Projcct Provid{ io
placc of thc disapprcvcd Projcct Provider ald such dclay resrlu in aa cxtcrxion of thc time
ncccssary to achievc substaatial completion, thn increasc cost5, if ann rsulting &om
Cumberland's rrnreasonable disapproval shall !s considcrcd Ct&bcrlsnd troject Cosu aod thc
additional time, if any, ncccsery to achicvc Substfl[ial Complction rcsulting from Cr.mbcrlaad's
unrasonable disapproval shail bc considcred a Pcrmitud Extensioa P€riod- If Cumbcfland
withholds is conscnt wifi resg€ct to any proposcd Project Provida that docs not havc
dernonstrable and material cxpericncc in ie arca ofcxpcnisc in conncctioa with projecu sinilar
to lhc Projcct, such lviftholdhg shall not bc dccrtrfd uucssonsbla

(c) Thc Meaogolitaa Govcmment will causc thc Cosstnrction lvdanagcr ro
prepare a dra& of the Mastet Program Schcdr:lc for rcview and comnrent by the Metopotiun
Govemment, Cunbcrland and tlrc Pdncipal Architcsl and to dclivcr srch dnft to rhe
Meuopolian Govemrncn! Cumbcrland and tbc hincipal Archibct as soon as posiblc. Thc
Meuopolitan Govcrnrncat and Cusrbcrland tcach acting rcosonably trld ia good faith) will
coopcratc with onc anotlrer and with thc Constuction Manager and thc Principat Arcbitcct !o
hnalizc thc Maxer Prograur Schcdulc as sogn aJ possiblc aftcr thcir rcccipt thcrcof and in no
evcnt later than the lancr of thc Elfcctivc Duc aud 20 dryr aftcr thc darc rbt rhc Metqpoliaa
Government and Cumbcrland shall havc reccivcd thc iaitisl draft of thc lvfascr Prograa
Schedulc. The Parties rccognirc that (i) ths l"{astcr Progran Schedule mnst bc prcpared so rhaq
if followed by thc Panics and thc Projcct ProvidEn, thc Mrstcr Frogram Schcdutc will rc$rtt in
Substantial Complction prior to thc Schcdulcd Complctiou Darc, (u-) in order to achievc such
timetablc, thc Projcct musr bc desigrcd and consgucred oo a'fag tacf sc.hedulc (as dcscribcd
in Scction 3-3(b)), and (iii) tbc Partict must act rcasonably aad in good faith in commcnring oB
thc Mastcr Prograrn Schcdulc &) a€hicyc such god. Ncvcrthclcss, thc Partics also acknowlcdgc
that Cumberland slull bc cntitlcd to rcasonabl€ opportunitic* to revicw and cornmcnt on thc
Prolcssional Agrttmcn$ and the Plars and SpecificationX so that Cumbrrland shail not bc
reqr.rired to approv€ a Mastrr Program Schcdulc that rrnduly timiu Cunrbctland's right o rcview
and comrnent on thc hofessionrl Agrccments and thc Phos and Spccifications. Upon rhe
approval of thc Mascr Pmgrelo Schcdulc by thc Mctopolitan Govcmmcat, Cumbcrland, thc
Construction Mur^eger and tltt Principal ArchitccE thc Mctopoliun Governmcnt and Cumberland
shall initial thc lvls*r Progran Schedulc to indicatc their appmval. If the Partics are unable to
agree upon thc l,{astcr kogram Schcdulc within the p.riod coutrmplatcd by this Scction 3.1(e},
then cithcr the Meropolitor Govcmrncnt or Cumbcrland rnay tcrrrrhalc this Agrccrncnr in
accordaftc with Scctionr 7.1(h), 7"2(c), 7.3(S) and 7.3(i). Tbe Psrties agree that the applicablc
periods within which Cumbcrlurd is pcrmincd or rcquircd to act u$dff tlrc Masar Program
Schcdule will bc extcndcd in a rcasoaable and equitable manrs if othcr rclevant acrions
perrnined or requircd udcr such Mastcr Progranr Schcduls arc takcn or pcrfarnd by any othcr
Person after the date pcrmincd or requircd in the Magct Pmgranr Schcdule. The Meropolitrn
Covcmrnenl and Cumbcrland will cooperatc with onc another and shall act rcasonably and in
good faith with the Construction Managcr and thc Principal Architect to amc$d *nd modif, thc

Dcvclopmcnt At'ramcil
Prte i
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Ma*e Fmgram Scbedule as Ecr€ssary ar advisabt* irr tbe opiniou of tbe Coost'utti$E li{anag,31;,

suhjest* bswevq. tD ths ri$bts ,of Cu:*bcrland $et fbrtlh ben:is- Excep *s cxprerly pror{ded
herein or ia t&€ Mester Prog:rara Schedute, uo' amtnid.ceeal, modlfi,catiac or $rpple6€$t &) th€
Masts Progre,ne Scbedulc shsll be cffccti;ve wrless it shaltr have bceo apgr,ot'edi b1' $e
Mca'rpolitaa Govett:nest ald Cumberland.

l"? Frefeg&Eelr{sr€esffilg"

(a) The agrerrnects tbat rr:lat* to tire acquisition desi8ltt, dev*lopruent,

corLstxEction or equipping of the Ftoject and tfrat ane benvces ssy tr*o ol r31ore ojf *1€

Metropolitax Sovegirnent, the Co*skuctian Managm" thc Afchite#' and aII other Pruj,s:t

Providens (the *Fr4/bssfo nsl AgrearalarrS wiill contai* Lhe te$ns and cenditions desc.ribcrl in

Sections 3.?(e] and 3.3(a) ard cuch orhcr terms Erd conditlossi s:t msy b€ Drcessary or ap"propriate

ts penr:it rhe Mctropolitan Govcmrnent to comply uvitil its obligatiom udcr t$is ,AgSeernens aod

to catrse Subss.ntial Complctionr to occi$ by the ScheduJed Completioa Dat*-

(b) Each o jl she Profcssional ABrl*rfifrte with ttr€ Coogtrctise &fa*agcr aurd.

the Fdacipal 'drchitect shall grant third palE bemcflrciarL' stat!$ to cadh of&e Teanr F*rties rurdl

permir the ass:gnmefit $ereof by the Metrupolitarl Govtr!firetlt to Cumberl.a.Ed at its desigtx:e

{pravided thar suck dcsipce is an Alfiliate of Curntxxl**d} witbaut the rwed to *bfxin tlre

consent from ttw qth€r party or pcxdes to suct! agr*sslefiL Exccpt ee expffistly providt$ irt; sxllt
Professiona! ^A.grecments" noa.*ignmcnt of suctl Pmllsioucl Agrecueot shall di*ve t&easigaor
oF a*y of its ;bligations under rhe ossigmd Professionsl Agrectne*L Nonrithstan;di*3 tht:

preeeding sents$ce, the retssc of any oblig*tiores tbal t$c &{ecepolitan Gover$iffGt tras undef'

any Frafessicr:al Agrcement with eirher thc Censkur;tion Manoger or the Prircipol .4rchitect sXutli

noi relle vc the Metopolitan Gouenrment of any oll its obligations to rt* otbrr Fanie* u*dm t$Li:;

Agre*n*nt or the Stadiurn L*ase"

{ci {n addition to rhe requir*nrcu:ts set forrh elsswtffi€ ia this &greement, t}x:

P*ofessiona.! ,4greemenu shail require or prttvide frcs (i.l th€ desip" dcvclopme*q constnictjon"

equipping endiornplction of the Facilities in accords$se with {he For €on{nrction !}lans ax!

Specl?',cu*cm" {ii} a lump $}rn or guara$te*d rnaxinrrm peicc for ttre Fg.r dcvelopar,rrt,

consrnrcrion, quipFrng and conrp[alon of the Faciiiti#, {iii} gusrentted Subcantial. C'rnap&xion

by n*t larer dti dl€ schsdulcd completion Baee ar'd (ir$ thc pedodic p'aFuxcat of Fraject clr:fe

igcurred undcs s.*ch Profe$sional Agrcetnents Ftil:srurflt to, ptotr€du$r$ a*d requireme*ts ctlstolaE4r

in th* irrdustry for pro.lects siroitar to t&e Project. In pa*icular, easlr Professionatr Agrcartcnt

shall coutair:, as agtr$priate" (t) a payment schedule o*ting tbnh the payment arnounts to bg

rnade upon the eonplction olpific portioru o{'ttlre work tquired rrlldsr suah Frofessiorral

AgressTleot or pro"isions rcqu,iring Fayment lior: dre vaJue of work completed.oc.a n:onthly ttsis;

{li} procedures to r*tshhotd #*trr paymcnt appropri.rlc rrt*ttlot} anrouns{iccludirag an1/ retention

a$iol:&r$ required by Apptirable Law)" $!t) r'c,r;uirernemts fur tbe rcceipt of releases frcm Ekc.frxrt

Provlders and &eir agent$, and (trV) nquirr:nrcglt$ t'$r &e dctivcry of e *peynent nequr:st

cerri$eate- frcra the Congtcti,)n Manager and tiu: FrinciPtl Arthitect certifying thst the '.'/$rk

ro wfuich e&e reque-<ted payment rctatcs has been ecmpleted in accordancs 'ivith tle For

Conseructiocl Flans and Spccifications and that surch rrrqu*sted pcyrnmt is not the silbject (|f

another outsu'nding or previously paid payment rcqucr$t The Profesional Agretnrents :ihall
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Itquic tbe hject Providfit to drctivctaoathly progrcs! rcportr aloug witb invoiccs scriag forrh
the a.oouars drr for work pcrformcd to 'r*tc foi rcvici, aaa apri**.r by thc constnrction
Mamga or, in tlc casc of rlc constnrction Managcr, rhc Fincipl{ Arcbd:cl. rL norico
Agrccrncnt with thc Consrr^rctioo lv{anagcr also will contaio grovisions rcquiring thc Coost' r",ioo
Manager ro coopcttt€ lvirh Cumbcrlaad following Substarti8l Cooplaiou io;lcb s luablrr rhat
cumbcrlsnd oray use thc Facilirica for rhe purposcs coot'coplucd uy tlc staatn Lee$c, thor 15s
work lo bc- pcrformcd by or under thc Consgtctioa tttanager a$rr-Subcaotiat Coopletiod will
not bc pcrformed during ury Lcssor Evcat or Lessct Evcnt-aad rcquiring rhal nrcb work rr.ill bc
pcrformcd in sush a narnss as to intcrfcrc as linlc ar possiblc *iO rlc usc of thc Facilitiss
during Lcssce Evens asd Lcssor Evcnts

(d) Cumbcrland shalt havc thc right to approvc cach of rhc Profcssionat
Agricmcnls (cxccpt Ptofcssional Agrccments cxisring as of February 13. 1996 bcwecn rlc
Mctropoliun Govcrnmcnt and cithcr thc Consutction lv{anagr or the frincipai fuchitcct}, which
appmval shall not be urueasonably wirhhcld; providcd Cuobcrtand.hajl bc pcrmincd o wirhhold.
such approva.l witlr rcspcct to aay Profcssionrl Agrccmcnt not rnectieg thi rcquircmentr of thi*
Agrecmenr Any noricc by curnberlaad rhat it ii withbolding ia approvol with rcspftt o.Ey
Professional Agrccmcat must bc givcu withio rhc timc pccrod sct fort! i" thc l,fastrr progFa;
Schcdule and slull $atc 8ll objcctions or llasons for '*ithlrotding ap,proval ofany profcssioaal
Agrccmcnt to allow rhc applicablc Pcrsons thc oppornrnity to srtisfu tbe objcctions

3J Phus rnd Soccillcrtioor.

(a) The Profcssiond A8!c€6cat! rcgrrding rtc dccip of thc Facilirics shall
connin tcrms requiring thc devclopmcnt and prcperatioq il a*ordance with rhc Mastcr Program
schedule, of Final schematic Drawings, Dcsign Dcvctopmcnt Docurncutg for cach workiog
Division, and For Constructiou Plans and specific*ions for cacb work Division sucl
Professional Agreements shall tequirc rlut all sqch Phar urd Spccificatiors (i) bc bascd upon (I)
in thc casc of tht Dcsign Dcvclopmcot DocuncaE for c6ch Work Division and sll dr6fu rircreof,
the Final schemaric Dnwings and all rclcrnru portions of prcticrsly approved Dcrign
Devclopmcnt Docrsncnts for othet Work Division+ and OI) ia the casc of the For Consrnrcrioq
Flans and specifications for cach work Bivisioo atrd sll drsfu thcrco{ rhc orsip Devclopment
Docufiens for such work Divisioo aad all rclcvant portionr of prcviously appoved For
Construction Plans and Spccificatioru for othcr Wort Divisisns; (ii) coattin sitc ilans, floor
plans. elcvations, scction+ ou*liac spccificationr and alt rcquircmcna for thc consfigction ofthc
Facilitics, in casb casc dcaipd to minimizc to thc grearcc cxrcot posiblc {coruistcnt wirh thc
Budgct) thc opcreting Expcuscc, and (iii) subjecr to thc prcvisiorg of sccdon 3.4(b) and 3.4(c),
incorporate urd rellect all rwsonrblc requess and change ordcrs hsetofore or hcrca$cr rnade by
Cumbcrland. Thc Planr and Spccifications (inch.tding rhc Finsl Schcmatic Drawings) will bc
consistcnt *'ith thc requiremcns and pararnctcrs sct forth in Annex X btrcto, and thc Profcssionat
Agrecmcnts regarding thc design ofrhc Frojcct will includc requircrncnts to rbx effcct

(b) [t is contcmplated thar thc Projcct will bc dcsigncd and ccnsmrctcd on a
"fast track' schcdulq and, thcrcforc, all of rhc Dcsign Dcvclopmcnt Drawings for all ponions of
thc Projcct will nor bc complcted prior to thc complcrion of thc Fcr Constnrction Plans and
Spccifications for cenain Work Divisions of thc Projccl and alt of thc For Construction Plurs

D<vrlopmcm Agtcanar
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and Speifications foe alJ $,ostioci of,the Froje*r rvill n*t be eoarplxed prior to ft:nclcaexreat
oF $e Work" Ra&a, tle Dcsigp Devcloplmrt ntr#isg! r*ad t&e For Csnsffiction Flals iEn<[

Soesificeisds will be pqared iu parts fbr.tlre vnriow WErk Divisions of tbc lPrrr.lea4 arrt th:
Lcsiga Sevelopftt Br'&wiegs aad tic For ConstrEtiou Plsnq acd Specificatioas filr e:sb of dh:
Wcrk Disisioas w:-li be pudiuccd is a sequr:m:e tl:rat will iusute thsi ss portioa of the dcsigpr or
"*ork wiB proceed without Dcsigp, DcvelopLncn8 llrawia[F and For Coastnwticn Plam axl
SFes.ifieations thar are approvcd {or d*enred tlo havc kn approved} by Curnte*rc'd"
.4cc*rdingly, tire Frofcssisnatr .{grcen:ents wtll require th€ Frincipa} Architect !o prepare wo*:i:ng
dnwings f*r each sf th€ Wo* Divisions and rrrEke thc same available to the Muvaprolita;r

Covenrr,ent and Cumb*rland in a timcly rnenncr $orrsistcat with tbc Mrcter Prograrn Sehe,lule,.

{c} If Cu:nbcrlasd wisirrs to mq$sst &3y chlnges to drafls cf the liirul
Sehemaric Drawings, the Design Dcvelopment llocuruentg for any lVork Division cr the Fbr
Co$sftrctic* Plarrs a$d Sp+riFrcations for any *Sirork Oivision" Cumberland skrSl *otit$' the

Meropolitan Gev.ersmenq tlre Constuctisrt Mansgler esrd Ib* Ptincipr.l .A.rchiteel wlthfur the tirne
peri*d perzrined by thc b{aster Program lichttlule' If Cum[rrlaod does mt notili the

Metropolian GovErfi$tent" the Consguctioe i"{en;gm arrd the Fdn€ipsl "Architect sf'gn}r sucfu

req*ested changes witirin such penrdtted period for {rer rgplicable Flsas snd Specilicationrl tibcn

suc!: P!a.s *nd Sp*cifrcations sihall be deenred apSlrove'd by Cunberlatd

tdi l\tthilr t*a days after *omp,letion of tbe lFic*l $cbemxic brawiogs, ($
Cumbcrland and *:e Mcaopolits& Gsvernme$,t shail ildicale their epErcval tberecf by iaitialirg
rhe Final Scherneric Drawings, and {ii} the Metrapotrita* Govememt s&li ccuse the Constuctian
Manager u prepare snd pre*$t to b6th Panies, in accqrdaoc,s with $e h{astm h*grn:n $chcilude.

a gr.rasan, ed maxirnuar price ("6MF$ to car.$€ Subcasti8n Coopletioe !a oecrrn lly '1fus

Sclwduled Completion Dats, Ift the evcut thst &e Constructioft Mr'Eagee's 6h'{P ie within tte
Budget for consryflction and grrarantcm S'iib,srrtisl Cornplction on or before the Sche,J$led

Conrpletien Daee. &e Mcbapolitan Sover*rnent shell iacorpore$ the Consluction Mano.ger"s

GMP into the Conguction Mienager's Frofcssic,rtal ,r{g*ewreot and shqltr dir*ct ths: Pri**i,prd

Arciritert aad ttre Constrr.lctlon Muregw tc, aornprleit8 thc r*etelopneat aad prcpararion of''the

Dcsign Ocvetrepmefir Druwings and the For Censxnuation Pla*s aud Specificatiots in;rcconllrce
rvirh the futaster Frogrann Sche'tule.

{e} In tha event rhst the Ccnsrrrctiou Manager'r GB{F cxceecls &e l}udget fur
csnstructi*n. repsse$tativ€s of the Metopolita$ $oven$m*flt md Cr.urberhnd shall, witllilr tlw
ren deys Fltlowing the Conratxdon Mansger's prewntrsion of the GMP {te oltesnirsos Feriewl\,
conkr with tle Coctftructioa Managcr aM the .Prineipd A,.$hit€ct is a$ effett t* agll'l$ on

revisions te the FhaI Schcnratic Drawings a.rcl thrc cosg of constuetiqn in crd,er to tstablirsl'r a

Iower GMF. A$ alty tiffie during rhe B.cvision Pedod, the h.{euopolitaa Governmcntr sirall ha're

rhe optioe co increase thc Eludget to c6vcr rhc iumoLt$g by which the Consstrction Mamgrx's
origina! oi:evisd GMF cxcr-reds the original BudgElL {Jpon agrcemmt u$oag the Fa*ics Lf iuly

mgan$ conkmpiared by tlis Scccion 3.3(e) tlur brirlgs rhe Consk$ction Manager's GhdP r*ithisl

the Budga For constnrciion asd ttrat retains ttar gurre,ntee of SubstactiaX ComPlction on or lwlbre

rhE $cheCsied Cornplcrion Dat+, (i) Cumhclland aind the Meuopolitan Coverruneat sfuril indir:arte

rheir appcval of t}e revised Final Schcmatie Drowings by initiailins th*m, and {.iilt the

Meropol?ear: Gor,emmcnt shall incorporxte thc C@hsua$tiou Manager's Slu'[F irrto the

Bevslo p{nef,t f rgrEcf$ert
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Consfirction [4arugcr'r Profcssional AgrccmcBt and sball dircct thc ftincipel Architcst aEd tbt
Constnrctioa n4ouagcr io coopletc the dcvclopmcot aud prcparatioo of tbe bcsigl Dcvcloptuart
Drawings ard tbc For Coustnrction Plarrg and Spccificad6as in accatdascc *ttt oe U"51p1
Program Schcdulc.

{0 tf, (i) the Parties arc urublc to agr6r upon the Fioal Schcaadc Drawiugs
as contemplated by scctions 3.3(d) and 3.3(e) by AFril ts, 1996. or (ii) aftff cuployiag ric
proccdures indica:ed in Section 3,3(c), the Consnxtion Managcr's GMP coatinucs to excced &c
Budget or thc Coasmrction Managct wilt not grrarantcc Subsautirl Conrplctioo oo or beforc t5e
Scheduled Complction Darc, than cithcr thc Mcbopolitatr Goverarneat or Cumbertrnd may
rcrminate this Agrecmcnt io accordancc with Scction: 7.1(h), ?.2(c), Z.3G) and 7.3(i).

{$ Thc Mcropolitan Governmeut and Cu:nbslaud will ncgotiatc iu good fafth
to dctcrminc a rnatcrially more dctailcd Budgct for thc Pojcct rbao thc Eudget sct forth at Anncx
ll (which dctailcd Budget will bc wirhia &c tord Budgct anolurt Ect fonh in A-orecx II), to
dctcrminc the prccisc boundarics of thc stadium sitc as contcurpl*cd by Anacx vlII, aad to
detcrminc malcriaily morc dctailcd critcrie for t$e $r"*;*o (iDcluding lhc fumitgre, fixhrrg,
equipmcnt and systcms to be included thercwith) rhaa rhosc critcria s.* forrh ia Annex X. If such
Panies arc unable to agrcc upon such detailed Budg"g rbc prccisc bouodarics ofrhc Sradiurn Sitc
or the deuiled stsdium crieria by April 15, 1996, hel cirhcr thc Meropcliuu Govcmmeil or
Cumbcrland may rcrminarc rhis Agrccmcnt is accodancc with Scctions l.l(h), ?.2(c), 7j(g) ard
7.3(i).

3,'l Cbengc Or4cnr.

(a) Cunbcrland siull bc enritled to sribmir from time o tirne rcqucsts ro
the Plans and spccifications rhat do not materially al:cr the ovcrall fuastioo or dcsign
facilitics (caclu a "Chugc fiegtcrrJ.

change
of thc

(b) If Curnbcrland shalt subrnit a Changc Rcquc* within thc pcriod pcrmirtcd
rrndcr thc Mascr Program schcdulc for a \uork DMsion grior to tbc complaion of thc For
Construction Plaru and Spctiticatioru for such Work Divisioq rbc Mctropolitar Covcmmcnt shall
causc thc Consmlction il,fanagcr and thc Principal Archilcct to firrlish o Cusrbcrlsnd and rhc
Mctropoliun Government as promprly as possibtc aftcr rcccip of any such Chaage Requcst a
good faith cstimatc of (i) thc cos of desigring and imglemcnting sucb Change Rcquc$ (or rhc
nct savings tlut would rcsult &om such Chang* Rcqucsr) including att costs associatcd vrirh the
design and managcncot ofthc requcsted changc, and (ii) thc Pcrrnincd Extcnsion Pcriod, ifany,
that would result from sxh Clrangc Rcqucst. If, a.ftcr rcccipt of such cstimat6 Curnbcrland
*'ishcs ro procccd wi$ fic definitive dcsigp and pricing of srch Ctangc Requcsr, rhe
Metropoliun Govcmnrent shall carrse thc Construction l'taaagcr and thc Principal Architcct to
fumish to Cumbcrland and the Mcuopolitan Govcrncrcaq rs proilptly as possiblc, (I) detailcd
quotations and bids (which shall bc statcd on a tump sum or guarantctd maxirnum pricc basis)
for the Change Rcqucst showing thc incrcasc or dccreasc ia thc Projet Costs that would bc
anribuublc to rhc work covcrcd by such Change Rcqucx and (ll) a morc definitivc estirnal. of
the Permincd Extcnsion Pcriod that uvould result from srrch Ctrange Reqr.re- Within lrve
business days of iu reccipt of thc infarmation rcquircd in thc prccrding scntsnc€, Cumb*land
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shall noti$ &e }u{ecopoiiun Goverarn*nt *tiethcr ir: still desircg the we* gct fort& irr the Ctu.cLge
Reqe*st to be iacorpcrated into t$e Plaus and Spc.sificatr$us. If the cetimares des*ribed, at ctfitllxs
(I) a*d $E) isdi*tr' thal any such Cbrnge Rery.rest would not c+usc the ftrjcct Coste (after rrkiog
into accourc aln i:se*ses and dcrsreese* in tbe Froject Co*s atEibu*ble m slch Cbrmge Reglesx:
and e-l! prior Ccmberl*sd Clutoge Ordets) to excesi the {otal tsudgct amouat sct forrxh id *lffix:
ll ard that sucr change nryrest w*uld not res;ule in a Fenuiged Extessioa Fedcd. &e
Men"opolita-:l Goverflx$cut sh+l[ issre a ettange ordm {a "fir*a6arfa*d Cftaxg* $rd*r} rnt$i
resp,$ct tc s:*ch Change Requcst, shall car.s+ nrch Chaxge Request ta be incorporded iato ther

subsequently der=lopcd Plans aod Spec.ificaticns and shall py ail of &c heject Costs attribuxable:

to any such Char4c Reque-tr if such estimareg indir:atc ffier s'uch a Change Rcquest wo.r:ld ,ciusx'

*le projest Costs (after tajking into account ail i*creases and dssreascs in the Frojeet ,Ce'sts:

anriburabl* to srch Change Rcquest and all pri*r CuLmberland Change Orders) ts excred $w t:clal.

Sudget amuunt or that zuch Ch:.rge l{equcst wou[,{ result in a Penaittcd Exter?sior Feriod" dre:

hferapoiita.n Got€rnr$€nt sln.ll nat be requirt$ to isnre e Cumberlard Chrng€ Qrder wilh respcct
to surh Ch*.nge Request unless (A) (i) the M+a'opoli:ta* $overrunent and Curnberl&d stuJl lunrer

mutually agrceC upon tire payrncnt of sucti exc'-ss Fmjm,t Costq if any, or (ii) Cumkriand :,}urlJi

have ag:ieed to 3ay such excess Project €oslt. if any, as *ad whcs required to be paid r.cnder alli

Professicnai .A.greement$ rela?ing to such Cfungc Rr:que.st (ia which caqe, sirch etcese crr*s. sludl
be cgnsidered €wnbmtand Projr-"ct Costs). arls (B] if applicaftle, Cumberlnnd sbell have agr,axl
that a Ferrni:ted Extension Fcriod will rcsr:lt ltorn srnh Change RE$fsL !n dctcrmining w?rrlhar
or nor a Cha:rge Fcqueg would cause ftu has causaC) th* IProject Co*s to cxeeed the total Budgcr
arnouJxt set fertir in lurnex fl tand, therefone" whetires any portion of tbe cesr* of a Cu$rkrfullr{l
Cha.nge Gtdcr w>uld be considiered a Cumbetlancl Prtrjcce Cost], Cuaklu*d slrsll hare the

beneilr of **y savings enjoyed by the Meu'tlpolitsfl Govemrneot undc any of its Prof'e*ionat
Agrernaent$ {or xrder any other agr{""emerit relating ter' the acquisitiorl de+ip" developmcrrt,

csnsrilrctiort or :quipping ofthe Froject) adsins fiann eosts being below the guarerrteed rnaximunt
amourlt includes in such agrcemcnts ar othenriise {but only ts t}ne extent tbet Cumb€rland slxrtll

have incurred Gmbertaxd llrojcct Costs), prodde<$ thaq Culxrberknd sball not bc erttitled ta drat

portion of any suclt saving+ that th* Metropolita.* Covemm.cnt is requircd to, pay to dnr:

Con$rucdc* Menager or an,y othcr Person air fi resntrt oli such eost seving* Cunbertan<t shall lx:
rntitled ro $rch benefics up*n completion of tfuc Fnojeet to rhe ex*at tlut Cuorbcdand hal paid

any Cumber:iand ?rojecr Costs under any Curntprhurd Chssge ffims. If, as e rssult otlany srr'lt
saving\ Cu:rbe:l*rd shall havE peid a Fro.lect Cog *rat is uot" in wtrole or in par{; a CuLrnb<x'tra.r:<i

Frojetr CosL rhe tdetrogolitaa Governmen( shall relrrnburse Curtberfand the amowt cf amy er:cess

paymefir made by €ursbcds&t. T'h* Metogntritan {iuverame*t will cause t}r€ Csr$tntclion
Manager ts sdvise the Metropoliten €overnrnsnt a,rd Cunrberland routine{y of the Corssur:!:iorr

lo{anager's Esirtged cods $nd expen$e$. the cust servingr, if &ny, th$ thc Consruc.'ion Mar*aiger

esr;ff:aces tlre Meopotitan Govenrment will enjol' and the source* of any such cost savings.

Nor*.irhsunding rtre foregoing, a Change Rcxiuest drat is subrtritted prior Bs th€ completion of the

For {-.cnsirucrio* Pta*s and Spe'cifications for a lVork Eivision &ad wit}itx tllc tir::le penni'rta{
undes rhe Mastcr Program Schcduic for such Wbrk Divisiiolr $fuItr bc trearcd as a €barrg;r Rr4r:rxe

submimed after *:e cornpletion af the For Comstructiqa Plans and Specificaticns for srrch \4b,ilk

Divisien if sucF. .l$range Reqtnst would requirc the n:aterial rnodification of For Construc'tion

Plans and Speciii+ations prcviously issued witJir req"eet ts another 'iVosk Division of dre Frcrject.

IF" aftEr the Paries' approvai of the Final Schematlc $nawings, Cumbcrland subilit*q a Change

Reguest that is governrd by this Scction 3"a{b) and sr*ch Changc Reques* is not irnprler'tente,J- all
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cosB associded with tb dcrigg aod manrgcneDt of tbe rqucscd ch.rngc rhEll bc coaridcrcd
Cumbsrlard Pmjcct Cocr" For purposcs of rhir Sccdon 3.+(b), tnc mUi fuaggt asrorur shdl
cxclude the S20 nilties ailscalcd to tbe paglcnt of rhc NFL'tt""ri"- rcc conj"ootarca uaaer
scctioo 9.1(a), which !o rbc cxrsor nor rcguircd to bc paid in ftil to rt" }{rilp,*,r"ot o
Scction LIO(s), will rcducc rhc rcnr payabtc uadcr thc Sraaiun Lcasc ,,4 to thc nrfticr sacot
availablc is to bc paid iato tbe NFL Fce Acco'nt puruuaor ro Scction 9.r0(c). 

- ---

(c) Aflcr complaioa of thc For Constnrction Plans and Spccificarions and
during thc consuuction of thc Facilitics, Cumbcrlaad sbaltr bc eutitled io submit-Changc Rcqucsrs
to rhe For corstructioa Plans and spccificatioru wirh rcspcct ro any work Division" 

- 
Thc

Meuopoliun Govcnuncnt shall causc tlre Constructioa l\'hnagcr and thc Principal Architcct ro
flrnish to Cumbcrland ard thc Mctropoliraa Govcrnmcat as prompdy as possibti afrcc reccipt of
any such Changc Rcqucst a good faith cstirnatc of (ii thc cost of d.csiguing and implemearing
such Changc Rcqucst {or thc nct savings that woutd result &om such Cbang; Rcqucs) inclqdini
all cosrs associarcd with rhe dcsigr snd managcurcil of tbc rcquc*tcd-*aagc ald (ii) rhc
Permincd Exrcruior Pcrio4 if any, thar would rcsult &om srcb changc nrq{&s.1r, aftcr ricipt
of such csti_matcs. and subjcct ro thc Mcropolitan Govcrumcat'l apgro"aror aay glch chanic
$cf51{w-trich approval will not bc urucasonably wirbbcld), CrrnrtcciaaA wiOrs to procccd wirh
the definiti_ve dcsigr aad pricing of such Clrangc R.q'lo*, tbc Mctopolitan 6eygrn6cor rhrlt
causc thc Consur.rction Managcr and trc Pdncipal Archilact to ftriish ro Cumbcflaud agd &e
Mcropolitan Governmelr, as prornprly as possibtq (l) detaitcd quouioas ard bids (r+'hich shail
bc latcd on a ltunp sum or guaralrtesd maximurn pricc basis) for thc Cbangc R.q*rt sho'ring
the incrcasc cr decreasc in thc Project Costs rhot would be affibur8bte to thc wort covcred by
such Change Rcquat and {lI) a morc dcfrnitivc estinrtr of rhc Pcrmiucd Extcnsion Pcriod rhat
would rcsult from such change Rcqucsa Mthin fivc brsincss dayr of its rcccipt of thc
information required in thc preceding .scrrtcncc, Cumbcrland Sall ootify rbc Mctropoliran
Oovemrncnt whethcr it still dcsircs thc work sct fsrth in tbc Changc Rqucst to bc incorponred
into the For Consguction Plans and Spccifications. The Mcropoliun Govcmncnt strall issuc a
cumbcrland change ordcr with rsspcct to any chrngcr rhar cnnbcrLgrd rcquc*s to be
incorporaled inte the For Con-ngucrion Plans a$d Spccificarions ia spcordaacc with rhe prcccdins
scntcncc; provided, howcvcr, that the Mctropolitan Governnrcnt strall nor be rcquircd to issue a
Curnbcrland Changc Ordcr with respcct to ury such C'lunge Requr* rnles and until Cumberland
shall havc agrced wirb rhe Mcropolitan Governmcst rhat (A) csmbcrland rri[ pay rhc
cumberland Projcct Coss, if any, rcladng to such change R.qucst as ard whcu such cosls arc
requircd to bc paid undct all hofcssional Agrccments retating to such Changc Rcqucsa &d tB)
if applicable, a Ptnni*cd Extcnsion Pcriod *ill rcsulr from sucb cb.rnge Rcqucs- Thc project
Coss shall bc dccmcd to bc incrcascd or decrcascd, as applicable, by thc additional costs or cost
savings acibutablc n strch Cumbcrland Change Ordcn lrcqcctiw of whcrhcr rhc requcstcd
changc is made, if Cumbcrland submiu a Changc Rcqrrcst govcnrcd by this Section 3.4(c), aII
costs associated with the derign ud mfinagemcnt of tbe rcqucstcd cbaage strall bc coruid*ed
Cumbcrland Proj cct Costr.

(d) Cumbcrland's approval of any of rhe Plans and Spccifications shalt
constitulc only an approval of thc acsthetic featurcs of rhc Facilities dc$cribcd in thc drawings.
and Cumbcrland's acknowlcdgmcnt thal site plans and floor plaru and the spariat rclationship ot

D*cloplncnt A3rrtacol
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*e vuious pnns of tle plms are sarisfactary tc, lt ahsll riot bc cdditrlJcd as an agprot'arl of tfte
qualiqy of ttre *rchitecturat, sttrcttrral or en,girea:ing desigu of the Fscilities cr aE:/ oi' ilg
coraporretsts, or an ackaowled5$ent that the desigg r;or*plics wi& 

"a"ppLrcable 
Law. lilo such

apprevat sh*f! €a?sti&xte a r+,aiver of any raranar*ti+* err gueranties sct forth in any cf tfue

Prcfessisnd Agra*uxest$ or rclcase asy p€rty thercm &om iiabitity ir:or any cffione ot oar.issic',es.

3.5 Froiect CortE. Thc M**rcpoiitan {;oveftmcnt shal pay *ll of ther Fn{,ecll

Cosu (otha' than rhe Cumbcrland Projeet Costs), and Cumberland shall pay tba Uenrberllardl

Froject Costs, if sny. Each of the Mctropolitarr Oovess.uunt a:rd Cumbcda$d sbal& pay *rer

Project Coss to b+ bome &en:by in accordaa,ccr wirlr the tsms of the Professions.X Agr+'emen8i

and such olher agFeemenLs as rnay exist ftors tilnc to, ti.ro* 6ovemin6 tlre paym.cnt cf t,he Projec!:

Costs relating to al! Curnberiand €}znge Orde*r, excepC to Se exteut the MeUopo!.i'*irr

Gcv*;rmers is required to pa)' sluch Frojcct Costs in aecordance with Section 3.4{b,}"

3"5 Perforusuce Ee$d. T* the extent requ{red by Applicablc Law, ard in zir4r

eve$r fcr &ofessional Agrecme*rs is r:xcess +f SlSll,00S {uo-!css otherwise agrccrl l$ by {.ltr!

Meuapctrltar $overnn:ent and Crunberfasd), extrh otf the Froject Providers (with the exceptiooi ,orf

the Principa! Archireer) shall lrc required tq furnjish,Erd rnEintais ia ful! force aad s:ffir*, 1t$Er

1!1e da?e of rhe Professional Agreemcnts to which it is e FBFy uatil the erpiratior of the vu*nant'y

period set f+rrh in sucfu Frof,cssional Agrecrn*otx- a pcrfermnnce bosd &td a Nabor and msteris!

payrnrrd hrd in tlre full arnount of tlrc lump surn ot guaranteed maximum price payablc for flhr:

'*.ork ru'rder such Frofessional Agrecment in flrrun and substarcc and issured by s corporate $utrFf

sarisfacro!-y ro t\e Metopolitan ficrununcnt and Curnbcrlen& The bonds sirall tc in favor of the

Meuopolira* Govemmenr" the Sgrore.{uthority, the Teaur P*rties and the Constuction Marag:et

aad shalA c*nfocla in all rnspects to all regrlirealmts lmposed by Applicable [xr*', alcl if
Applieable {-aw authorizes el1y special form of'lakn arrd ruateri*t Fa}ment bond dut rcmov€s

*oh*i*r end sinilar Licns liorn tbe real pTopcrty' upn which the Facilitics x'ill be loeatedl,

suctr special form shatE be prorrided The lvterrqpolitan $Evcrnmeat shall pay, c? Itr'a$&€ for the

Contraetor t+ gay, al! prcmiun* for such bon'dJ.

.4.R13CLE !["

M,4TTERS CONICI'R.Ntr}.{G CGNSTS{JCrION EF' YIffi F'AC$-T"tr[E$

4"9 C-qnstmeflEw DelsY$i[.ignidl*fell,D*ffipqes"

{a} trfthE Facilitics ar€ not Sub$tandallyCornplctit on or befare the $eheduled

Complerion n61e, (i) zub,jecr ta rhc lhniusiofl.$ on tlw tiabitity for liquidated damaSles provid'ed

!n A-n$ex tltr" tlre &{euepoliral Goven:ment sha.ll pay the l'{FL Teeun Entity [n liquidated danaEl*s

rhe ar$opilt dererflincd by rcfaence m Anner 111. Esd {ii} at tlrc'Team Parties" recluesq r:he

Merrcpolitan Govemrnen[ and t]a Sports .4utJirority uhetr$ use reasonable cffoffis tc assis the ]'lFL

Team bntit" rs sscr$€ fisr the b€flefit of g]re Tearn Ptuties as altetmte ptaying site (fur tlie peri:od

prior lo S,:Usantial Cornpletion) in the $tate. F;ryment cf wch tiquid:ted damag*$ bF thel

Metropotriran Govemrnent is noe intcnded ts ajTest any rights tlw Meuopolitan Gover::r*eril rnary

havr ngainst the Project Prqvide$, ln the c,vefit notic€ i$ givcn under Sectierr ?'Xel. tlre:

Drvcloprft e*t,{d:€ctfi t[t?
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Mcuopolitaa Gsvcrnocat's obligations to pay liquid"t+d damagc! uadcr this Scctioo 4.1 thalt
tcrmilaL wi& rcspc** to sucfi liquidatcd damrgc' aributablc to thr pcdod sftff s]cb Eoticc.

(b) Tbc Partics agree that rhc anount of ilenrgcl $ufsr€d by rbe NFL Tcao
Entity if Substmtial Cooplaion doeg not occur oE or bcforc tG scucoutco tonplction Datcq'ould bc irnpossiblc- irnpracticablc or cmcncly difficult to cstabl.ish or asqrtaia -d io tL 

""*of any such faihuc, rhc amoutrt sct forrh ir Aaacx tll (.rhca couplcd with the orhcr righa sct
fonh in this Sccrion 4.1) is a reasonablc enimata of thc NFL Tc*n Entity's Dunagcs in sgch
evcnt arrd is not intcnded as a penalty.

(c) If Substanrial Completion docs not occur by Jaauary 15, 2000, thc
Metropolitan Covemment shall dircct thc Principal Architcct ro issnc a writtcn opinion (thc
"update Qpbbn"| by Fcbnrary 15, 2000 to rhc Tcanr Partics irdicaring whcth+r or no\ in the
Principal Architcct's good faith oginioo, (i) SubsteoriEt Courptctiou will occru on or bcforc
Scpamber l. 20S0 (regardlcss of the rcason for aay dclay), (ii) Sub*aatial Complction will occgr
on sr bcforu Junc I, 2000 and iii0 as of&c darc of suc& updare opinioq nor mqrc than 90 days
of delay in achicving Substantial Cornpietion havc bccu amibutrble to rcasooll orher rhgu
(I) Forcc Majeure evcnrs, {I$ the Tcarn Parir$t fiilurc to perfonn tbeir oblig*ions uadcr tbir
Agrecmcnt in a rimely manncr, (Iil) Psmittcd brtcasio! pcriodc or (Iv) any coabinarion
thcrcof.

4,2 Conrtnretiot Rc$rgcntrtive. Erch of thc Mttopoliun Govcmmcnr rnd
Cumbcrland shall appoint a rcprcscnrrtivc (rcspcctivcly. rhc,{6avlrrnunt Rcprzscatdvc, and
tbe "Cumbedand Rcpracntadvcl p bc avaitable and asrively iavolvcd ia rhc activitics
contcmplatcd by this Agreernent from thc date hersof until Substantial Complction Each of thc
Meuopolitan Govcmrncnt and Cumbcrlatd may raoow and replecc itr rcprescctativc as and
when it so dcsircs arrd shall promptly notify thc othcr Prnicc,ofaay such ctrangc. Each ofthe
Rcprcscntativcs shall havc full acccsc rb thc Stadilua Sitc (srijcrt to safcry considcrarions) "nd
shall be pcrmittcd to revicw all Profession^al Agrccm€ott ilrd Plsts {d Spccificariom, includiag
all drafu thcrcof (and to pcrmit such otbs psssnl frou thc rcsp*rivc Rrpcscalarivc's
organieation and such advisors and consuluau as srcb Rcpr*cutrtivc considcrs advisable or
appropriatc to rcview such Professionsl Agreaucuu aad Plsnr and Spocificadow), aad sball bc
aotificd io advancc of ard invitcd to aCend all mrtcrial occtiryr rclating to rbc dcsigr and
consr,nrcrion of rhe Faciliricq including, wirhout limitarion aay rncctings rcluing to the
preparadon of thc For Con*uction Plans aad Spccifications aad any pcriodic meerings with
Project Providcrr concening thc stattx or qrulity cf thc congrrrim of tbc Faciliries. Each of
thc Rcprcscotativc shall bc pcnnined o tatc such othcr pcrsons from tbe rcspccrive
Represenative'r organizatioa ard such advisors and consultaas as srrch Regecautivc considcrs
advisable or appropriatt onto thc Stadirln Sitc (subjcct to safcty coruid*ations) and to such
meetings.

.1.3 Acouiritioo of Sitc Prrccb.

(a) The Mcuopolitan Govemrncnt agrccs that as and when eacb parccl of rcal
prsp€ny that will comprisc rhe Sradium Sitc {each such parccl, a *Sitc Parcd") is acquired, then
until such time as such Sitc Parccl is convcyed to rhc Sports Aurhority in accordancc widr Sectioa

Ocv?lopmtnt AStaerlrrar
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4.4. svcb Sirc Fercel qhsl! !6 5651*t1 to ali oll the tems bd cosditions sct fonb ie the lltadiudr
Lea*, a.cd Cusbcrlend shall be entitled te exercise any rights or ptivilegs lbai it nr*y tulrr*
u*der &e Stediam Leese v.'ith r€epect so s:uch $ite PaR:el and s8y ie'proveeerts construclxl
there*n {othee rhsn &ose tc be dcmolished as part of^the Site Frepa:ation Work}.

{h} Upoo acqrisition of each Site Parr;e!, &e Metropoliko Goverraleat wi[!
€xeeute and rxord in the appropriate putrlic rer:od$ of Davidsos County" Tenncssee iur
instrurrent io thz forro anachcd hercto *s "A.ucx IV $oiluaitti&g, such Sir Parcel for ti$ reie, of
the Sports Authoriry a&d Cunkr*and puf,sruflt to Lhe terms and conditioas of the Stadiuru L.ees:

ald rhis Agr*errent

,d-4 Ceuvevarce of F-*cilitiEl" C!:n or before the date Substantial Conoph:tiorr

occrs$, Lhe Mctropolitan Govtnuncnt shal} ccavrey tlw thca conwucted Facilities to the S;xrr:ts

Authcrity free aad clear *f any l-lcas other tlrrur Perudtssd Encunrbranc$" E-icns sectring erll or
a portion of tbc Public Bebt and a Licn securing t[:re Sblte Xntcres. (in cach case" to the e:cene

peraltted by thc Stadium Lease and subject to thc pnrvisinrs of Anicle I I af dre Stad.ir:rr, Lea*:1.

TIte i'"{ertopoli[En Ccvernrnert and the Sportr Authoriry sluli efFect th* conveyanc+ o]i the

Faciiiries by a general rvcn-anty dead. duty exe,;uted: and deliveted by the Meeapc,liitae

Sovemment and suf$cient for recording in 'thc agproprtste real propcrty recerds of Dwidsss
Couary" Tcfinessee. Fromptly upo:r receipt of slch deed+ tbe Spons .Authoriry shatri s'L.con{ rhe

safte and a rnerno.randwn of the Stadiunr Leasc in &e eppopriate real p*p*rty re*onfu: c'f
ilavidson Couaty, TEnnessee- The $'{tcopolitaa Gorrcfluneflt s}rel$, deliver such further dnrfu"
cerrificates and Cocumcnts as the Spcrts Auth+riq, or Cumbcdand aray reasoaably t€qu€st lG

furthsr effect such cenvcyasto,'-

A.K,TtrCT.E l$.

IBI&{hGE T0 TTIE FA.CfLCT?:ES

5,c Oomsq{-.-s.LEs!flsfdsB-lPtdflr-ts $sk1i|EfislcaEEls$ss- 11, at any ti::tc

prior to Substanrial Coraptetion, rhe Fmilirie$ or srriy Fsr[ t]rercof shail b€ dsrasged or desuapd

by a ilasualry {r&e "Sarw6wd Fcci{rfder}, t}re Marupoliun Ssvcnrrneslq utilizing thE firnd* of'

its inswarrce ca.nrims or, wheec, appticable, ils elvn $unds, *nd at no a6sc ta the Teaftx lP*rtir:s" shall

cornr:.rencc and ti:ercaftcr prceeed aS promptLy *:l tssi$ible to repsir, restsr€ and teplaee $rt

D*mag*d Facitlties $o ss to c€ilsrr sam$ to be ifl acfi:,r&*rce with the Fcr Constructi*n Flans euld

Specilicatious

SJ lorqrunc€ Fro€esds--

{a} The Puties reeognire t}rat r}re Mecopolitan Goventnent aurr€ntly :ri{rlf-

insures, and inteeds to continu€ to self-insurc, a grorrian {up ro bus Erot more than $2,&0(},00fl' lbut'

subje*t to r*ascnable incrcascs by tle Meroponimn Got'crnment, uPo$ tire approvdl oll

Cunrberland, u,tich approval may oot be u.rw;asonably widrheld) of iu property ancl ca;ral'r1'

insurasce wirh respect to rhe Facilities tluor,rglr e futly f,lnded segregatcd r€serve accilsnt {ri}cr

'!&ese.rve lccocim$']. The hr{cgopolitan Govem.lnent sbsll maifitain and from timi: ts iiflx:

rcpteriislr sufficient monies in tire Reserve Acsount tcl foltry fturd' 1004/* cf any self'instrrm!

#evclaflnefit AiFl"ement
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amount, dcducdblc. rcrospcctive preniuo or orber similar dsk-sbEdng lcrm (collectively, tlre
"Dcductitlc AnsrurJ applicablc to thc propctty ad casualty ilrrur$trcc progr&n rcquired to be
roainaincd by tbe Metropotitro Govemnlcnt or the Spors Authority r.udcr this Aglcrutot or the
Stadium Lcasc. No fiuds-rnay bc withdrawn &oE thc Rcsrrve Accourtr rxcc?t to cover iuy
Dcductiblc Arnolrn! Tlc Mctropolian Goverarngat a.Ed thc Sporc Authoriy amiciparc rbst thc
Sports,q,uthority's obligatioil to rnaintein insuraacc, inglrrding propcrty &!d ca$slty issr,rrncc,
pursualrt ro thc Sudiurn Lcasc {rtrc "Lcqc lrsamscc m$arn\ *ill bc satisfiod by rbc
Mctopolitan Gcvemrncnt including rhe Sporg Audority and rhe Facilirics within s blaoket
instrance prograrn mahtaincd by thc Mctropolitaa Govcrnracar Eom ti.are to timc. The
Mctropolitan Govcrnmsnt fufihcranticipatcs that a Dcdsctiblc A:nount uriU apply to thc propcrty
and caslalty insurancc program undcr thc Lcasc Insuancc Progran- Thertforc, to insurc that the
Spons Authoriry's obligadorls ufidcr thc Stadiunr Leasc ro rcpair, rcstorc and rcpiacc from tirne
lo rimc rhe Facilitics affcctcd by Ca$atty loss arc not rcduccd by aay Dcductiblc Anoust
applicablc to the Leasc Insr:rance Prograrq thc Mctopolitaa Govcrtncnr shall during thc Tcrm
(i) name $c Spons Authority as bencficiary of the Rescrvc Account and thc amoune dapositcd
(hcrcin, {ii) maintairu f'urd and whcn applieablc tcplcnish to a fully 6ndcd staqrs ftc Rcscnrc
Account with such monics as may bc ncccssEry to €ovcr at all timcr l00pi of ary Deductiblc
Amount applicablc to thc Lcase lnsurancc Prognrn, and tiii] gcmptly nakc all amouats in srch
account avaitablc to thc Spons Authority, as bcncficiay of suc,h arcouat, to fully covcr aay

Deducriblc Arnount undcr thc Lcasc Insurucc Ptogran"

{b) AII procccds ftonn instuaucc maintaincd by thc Mcuopolitan Oovcf,r.meot
in accordancc with this Agrccment and by thc Spora Auhority in accordgncc with *rc Lcasc
lnsurarce Program and paid on accourt of aay daslagc or dcsqrrctior to thc Facilitias sbdl bc
depositcd into an additional scgregue4 spccial account cstablisbd by the Mrtopolitan
Govcmrnent lor its bcnefit arid &c bcnclit of thc Spora Auhority (the "Spccicl Accoitnt).
During thc Tcrm" rhc Mcropolitan Govcnrmant shall maiauin thc Sp+cial Accouat ald dl fimds
deposircd rhercin for rhc bcncht of thc Mcrropoliun Goveraocot to hnd its rcpair, resoruion
and replaccrocar obligarions undct this Agrccrncnt and for thc bcncfit of tlrc Sponr Authority to
fund is rcpair, rcstoration and rcplaccment obligntioor rmdcr Articlc I of tbe Stadiurn Lcasc.
Thc Mcropoliran Govsnmcnt slrall not pcrmit nny frrn4l dtpositcd hto thc Sp.Eial Accouil ro

be wirhdrawn prior to thc complction of thc rcpeir, r€storarioB or rcplacemcru of alt ol the
Damagcd Facilitics, cxccpt (i) for rhe purposc of mating paymcaB from timc o tinc as rcpair,
restoralion or rcplaccmut work progrcsscs in arnounts eqwl tg tbc sun of the co$ of labot asd

marerials incorporared inro ud uscd in such sork and buildcrs', architccts' and cnginccrs' fccs

and orher chargcs in conncctioq with such work and (ii) upoa dclivcry to the Mctropolitan
Covernmcnt of a ccrtificsrc of thc Principal fuchitcct ccrti&ing lhat thc arrounts lo bc paid arc

then duc and payablc and havc not thcrstoforc bccn paid, a copy of which shatl bc providcd to

Cumberland and tbc Spors Aurhoriry. Norwirhsanding thc forcgoing, tbc Meropolitan
Gov*mrnent shall not pcrmit any funds ro bc withdrasu ftom Ore Spccial Account unlcss cach

mcmbcr of the Ovcrsight Comrnincc has approvcd such $ri6drawal, which ap'proval shall not bc

u:ucasooably withhcld. Ncirlrcr rhc unavailability of funds in thc Speciat Account aor thc failute

of Ovcrsight Comrninee to appruvc any requctd withdrawal, orhcr than any approval

urueasonably withheld by rle rcprcscrrutivc of Cumbcrland on thc O'vcrsight Commincc. shall

diminish thc Meropolitan Govcmrncnt's obligarions rindcr this Agrccment or lhc SFoil

Oaclqpndt Agmg8l
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.4.u&ority's obligations mdet dre Sudium l,elrse $s rrp*ir, restere or rcplace t6" $a'**gtil
Facilitie* *t thcir reryecrive sole cost and expers:-

ARITCI,E 6"
nNSLllSAf.{,CF:

6,8 lnsqrance of the Metrop$liteni Sqysrtweet. Tbroug]out theconssucdr:c
perrl*" thc MdtroF€litan Govr:rnrnent" at no c{s{ to tJre Team Fanies, shall keep and maintaia,
or shall cause to be kept and rnaintained in futn foff,c a:rd cffcst a policy or policies containirqg
the following tfpes of coveragcs, dcduedbl<.s" limis and osher {erm! (cach an *fas&rcn,rr:

Fofrry'):

{a.} Ccmptehcr:sive buildet s casueJty urrrd properff insarance ageinst a.r'ly ard
al{ casua}ty ffi property loss or ilamage to the lfasilities e$ a$ 'oaltr risk' pcril basi:r {*tl':er thrn
earthquakcs and floods) includiry; coveragc agdnstl fire' *<tcnded covcr*gq van&Iisr" maiieious
mischief asd spccia! sxrcnded pr.rils Ee conwinc,d inr ert**mrry "ai[ rtsk' pclicics;

{b} Cornpreheruiv: builder"s casuaJty *rnd propcrty insuancc agein'x *t 
"*4

altr krss or dauragc :o the Fecilitits cau-tcd by eartlnpak* or flood in an aamunt rrot lc$$ ftaE
525"0SS,00G;

{e} Com$Exci,{ gca*ral liabiLity irn-sursnce, iftchd.ing coverage for injury or
death of eny ?erscn or d*rn$gl: to propdrty o€durrins with rcspcct Lo tbe Facilities with a sin6$e

corn&ined nTialmurn limit covcrage of not ie.s tlu.u $1.S0S,000 gct ticcurrenee; and

(d] (il Not-Metopoiitan{iovenuncntErnplcyoes-Wo*crs'corr,rprnsati,cn
ins,.uance - in a*cardance s,ith Applicebtc Lavq

(Ai) !"{etrspolits& Governrnlent 6nnployees " the employee llenefie

program provided pu$uant 'to Applicable Lavir in licu of worker's compensatios coltraEie;

{E} ti} Norr-Meeopolita* Gornrrnn:ent Employees - Employer's lir$iliw
lnswwrc*, ss follows:

tnd.ily injury by accid*r:hnot les than $1,W0,00S each accid€Trt

trod:ily injury by disca*.*ot Sess tiran 91,000,0S0 each ernptoytx
t*dily injury by dis:asrsnot lcss than $1"00{.000 policy }inLit;

{ii} Mcuopoliun Govenuntnt ilrnployecs - liabitity ptogras! ptovidcd
pursr€nt to Appl;cab?c Latif;

(f) Autonrcbile liabitrity lnsuranffr - *ot less t]sn 91,00S,0CK] conrbinedi sinlgle,

iimis each accidenq ard
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(g) unbrcrle liabiliry insrraoce 'oot less rrrqn t24,000,000 eonbincd singrc
Iimit each occurrcocc in cxccss ofcach ofthc covcrEg$ dcscribcd ia clqrsgl {c}, (e) and (fl.

Ifany lnnrraacc Policy cour,ining the covcragc and o*rcr t ilor sct fimb harcir
is not availablc ou a rcasonable bssis, the Meropoliuo Govecmoeat $all ia licu rhaeof kccp and
mainr'in in frrtl force aad effcct s.lch policy as is tb€a availabte ou r rcasoosblc bstir rbd mog
nearly approximaks thc t!f,trts describcd abova Qft6 rhrt gq MctoFolitaD Govcmmcq.fs jcif
insurancc find maiuaincd and adrninistcrcd in accordancc wirh Scction 5.2, &e Mcuopolitsn
Govcmmcnt and thc Spora Aurhodty slrall not sgrain gs Eaintai! scpaxa& i6urance covcragc
specifically rclued to &e Facilirics thar is concuranr is form, or conributing in rhc form of toss,
to thc covctagc requircd by this Agrccment or the Sta lit'n Lcasc unlsss both of rhc Teara Panics
are named in such concurrent or other coveragc as additiorul instrcds aad loss pyecs in thc sanrc
marncr a.s rcquircd by this Agreerrrcnt and thc Stadiuq Lcasc with rc+cct. to tirc Insurancc
Policies or the Lessor Policics, rcspcctivcly. Thc Mctopolitau Govcrnmcat and the spora
Authonity shall prornptly nolify cach ofthe Tcasr Partics whcacver any srrch scparatc i11surance
covssagq is obtained and shall delivcr to csch ofth! Tcasr Pacica su.'h cartificsrca of i-osura.occ
and other documcnutioa (othcr than blanka policics) reasonably roquircd by the Tcan Partic*
to ensurc compliancc widt thc rcquircrnenrs sct fonh ia rhc imoediarcly prcccding sctrt 

'acr,

6J Additioarl Tcftnc of Inrunucr Fotici6.

(a) Each Insurancc Poligy shall bc with compaaicr tlrat arc nationalty
rccognized and, if undcrnrriting prlnary covcrage, tbat havc a policaholder's rating of a{ l€st d
x, as lisad at thc tinc of issuancc by A. M" Bcst lttratcl*c Reporg or such othcr rating as thc
Mctropolitan Goycrilncot and Cr.uahrland may munrally agreg acd are qualificd ta issue such
insuranec in Tenncsscc,

(b) Each Insurancc Policy shallprovidc rlrat it maynot bc cancelc4 tcrminatc4
teduced or matcrially changcd unlcss at lcss 30 days' advaacc noticc thcrccf has bcen providcd
to Cumbcrland, cxc.pt in thc casc of canccllation or tcrmia,atigtr duc to a lapsc for nonpaymcnt,
in which casc only l0 days' advance notice shall bc required

(c) Each Insurancc Policy shall inch,rdc waivcrs of(i) dl rightsofsubrogation
agaiost the Tcarn Panlcs aad thcir Affiliarcs and (ii) any rcconrsc agairut any parties orhcr than
the Metropolitan Gov.rDmaot for paymcat of arry prcmiuns or asscssrncnts rurdcr swh policy.

(d) Eacb Insurancs Policy covcring third-psrty liability shall contain a "cross-
liabilitl''cndorscrnsnt ar a'*ycrability of int€rest- endonem€rt providiag that coverage, to thc
manimum arfiourt of the policn shdl bc available dcspitc any suit bctwcco thc insr.rcd and any
additional insurcd undcr such policy.

. (e) The Insurancc Policics shall not in $e aggrcgue havc dcductiblcs in excess
of 52.000.000 or such higher dollar amourt pcrrained undcr Section 5.2(a).

(i) Each lnsurancc Pclicy obuincd in accordancc with Scctions 6.1(a) and
6-ltb) shall be on a "complcted valuc" fonn including "boiler *nd machinew" coverage. with
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"eoutge of construction* busincss intemrpdo* issur:mee in $cb srnoudt as n*y be det+rrrr,ited,
by tJ'r:: Metropolitaa €ovcrn&esg and shalt ccniair aE endorsmect prlvir{ing t&st" in the ,$-,:qr

of loss, if tbe F*eiliries ccs rn6re t6 testdre due ta ehange:l ir Applicable Law" th*e :iucbL
increased ao$s shail be irrsued-

tg) Each l-ssurance Poticy shalt p,nrvide tbat it may not bc invalidnrxi by an1.
act" omissio* or negligence of fse Te€m Pa*ies; provided thai tbe +ommetciat genffal iiabiliq'
insurance cot'cragc rnay cont*in $ustsmnf,y pr,cvisions excludiag ftem i* ccverage loss ar injr4'
arising frora acts of Curnber[ar.o"d cr the b{FL Icarn Eirtity iirteflded {$ result iu suc loss or injury..

{h} Each in$urarce Policy wrintained in accsrdance with $ecrions 5.1{a} ardl
S.l(b) shaii nanre the Teanr Parties as joint tcss pay€f,s. Elash lnsurancc Policy maintalned 'irr
accprdance u'ith Ssction 6.n(t* shall rxrne as addiitionnl insreds the Teara Partles and r}x:
follcraing Affiliates thse.of: Cumberliand litsdiunt Mansgeslent, !nc., Drearn Suites, I-.8!.,
Cumberlexd Prornotionai Entcrpriscs, t-.f-.C. and flgch cthcr Afiitriates thcrcof th$ Cur:berl:src!
reque$s by giving '*e Metopriita-a Goverruocrrt at lcast 60 days" advancc gr6tice.

(i) Each lnsuzncE Policy pro'r.iding li*Sillty covfisge shall conlaia aur

endcrre*Ent specifring this Agrcvnenq the litardirun Lesse *nd the Tes.a Coatract as *insutrx!

eoftuadts.*

6-3 Csr:tf$o$es sf fsscEeqce. -fhe Mctropolital Govemmeot *ul! deliver,
or caus* to be delivered, go the Tqam Falti$ ceetificates cf insurance aud any other
docunrentation reasonabEy requested.by the fcann Fanics evidracing t&s existe*ce of tlx:
Insura-t*e Pelicies, such dclivety to be roxrlc d: tess dtea br.rsill€ss darys p,rior tc 

'Jze
Com:*encementof the Work Mthin ?l days aftcr the issamce of any*dditienal policies,on
amendnee*$ or s$ppleffie$ts to any of the Imurance llolisies, the Metropolitxn Sovernment slrail
deliver revised r€niilcates of insurance reflccting s.ri:f such additioq arnendmeut er s'upplctrre:rit.
With respect tc an]. [n$a"c!ce llolicy that expirer by iu terms pnor to tjre daU: oinL rvhich

Substandai Completionoccrrs. thc MctrupolianGovErnsrentsha.!$ deliverccnificarcs of i,$suri$rcr:

a*d any othcr docurnentatioo reesonably requ{:s*ed by the Tea:r* Pa*ix evidencing t}w eNist*r*x:
gf a ff$e!*"I or r€Flacenent of Euch fnsirrar*;e Poltir:y, such delivery so k made et lea$t thltrt
bwiness days prior to the er.piratios of sucfu [nsunsnce Soliey; pro,vided thrt the MeEopoli*irr
Govcrnrnent n:ay insead delivec e, facsirnitre of the trindw of irisuranoe, erch f'aasimile delive6r
to be rnade olr or prior to the exgintio$ of srich lnsrrance Folicy, and wrthin ps days after: thr:

expirat!*ri of the $Jeh Insuraow Folicy" the ac*url qs*ificare of iwurance 6nd oth*r reques!:el
documentatiogr $tlaIl bc fumi$ed to sh+ Tearn Partiex.

6.4 AdditiEuelewerrEs. li* addition te the policies re4uired to be maintairr':r{
by the Metropolitan Govemnrent in accordsnce with the othcr provisioru of tlds A$eeme:rL if
frorn time to ri:ne requcstcd by the Team Farties, if c,om,rnerciatly availablc and if pernrimd b'g

,Applicable $-aw, thc Metropolitan Sovecnment shsl! :fso kecp snd nslntain. at the Tearsr Fartj,es-

sole ccst" cosnmcrcial generai liability irrsuranee covering Eirch rislcs and oo such wflxls zs s(l

requested by the Tearn Pard*. Each such polic'y slurl! lurme r.h€ Tearu Psrries end their
resp{ctiv€ Alfiliates as addidenal insweds" T'hc'Xlcarrr Partie$ shdl prom$ny r6imhws{} ths
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Metropolitaa Gcvcrorocnt for its out-of-pockct iacremental prcmiums aud costs p"rd by thc
MetropoliBo Govcrancst in procuring ilsurancc rcqucstcd pur5rld4t to rhig gccti..6.4.

ARTICLE 7.
TERMINATION

?.t Tcrrrinrtior bv tbc Tcrr prrtie. A-oy onc or morc of thc following
shail constinrrc a "Tccm Parg llcnainaion Ewl,t":

(a) lhe terminaioo of thc St'dium Lcase in accordancc with iu tcrms or thc
giving of nodcc undcr sc*ion I1.3 to termiurc thc sr"diruo Lcasc in acc.ordaocc wift
Secrion I 1,3;

(b) exccpt wirh rcspcst !o rhc faihucl dcscribcd ia Secrions 7.1(c), ?,1(d),
?.1(c), 7.1(f), 7.t(g), 7.1(h), 7.1(i), 7.1(i), ?.1(k), 7.1(l), and 7.t(n), thc faiturc by tbc
Mctropoliun Govcmmrnt or tlrc Sports *urhority to obscrve or perfotu ia any nurcrirl reqccr
any of is marcrial covenants or agrecflrcnts in this Agcemcot or &e brcach h aoy E*rtcdal
rcspecr by thc Mcaopolitaa Govcrnment or thc Spor6 Aurhority of rny of its rcprcscutations or
warrantiss undcr this Agreenrent, and lf such failurc or brcsch stult contiauc for morc tbin @
days lollowing notice thcreof o thc Metopoliun Govcmmcnt md the Sports Aurhority by cithcr
of he Tcam Panics; providcd ttr,a,t no Tcam Party Tcrmination Evcnt shell occur wirh rcspr*t to
any rnarsr under this Scction 7-l(b) that cannot be reasonably currd rvi*rin zuch 60{ay pcriod
so long as wifrin such 60-day pcriod tie Mrtopolitstr Govcranrcat ot thc Sports Aurhority, as
applicable, has cornmeoccd such cure and diligcntly pro€eeds in a reasomblc manner thcrcaffcr
to complctc thc samc and providcd furthcr that no noticc givca udrc thir Section ?.1(b) sball bc
effectivc unlcss the obligation to curc undcr this Scction ?.I(b) is sp+cifically rcfercnced ttrercir:u

(c) t}e fzilurc by the M*ropolitao Govcnrmcnt to comply with iu obligatioru
under Scction 2.2(aXi) of this Agrctmcnt

{d} thc Principel Architect indicates in thc Updatr Opinion thar Substantial
Ccmpletion (i) will not occur by Sept*mbcr l, 2m, for any rc-ason whatsocver or (ii) will nor
occur by June 1, 2000, arl{ fcrpurposcs ofthis clausc (ii}, furthcr indicating that not morc than
90 days of dclay in mhicving Subsuntial Complction have bcco ariburablc to rcasorrs othcr than
those describcd in Se*tioru a.t(cXiiiXl){tvh

(e) ar Upda& Opinion satisfuing thc rcquiremants of Scction 4-1{c) is not
delivered to the Tcam Partics on or bcforc Marcb 15, 2000, if rhc iscr.rance of arr U$arc Opinion
is rrquired pur$ranr to such Scction 4.1(c);

(f) Substantial Complction has not occuned by Octobcr 1,2000, for any rcason
whatsocvcr;

(g) a,.ry Tcnncsscc Govemmental Authority cnaca any Tcnnesscc Advcrsc Law;
provided that no Tcam Party Termination Evcnt shall occur with rtspcctto any mattcrs undcr this
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Sectiao 7.i{g} ud*se (di eilher of tbe Team Pa*ieE shall bslde notifi€d the Meropoliitara
6ovecymeat aod t&e Sports A.utlhority drat E Teng,ca$€f Adveme Law has beea er,acard by e
Te::nessee Goven:mestal Atrrhodty {which rmtice shsl[ not Se effestive rpless sucb aotiee
specifies due it is a notice under this Section ?"X{g}) aed {ii} withit 60 days after su{:h Botice is
given stlch Temessee Adversc Law shall rlst bsve blr"'n eitber $) rescinded by tbe Sovenrmeotal
.{utharit-'t' that enacted iL or fi$ modilied cir gl:rr$xded by the Govanceatel Authority t}ut
enacnd it such t&at such Temcs:;ee etdver:e llaw no Ionger is & Tensesscc .4dvase [,a*!

{h} the Fasti*:s :ue u:rablc t0 agree upoc du Maser F'.ognm Schedule, the Firud
Schrmatir Srawings" trre detailed Budgct, tbe detailed $ra'fiu$r criteria or rhe Sredium ;Sise

bol'ndffies urder the circu&s{$nces anrcl 6s cf tl:e d,r,tes d*scnbed is Secttons 3.1(c], 3.3{f} and
l,l(e):

(D if any previsio* of this ,Apeenlsat er tlw StpC;u.m Lease that requi:es the

perfornance of a materia.l obligatioo by the Mearcpoliu.B {$ovemrner* ar tbe Sports Autiiority is

u:rcnfarceabie under Applicablc [,,aw acd tbe lvfr.uopol,i*ut Govcrnmcnt cr tbc Sports ,Arrtbodqg,

as applicable. da€s not withi$ 6C days a$cr s:ch pedcrrnancc otbetrvise would have tct,n,

required" raJte other action in lieu of stch peribmmru* tlmt places the applicable Team Farty inr

substantially &e sar:re positio:r as it would have heesl d* Emd such performance timely occrm,rl;

C) the failure of any of the Ftequlred Approra{s to be obtainedi aq fcrlloew;

{i} dre approvul of t}re NFE, ta the relocatioa of the Tcarq to Nashv'ille,
Tennessee" E$d to tlte 5ir*{iun Lease, the Gurroty snrl the Teafft

ConFact" olr 6r beft,se lW*nh t5, 8996;

iii) ttre final approvai. of this Agreemeflq the Stadium {.east, thcr

Gu*ranty and the Tegm Contsct by tht Meuopolitan Cori$tj'
Cbunci!- on or befbre lrdglek 6, 1996;

{iii} the final autlrori:xtion try &e MetopoEibs Cou:rty Couucil, ancl tivr

Sporcs Aurhoriq, of tlte isrirunce asd sgl€ of the portion of tlxr
Public Dcbt to be isnred by either of tltu, Dot letct than the rli*rq:

dw the apgrov*l relieser{ t+ in clal$e {ii} occnss;

{iv} fre finsl a$prowd 'by the Stxte (including" with resp*ct to the'fSll
,{Brccrne$q rhe a'ppro'r'nl *,f T5{"} and lhe Tenncssea €isard of
R.egenrs) of lhe issuanm ared sale of th,e State's shsre of thr-'PubLic

Debt" the Infiasn'ucrure lrsgtov€m€nt$ and the TSU Agreemen( gn

cr before L{areh l0- l!}96; and

{v} the apprcvcl of t\ie ltgw*rneri?" chs Stadiunt Lesse, the l'c:;nr
Conrtract attd t$e SuaF&ily by" as applicable, tlle Bowd of,llirecl:srs
of the NF[. Team Endry arnd the gererai pamter of Cur::be::land

{which apptova} nmy be prmtedl ss wit}rhld in the sol* dliscr':tion

rf lhe applicab[$ 6ntity', wit]ro*t rcgard to good faitlt or ?Lily lrther
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staodrrd), not latcr thaa one bruincss day prior to tbc appmvat
providcd for wrdcr clarrsc (ii);

fi) tbe failure of thc Spots Authority to cxcqnc End dclivcr &e Stadiuu Lcasc
as and when required by Sectiou 9.9(b);

(l) thc failurc ot rc$rsal of lcgal counscl for cirhcr rlc Mctropotitar
Government or thc Sporrs Authority to dclivcr legal opiaionr as and whcn contcmptnted by
Secdon 9.9(c); and

(m) iithe Election Commissioa detcrmincs thar a Refcrendua is rcquired wirh
rcsp€ct to all or any portion of thc Refcrcndurn Public Dcbt and osc of thc following shall not
have occurred on or bcforc tlrc Refcrcndum Dcterrnination Datc: (i) a court of compctcnt
jurisdiction shall havc issucd a final, oon-appcalablc ordcr hotding tblt oo Rcfercadum is rcquircd
in conncction with dre issuance of such Refereodum hrblic hbt or (ii) tlrc Mctropolitaa
Govcrnment dctcrmincs and dcclares in accordance with Applicablc Law tlrat thc rcsuls of thc
Referendum pcrmis the issuancc of the fufereadurn ftrblic Dcbt to which thc Rcfcrcaduro
applied.

7.2 Tcrminetioo bv thc Mctrooolitrc Govcraaeut or tbe SDrortr Authority.
Any onc or morc of thc following shall constiturc g 'Got miEN Tcninaior Evarcl

(a) thc termination of thc Stadiurn Lcasc in accordancc with its tcrms or the
giving of nodce urdcr Scctios II.3 lo tcrmilrtc thc Stadium Lcasc in aecordancc with
$*ction ll.3;

(b) o(c.pt with rcspcct to the failures d€scribcd in Sections ?.2(c), 7.2(d),
1.2(c'), 7-2(f),7.2(S), 7.2(h) and 7.2(D, thc failwc by cithcr of thc Teara Partiqs to obscrvc or
perform in any maerial rcspcct aay of i$ malcrial covcnsnts or agrccdcnc und$ rhis Agrcemcot
or a brcach in any mamial rcspcst of ury of iu rcprcscntatiors or wanimdcs uadcr this
Agrecmcng if such failuc or brcach shall continuc for oorc thra 60 days following ooticc
thereof to the Tcam Panicr by thc Sports Authority and thc Mctropolitao Govcrnnncnt provide4
no Govcmrnent Tcrmination Eve* shall occru witb re+cst to aty ra.encr undcr this Scction
7.2(b) that caflnot bc rcasonably curcd within such 6&day pcno4 if withh srch 6Sday pcriod
Cumbcrland or thc NFL Tcan Entity, as appticablc, has commcoccd to curc such mancr and
diligertly procatdt in a reasonable manner thereafter to complerc tbc sarne and ptovided funher
thar no noticc givco under this Scction 7.2(b) shall bc effcctivc unles* thc obligation to curc
under this Section ?.2{b) is spccifically rcfcrenced thcrein;

(c) thc Parties are unable to agrc,c upon thc Mastcr hogran Schcdule, thc Final
Schemaric Dnwings, rhc dctailcd Budgct, rhc dctailcd Sr'lium critcr;a or rhc Stadium Sitc
boundarics under the circumstanccg and rs ofthe daas dcscribed in Scttions 3.1(c), 3-3 (0and
l.l(sh

(d) il any pmvision of rhis Agrccmcnt or the Stadium Lcasc thar requircs the

perlormaner oi a matcrial obligation by Cumberland or thc NFL Tcarn Entity is ruenforceablc
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under Appli:abie Lan/ ald Cumbcrlasd or the MF{.. 1i*r-u Enrity, a* appiica}le, doeg nst 'withisi

50 days a.fter such peifartcance olherwiee vrordd have b{ffi requir€d, nLe other actiog in {ieu *tri
such perfonaasc€ tb*e placcs esch of the Merapr:lita$ Gevemmegt esd the Sport-e ,{urhcrity, ue
applicable; b. s.rbstantialiy tle sarfle position as it rt'oldd have b*en i.o hsd such perforrcerrx:
timely occurrm\

{e} ihe failun-" of any of thc Requilocl ApFrovals w bc obtai.aed as follow.:i:

(i) the apprevai of tlrs NFL" to t&e rclmatiau of the Team te ldashville,
'Tenncssec" and t+ thc $udium Lease, the Guaranty and th# Team
Contract on or beforc Msmh 15" 1996;

{ii) drc final approval of this ,tgrcemcul, the Sudiurn f-ease" rhe:

rsuaranry and fhe Teem 4jentacr by rhe Mebopolig*r Cor:nr,-r,

Council, on or before Mlarch 6, 1996;

(iii) ufrq final srithoriurtidfl b,y the fvlenopolitau County Council and tlu:
Sports Authority of the issua&ce and ssle of the portian of 'Jx:
Public Debt to be i:sucd. iry uithcr oftlrcfiL not lsrcr dran the tin*:
rlrat t$e approt"ai refc.tred ts rs cl.suse {ii} cecurs;

{i"i ths Frnel approval by tller State {incfuding. with rcspect to i}re TSIJ
Jtgreenert- dre *p,$rovr*I of ?SU ard the TennEssee Eerard ,:f
&egcnu) of the issuance and seie of &e State's sh.are of t&e Public
DebL, rhe fnfastruattue [rnprcrvements arid the TSU Agfeemsnts, or]
or bcfore March lfl, i9$i6; artd

{v} th+ arpproval of 'thls Ageernart, the $tadium Lease, ther Teanr
Cont€ct and the $uaruury by, as aFplicable, thc Boe^rd o:f Directors
cf r.he NFL Team Entiqy nnd the genazl parurw of Cural!'erluxi

{rvhich agprova$ rn*y be-gr*nted cr with}reld in tire sole discretitxl
of the applicablc entity, with+r* reg*d to 6ood fai& or any other

ssnd$d)" ftat lace{ t}:an ene brruincss day pnor to the approval
povided fer und{r claue (iih

iS the failure of Curnherlend to cxr{Lte and detlvcr the Stadiura [,eas: or tl1,:

Tear* Contrst as and when ngquirrd by Sec:i+n 9.9ft);

{gi th* fr.ilurs of the l.{FL Teanr Entity to execirte aad deliver the Terara

Conlract and Lhe Gu*ranry as and whgn tequired by liestion 9"9(bh

{hl the failulr, or rcfi$al oflegd couns:l for rhe Team P*nies to defivcr lergrrl

opinions as and when contemplated by $ection 9.9{c)l anqtr

{i} if the E}ection Comrnission dctentrinE* t}:at a Referendunr is reguir+d with
respect ro all or any portion oi'the Rcfercndurrl l\rblic Dcbt afid one of tle fotlowing shall lr,ot
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havc occurrcd on or bcfore thc Rcfercndum Dacrmioarioo Darg (l) 6 coufi of cornpctqnt
jurisdictiou sball bsvc is$:cd s fi.Eat noa-appcalablc ordcr holdhg that ao Rcfcrcndr.rm h rcquircd
in conncctioa witb thc issruncc of such Rcfcrcadue Public Debt or (ii) the l"rercpotitao
Governmcnt dctfilrinca aad dcclarcr in accorda.qcc with Applicable Law &ar thc rcs{rrof tbc
Refcrcndum FfiEit &c issusace of the Refcrcndum Publie Dcbt to wLicb &e Rcferadua
applied.

73 Effcct of Tcnninrtioa Evtot. This Agrccodcnt may bc tcrminatcd as
lollows:

(a) upon thc occuricncc ofa Termination Event dcscribcd in Scction ?.1(a)
or 1"2(aJ, this Agrccrnent sha.ll automrtically tcrminatc without asdcc to any Party;

(b) upon the occurcncc of a Tcrrni$tion Evcot dcscribcd in Sccrion ?.1(c),
this Agrecmcnt shall tcrminate on &e date cither of thc Teasr Pafiics notifics rhe Mctropoliraa
Govemrncnt so long as such noticc is given whilc cuch failurc of thc Metopoliun Govemqrcat
conlinues;

(c) upon rie occurcncc of e Tcarn Parry Tcnninadon Evcnt dcscribcd itr
Scction 7-l(d), this Agrccurcnt shall tcrminarc 6n trc iqte citbcr of thc Tean Parries sorifies &e
Metropolitan Govcmrncnt so long as srrch noticc is given oa or bcforc thc latcr of (i) March I,
2000, and (ii) thc l5th day aftcr thc Tcarn Partics' rcccipt of an Updaa Opidoo complying ,rvitb

the provisiors of Scction 4.1(c);

(d) upon thc occurjsncc of a Tcaan Party Tsrnrination Evcnt describcd in
Sectioa ?.1(e), this Agrcerncnt shall tcrminatc on thc datc cithcr of thc Tcarn Panics notifics thc
lvfctropolitan Governrnent so long as sush noricc is givcn oa or bcforg April l, 2000;

(c) r.pon the occurence of a Team Farty Tcmimtion Evant dcscribcd ia
Scction 7.1{f), this Agrccrncnt shall tcrminats on t}rc darc cidra ofthe Tcam Partics notifies thc
Metopolitan Govcrnrncnt so long as such noticc is givm on or bcflorc Octobcr 15, 2000;

(0 upon thc occunfirce of any Team Prrty Tcnninatioo Evcnt describcd in
Sectian 7.1{b), ?.1(e),7"10}, 7.1(k} or 7.1(l), this Agrccmcnt shail tqrninatc on the datc that
either of the Team Panicr not!fieg the Mcropoliun Govcmrnsat rc loug as such notice is givcn
while thc failure, circum*ancc or sa$s rcsulting in the Tearn Party Tcnnination Evcnt conli[u€s;

ft) upon the occuncncc of any Tcadr Pany Tcnnination Event dcscribed in
Section 7.1(h) or ?-l(i), ifci$cr of rhc Team Fanies notifies thc othcr Parties of iu intcnt to
terminat* this Agrerment (giving a rcarcnable descripioa of tbe Tcam Parry Terminatioa Event),
this Agrccmcnt shatl terminale on the 30th day following the giving of snch aoticc unless within
such 30 day pcriod (i) in thc casc of a Tcam Parry Tcnaination Evcat dcscribcd in Scction ?-l(h),
thc Partics agrce upon rhc Mascr Program Schedule, rhc Finil Schcmatic lhawin6r thc detailcd
Budget. the derailcd Sudium critcria or the Stadium houndaries as thc casc may bc or (ii) in thc

casc of a Tcam Party Tcrmination Evcnt dcscribcd in Scctlon 7.1(i)" thc Mcropolitan

DcYclopmcd( Atrrqacnt
Prge ?3
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Cov'emcst! ar tbe $pc6s Ar-rrrlority" as appticahlA bas u'ut t:kea thc stioa costempiated 1,1.

Sectioe ?"tr{i);

#* upoa tb* occulTence of any Gor'eruureat Tensifiatioa Eveat dcscribed i4
Section ?.?ft], ?.?(e), ?.?{f}, ?.2[g] or 7"2{h}" trx-r3 A4fe€rucnt strall temriute oo r,he dete rheil
either the b.Ieu'opelit"n Govemnen,t or the Sports A,uthoritl, aotifie* tbe Teas Pa*ies so tcag el
such n*tlce is gi';en rvhile tlc failure" cireur*sla$ce cr stanrs resr:lting ia the Coverrunent
Terminrtior iven: continues; arid

(i] upon the occurrencr of air5, $6r6614ent Tenninatioo Event dEseri'ted ilt
Section 7.2(c,| or 7-2{d}, if the Metopolit$} Gover"rmcflt or t}e Spons lrutboriry notifies the othe;
Farties of its ;nlerlt to ternriaate tbrs .4gr+erntxrt {givixg a reasou*bie description of thc
Govern:ne*t Tecrdnation Elpn$, this Agffemeffi $hall, teru*sat€ GB tlm 30th day fotlowiug tlrrr
giving *f such *otice *nless $rithin zuch 30 day period (i) in thrl casc of a Goverrmlent
Termination Eveu describcd in Scttioo 7.?{c}, thc Partics ag*e upoo the Master Fr'ogranr

Schedule" the Finai Sehematic DLavrings, the dctailed Etudgct. tbe detailed Sudium cnteria or di's
Sudium boandaries as the casc may b,cr or (ii) in the r:asc of a Govemrnent Tennlrratios Evenc

describeC in Section 7.?{d). Cunrhrland or the hlFL '[cam Entity" as applicable, tr,s.s lros ta&err

the action contfrnplated by Section7.2(d).

ti} IJpon the occurence of a Te$n PEr4{ Tem}ilrfion Event descrilled lt
Section 7.1(m), t&is Agreemcnt shail tcrn:linars on dre ctsee e'ithsr sf tlie Teffix Parties aotifies th,e

Metropeliran GovrmrnenL

tk) Upen tfue occurren€e of a Qor.r:nuneot Tcnnination EvEnt descri'ped i:r

Section il.?{i}- this Agreernent shall termirxatc o$ the dale either the Metropotitaa Government or
rhi Spor"ts .A.uthoriry notifres thc Tr:am Parties,

No notlce given uadcr this Sertisn ?.3 shait be eff'ective e$ e temdnetion noticf r::{erss

tenninetion ulder chis Seciion 7.3 is sgecifically rcfircae€d ttrcrein" Exccpt with respect t:
remedies available hereundcr or u,nder the Stadir-un Lesrse that ert designated as being "exclusive
remedies" witl'a resFet to a perticr:lar matter" tlre Par.ry' exercisixrg its teffnittstiou ri6$t-s i:*

accordance rx,'rth tl':js Section ?3 shall trave suilt other lights aad wrncdies *s may bc avajlable
at law o"" in equity.

?"4 Sbiler$offi Fo!!o1l!E#.-1"'ee{usl,i$s. Upon rhe temrina$on of tld.s:

Agreem*$t in accordance with the ter*rs of this ,&greeme*t (includiing tera"rination pursl$nt t0,

Secrion $.?), none of r}le PartiEs shal! have any trluthm obligatior* ot liabilities accruing,

hegeunder aft+r srsch termination; provided that, sutrje*t to $ectio* 9.7, termination 'rf tl:,:s:

Agreemsnr shai8 nEs aflect any obligations or liabilitir*s attrihtable to ttie p€riod prior to such.
'terminatisn.

?.5 ,Aereemcat Ffe!/cr Effetti[g. In addition to the provisions of this tu'ticls: ?'

providing for the renninarion of this .4gree$rerxt, S,ection $r.9(a) s€cs fortft circllrnstarcesi tl,l{Jer

rrhich this Agreen:ent shail n*.c,r lxcome effeccive"

D+velcFare*t i\ Ar€{xuofi t
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E L Rrur*cutrtioor rod Werreotlcl of thc Metroaolitrn Gov"r,"ruqcot rnd
ihe SPorts AuttorJtv. Eech of thc Mcropolitar Govcrnmcnt and rhe Spcru Authoriry, rr.tolly
and only with respcst 1o itrclf, rEprcscnts "rd waraqr to tbc Tero Particc as of thc Effcstivc
Date, as follows:

ARTICLE &
REPRESENTATIONS AI{D WARAA!{TIES

Dsvclopmcat Airrcrncct
Prje 25

(a) thc Mcnopolitau Govcmrnenr has all rcquisite municipal powcr and
authority to exccutc, deliver end pcrfomr its obligatious undcr this Aglccmcnr, and the Sports
authority has all requisite corporats powa and authority !o cxcqrtc, dcliver atd perfomr irs
obligations undcr this Agrcemcnt and thc St".lir:m Lcase;

(b) thc Sporu Authority is a public, nouprofit corporarion, duly orgaaizcd,
va.tidly exisring and in good sranding under thc laws of $e Star! aed is a 

*Sports Aurbority" as
delincd in thc Tcsnessc* Sports Authoritic Act of 1993, as a.rncEdd;

(c) this Agrctmcnt has bccc duly autborizc4 cxecured and dclivered by thc
Mctropoliun Govcmrnent and constitutcs thc lcgal, valid and binding obliguion of it, caforccablc
against it in accordance r+rith tlrc tcrms hcrcot, cxccAt to thc cxtcnt c8forccability is limitod by
bankruprcy, rcorganization and othcr siruilar larrr affccring &e riglts of crcditon gcncrally aad
by gcncral principlcs of cquity;

(d) this Agrccmcnt has bccn duly autborizc4 executcd ard dclivcrcd by the
Spons Authority and constitute, and thc Stadiura Lcasc bas bcco dnly authorizcd by the Sporu
Authority and upon tlrc exccution and dclivcry tbsrcof by thc SporB Authority, will conscitutg
thc lcgal- valid and binding obligatiom of iE cnforccablc agains it iq aecordauce with thc terms
hercof and thereof, exccpt lo thc cxtcnt cnforccability is tiniud by baaknrptcy, rcorganization
and ot$er similar laws allecting thc righs of sredilorc generally and by gcocral principlcs of
cquity;

(c) each of thc Menopolitan Govcmrnenl and the Spons Authority h*s obuined
all authorizations, consent! or approvalr rcguired for tbc cxcsutio4 dclivcry aod pcrform"ancc by
it of this Agrecmcot aad" with recpcct to thc Spora Auhority, $c Stadirrm Lcsc:

(0 thc execution, delivcry. and pcrformance ofalris Agrccrncot by cach ofthc
N{ctropolitan Govcrnrncnt and tbe Spors Aurhoriry and of the Stadium Lcasc by drc Sports
Authority do not conflict uith nor will they result in a brc*ch or violatioD of. any of the terms,
conditiorrs or provisions of (i) any Applicable Law or (ii) any chartcr docrrmcnt, indcntruc,
mongage. material contftrct 0r other makrial agrcemcat or inst$rTrcdt to which eithcr of $em
is a party or by which cithcr of thcrn or any of thcir rcspcctive pcperties are bound;

(S) thc Spoils Authoriry rnay, in compliance with F'ppticablc Laq leasc the

Facilities to Cumbcrland pursrunt to rhe terms of rhe Sradium Lcasc, cvcn if thc tcrnrs ther*f
i*clude rcnt palmcnts lcss than thc amounts rcquircd to scrvice and pay thc Public Dcbq

100r9t^t
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_ (h) cxcepr ire starcd bclow in rhis $etioo e.r&h (i) reirher tbe Mer*porirur
Governrneat cor rhe SporLs Authority is or str.e.ll bc n+rircd tc holdi aty refcreoduu or electien
ifl connectis* wit& the issualce *nd saie of,a*y portion of tba hrblic Debt or tle Sta.d;u;11 Leasr:
or t&e Term cooh:zct, and {ii} rhe issusrxx and ssl* of $e hrblic seb,t by eslr of' rll.r:
Meu*politan Goverrraqrt acd rtre Spons Atrrbority. and *re see ef tie F cd{- rh.erEqgas
contemplated by this AStEcffient, the Stsd;ran l-saqc ard the Tesln Conencq do uot qrnfl.let. rpi*r"
nor qi*l dwy rcsrlt in a breach of vioiarioa of anir Applicabte Laep. the fcrcgoi*1g prcd:;ions
ofl this Section 8-!(!t], thc Metropolitan Governmeat wit! be required to trotrd a referendunr lnior
to (a*d as a coniition to) the Mcbopotitan Gotentteqr's iss.railce and sale of is pomiore of t{r,:
Pubtie ScH if a petition satisfyin,g the require$ente of T'cnnessee Code A.nnotated Sr"ction gr? t -
107 is {itci in acccrdence r:rith:;uch Section 9-?t-20? on or beforc Fcbrr.rary ?4, lg96-

8"2 Reprygeptgttons nnd W$rqdilrt{Re{flre Tetm Fqrf{g. The ?.IFL "tr'eant

Entiq, and Cumberland jointly and sevmrlly R:lFtseat and 'l''urrsnt to the Meb:opotirur
Govenrment and the Sports.a,ut&ority s.$ of dhe Eftirtive Dsr]e, a* {'ollor*s:

{ai the NFL Teanz Entiry it a. duly crganieed ond validly existing coryorirti$!}
undcr rlxe laxs cf the State af Texas- is ia goo<i sftnding undcr tlrs lalvs of the Srate ojf Ter*u,
and lus all requisite corporacc power and authority to exswutq deliver alrd perform its abtiga{oos
under this .qgrecr$cn'b the Te,rn ConEact and the fliuxnrnty;

(bi Cunrbcrl*nd is a dutry organiard *nd velidly exi*tiag linrited perma:hiip
under the lav"rs qf the Sate, is ia good standing under the la*s of the State, ard has aJ! reqriisirie
pannership power and authorit5' to execute, delivrx'and perforr* its obligations under rtris
Agreer$edt, the Sladiur:r Lcaae and the Teann Co*hrilct;

(c"l this.dgrccrnent lms bcea duly authoriz#, ex*cuted and detiverecl b3' rihr:

NFL'ieam Entiry and constitutes, and the lieam {"outc€ct and che Guuanty have been du{1;
authonzed by the NFL Tcarn Entity and, ugrn due r:xmrtion and delivey by ti:e lr{Fn- Teanr
Entity, will cot!$imte, the lcgai, valid and binding obligztions of it, eoforceable agairr.* ir in
accsrCafice wrth ghe rerms hcrrcli and thcrcof'" cxcq)t to tlre exteng enforccabiliry isl lir:ritof try
ban&nrptcy, r*orgar*rurion a.rdl otilrer sirnilsr lavrs affccting tlw rights of creditors generally aux!

by gererat principles ofequity;

(d) this Agreeunent has b€€r| dtrJly autlrorized, Bxefidd and delivered blr
Ctmbedand ard constiturcs, and the Stadium Lcas,a a*d the Tesrn Conract have br:cn duty
authorieed by Cr.rnberland a+r!- upon due cxecution and <$clivery by Cumberland, wi!! constinrr:ei
the tcga}, valid aad binding abligation: of iq cnforceable agairut it in accsr&nce with: tire tr:rrns
hercof and theresf, €xceFt to the exrent enforceahility is [imited by benknrptcy. reorgtwlzrrion
and other si*:ilar las's a{fecting the rights oli cndlrors ;generally and by genera] principles of
equity;

{e} except with respcct ro thc .fli,'equired Approvals described in Secr$'lns
?.1 ftX;l and ?-Z(e)ii], rhe NFL Tearn Entiry has obrained *I1 aut\orizarions,coasents, r>r appnlvals
required lor the execution. d*livery and pedormance by lt of this A$€emerit, the Team Conu::rc,t
and th* Guarartg

Bevclopmenu Agr|llBelll]
Frge X.6
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_ 19 €xcclt rrrh, rcsect ro rhc Rcquircd Approvals dcscribcd ia $ections
7 "l0)(i) aDnT -z(exi)' c.mbcrtad tt"s out io"a .n t"tliri=to"il"*rrt, 

"i +;"* **"0
lor thcgecutio+ dctivcry aad pcrformancc by it of rhis Agrccocaq gig gt-,tinq L.asc gdd rbcrcallt uontrEcq

. _Lg) cxccpt with rcspcc! to rhe Required App,roval.r describcd iu Scctioas
1-l0xi) and ?-2(cxi), rhc crccutiorl dclivery and pciraroaaci'or o* eg**i , the TcanConract andrhc Gr:aralry bl'l S NFL Tcadl Eatity'do not cooflict wi6, n; will thcy rcsuJt in
a" brcach or violarion ofl any of rhc tcrms, conditions or provisioos of (i) any eppiicaut. ru,, o,(ii) any chartcr documcnt, indennnc, mortgagc, marcriat co4tract or otbcr matcrial agrc.nert or
instnrmcnt to which ir is a pary or by which it or any of its propcrties ; b"*4-'

{h} cxcept with rcspcct to fic Rcquircd Appmvals dcscribad in scctiors7.i(ixi) and 7.2(cXD, rtrc exccutioq delivrry rad pcrformrncc of*ir r,grcemenq thc stad.iua
Lca-sc and thc Team Conract by Curnbcrland do not cocflict wittr nor'will thcy rcsglt in" a
breach or '/iolation of any of the tcrms, conditions or provisions of fii*i*pprifiic Law or (ii)
any chancr docr.tmcnq indcnrurc, fitortgagc, matsrial contrBct or oOcr oniri-ria agprrn€ar or
instnrmcnr to which it is a parry or by which it or any of iu gropcnies arc bound;

-ii) cxcept wirh rcspcd ro rhc Rcqqir.d Apprcvals describcd ia scctions
7'lCXi) and 7-2(c)(i), Cunbcrland may, in compliancc with Applicable Law and .wirt sil
contracnnl obligarions of Cumbctland leasc thc Facilities pusuaai io rhc tcrms of the Sradiura
Lea5c;

- 0) except wirh rcspcct ro rhc Rcquircd Approv*Is described in Secricns
7-l0xi) and 7-2(cxi), rhe NFL Tcam Eruity may, in comptiaacc with Applicablc Law and with
all contractual obligations of thc NFL Team Enriry" rnorc thc Team to Nashvillc ar the end of
the 1997 NFL scason and thcrcaftcr play possibte stadi'm Garncs ar the Facilitics;

ik) thc NFL Team Entity approtchcd tbs Governrnents nrdlatcrally without
soli.citation by.rhc Mctopolitan Govcmmcot or rhe Sgbrt* Authority or tbcir agcnrs wirh a vicw
to discussing thc rclocation of rhc Tcam;

{l) thc Tcam Pani*, collectivcly, arc finaacidly capable of pcrforming all of
the obligations of Cumbcrland atd thc NFL Tcam Eodry undcr rhis A}ccro*f *d r;" Staaium
Lrase; and

(m) titc NFL Tcam Entity is rhe vdid and Iegal holda of, and hss rhc exclusive
rights with respcct to, the NFL profcssional football franchisc c-urrcntly knorm as Horuton Qilcrs,
which franchisc is in full forcc and cffcgl

Dcrclopmcnr Asf??ncr*
pa3c Z?
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9"$ ArnuEertecfq Keq*flIfun. $S$flw. The M€t'opolits& Geversnent iuxi
the Spotts .&utboriqr sbe.i! usr: resonable cffiorts to, assist Curnb€fland in secwir:g such udlltrf
serviecs as Cumberl:nd de**tE necesmry or atlviriabtrr to paform it* obfiigatiens ugdet rtys
Sradiurn Leas€ at sqch rales and on such tsrr$5 tFuc.l. are ne less favorable lh"n ratcs and &e:ns
grant*d during rhe Tcrrn to any other private party witjir respcct to utitiry scrviqes {o1her *r.ar
services supplied x'irh respect to the Facilities) by {w Gover:unents or aly politica! su!:divrisi,:r:
thereef.

A&T1C{.8; 9.
CERTA"NNi {:$\TDN,q.}l.g^E;

Sevelepnrert Agrecrnqr$

Pagle 2s

9.2 TeTeeLqC.TsrlCsndru*ast{r&.'fte Metopclitan Govcmrnent an<tr th,e
Spans Authority shall usc rcasonable efform m pirr:ver$ the irnp,ition by aay G:vernrn,:nuJ
Auth*riry (othcr tha* the Melrspolitan Govemment.I ,of'a:t'y Targefed Tas lncluding any Tar5leterC
Ticket Tax and to prcverrt a$y rGovcrnmetrtai llutltoriry (oth€:r elu.athe MetsoFotitgn Ciove*nmrzrt)
frotn *ondemning tF;rough rhe powee cf eminent domain or otherwis€ rhe whole or an3, pa* of
the F*cilities du-ring tlre Term.

9i Oilew0€lgns€p-Reish$rselueqt-Fec

{a.l The Spo,r'rs, Authority shall prry th.e NFlt Tcarn Entity aa srnoupt equsl Eo

S28 txillion ts re;nburse the l\lFL Team Entity for cert-eiis costs i.scuffed thereby in t':loertiog
the Team fronr Hcustoo" Tcxss to Nashvitie, including; rvithow trirn.itstion, Iegat and consulting
fccs, relocation and moving allogrances for front c,lficc ernployees- coacheq ptayu,rs :;nd stafli
costs associated wirh namc ciwrge, uniform rcdesign atd iogo developrneat" lost pn>fits ,an,C

b":sln*ss oppartr:nities and sig*ificant other relo(atirsn c$sts (&e -lfcdttJrrrueixerrf Fee"). The
Reimbursement Fee shail be oayable by the $ports Arrthcr:iry to the NFL Tcarn Entity as follov;:;:

(i) an arnount equal to $7^0 millioo concr,mendy with the executifil of
ilre Sadium L**mc and the Tesn! Conuacq

{i* an ieslount equal llo $.$.5: nrillion on,quglls8 l. t996;

{iii) aA amourrt eqaal {o $3.5 rriilion on Marc}r 1, 199?;

{iv} srt anrount equal to $7.S nrillion on Augrrc i, 1997; and

{v} an arflsux{ eqrur! to $'LS rLrrillion witlxie 15 days afrer tie l}*un
plays its flir$ Fossible Stadir:m Ganre (othcr dran any such gzune

played during either tlrre 19$S or 1997 NF[, lootball sersons] in the
State" cithcr at the Facilirific sr at an alter$at€ site.

(b) If any Pany tenninat+s this Agxe€rflsnt pur$i*ntEo Sec'tic* 7^3(g) (upon !$e
otculyenc€ ofa TEam Pary Tcrrnination Event deseribeel in Secrion 7.1(h)) or ?.3(i) iupon the
occun'rnce cf a Govenrnent 'femri$ation Everrt desrritled in Section ?.2{c}}, rhe NFL iie;un

fD0{s{4s
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Enticy will rcpay &c Rcimbrsscmcnt Fee that <hall fqss bccn paid to it withb 60 days aftcr thc
datc of sucb rcrminstioa

9.4 lateria Pr?ctict Frciliw. Tbc Spora,4,uthority will providc rhe Tea,m,
at no cost to Cunrbcrlad and the NFL Team Entity, an intcrin pncticc facility i.u Nashvillc
rcasonably accepublE to tbc TcaD Partics 8trd availablc to be utilizrd aner thc 1997 NFL scssou
(or at such carlicr timc as may bc applicabtc undcr ttrc circurasraaccs dcscribcd ia Scstion 9-O
at a&y (ime aficr reasonablc advance roticc is givca by thc Tcam Partics to thc Sports Authority
that such intcrim practice facility,#iil bc nccdcd pcnding Substa*tisl Complcdon Thc Sports
Authority shall pay up to $250,000 for the cosu of upgrading aad rcfirbishing the intcrim
pftrcticc faciliry to mc€t thc Tcam's requiremcnts- Such sr:n stull bc patd by thc Spors
Aurhority to the NFL Tearn Entiry or to any Pcrcon desipatcd by thc NFL Team Endry as thc

P*rson enrirled to rcccivc such pryment Paymqnt of such sum (or portions thercof) shatl br
payablc from rimc ro dmc *'ithin 30 days following rcceipt by tbc Spors nuhority of rcasonablc
evidencc of pcriodic incurrcnccs of sucb costsi

9,5 Aouuel Trriaioq CrmI. The Mctropoliun Govemrnent and the Sports

.A.urhority rxitt nsc rcasonablc efforts to sssist thc NFL Tca,m Entity il arranging for a loog-tcrm
Iease wirh a city and zuiablc in*irutios wihfur thc Stttc to conduct an aanr.ral raining carup for
fte Traff, which lease urd tnining camp wilt proyidc compsrablc bcocfits as othcr firsr-class
annual training facititics made available to othcr NFL tcans

9.6 Srfly Rclosrtiot. [o thc cvent tlrc Team is not rcquircd {cithcr
contracrually or lcgally) to play iS NFL homc ganrcs in Houstoa, Tcnas io citbcr thc.1995 NFL
s€ason sr 1997 NFL season and desircs to relocatc to thc Statc duing cithcr such scason" thc

NFL Tcam Enriry will norifo thc Mctopolitan Govcmsrcnt and thc Sports Authority of its intent
ro reloeatc prior to the 199? post-scasan pcriod Upoa rcccipt of srnh noticc, rhc Mcuopolitao
Covemrncnr and rhe Spon$ Aurhority will u:c rc€sonsblc cffons to rssi* thc NFL Tcsm Eatity
in obtaining an altcr:ratc stadium site or sitcs in rhc Stetc for thc Tcarn for usc drrring tbs 1996

NFL scason and thc 199? NFL scasorr, as rcquird upotr tdtas xti:factory to thc Tcan Particg

and rhe NFL Tcam Entity shalt obtain, at its sol€ cost asd cxpcnsa, srch stadiunr site or sitcs for
such scaion or scasons.

9,7 Tcurarcc Advcr:t Lrl. It is not intcndcd by the Panics that aly
Temessec Govcmmentrl Authority shall bC rcsricfd by dris Agrccancut ftom cnacting any

Temesscc Advasc Law; Fovidc4 howwcr, it is rhc expcctation of ths Fartics tlut no Tcnncsscc

Adv€rse Law wiil be cnastcd If a Tcnacsscc Adversc Law is cnscrcd ar any timc during thc

ferm, thcn in additioa t9 any othcr righrs rhe Tcam Panies may havc rndcr Scctions 7,1(g) and

7.3t0 or orhcn*isc at larr oi in equiry, the McEopolitan Govcrnsrot and rhe Sports Aurhority

shall be obligatcd to pay (thc "Fcyntnt Abligetion\ to thc Tcam Partics an aSSrcgatc amousll

equal to the Damagcs suffcrcd by rcason of thc cnact'mcnt and cffcct of any Tenrpssce Advcrsc

Law. If{a) a Tcnnc$scc Advcrsc Law shall bc cnactcd by a T*nncssce Govcrarnental Authotity,
orher rhan rhe Mcrropotirm Goycrffncnt or a Govcmmsntal Aufiocity trndcr thc MqtroPolitan

Gove nncnl and (bi chhcr or both of the Tsanr Parties mske a clain for any such Damages in

connection with such Tcnncsscc Advcrsc Law again$ cidrcr or both of rhc McUopolian

Govemrncnt and thc Sports Aurhoriry, then rhe Mchopoliur Govcrnrnent and thc Sports
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.{urtroriry nray notify t&e Tearn Farti*s &har rh,e JMeuopofitea Govem.racst a6d E&€ sp}ns
Autfucriry desirs to temdulc &e Faymeet Obtigatioc wirh rerycct to sx.reh Tenoesse* Advsme
?i " 

r *P noriee ig s€ givrd" rhen unlcss wirhia 60 dnys rhrceffer rk rEem F*r*es noa#
tire hdrtroFolitEc sovernrlent "'td the sFrE A,udl+rfiry ?,hs{ tbe Team parties are wsiving ary
firther right trl such Dsft"ges with rcspcct ts $tch l:enrrsssee Advqls {,aw effe*dve &*rn etlddT e: uT. of thc giving :.f o*! norice lqy rhe Meuopollrru Sovqrmear a*d the, Spo.;rs
{uthgeiw, t}rie A8recme$r shall tuninare as of rhe'err<[ of slch os day redod" and n+irtrr puty
shall h"ave any fi.trther rights or obligations hcreundm,, cxcept for righrs *nd obiigrtions t$$hav!
accrued prior to such tcrnrination ot with respecf to Darnagcs i$ ion$ecdon *t1 a Teru:*see
Adverse [.aw, t]rat have accrucd prior to the Meuoplitnn Gsvcrnmeot's giving of tftr: natlce
descritred abcve.

9-E Te*u Contrset Revien rufubpEt$gsl-Bi$&S; The Sports Aurhoriry has
revierc'ed and approvcd the portiorrs of,rhe Team Conuact affecting the public i$tcgest" in*tud,ing
the pomions govcming the NFL fears Entiry's cornrniffirest to csuse Uri fearc to play rh* Tmri
Horne Ganr* in the Faciiitics. The Team Parties agrce r:ot ts ealef, iato any *roendmerrr,i
rsstatement or modi{ication of any' tamre to the Tcanl Contrast wit}row 6rc obra:xing $+ Spus
Autfronty's y'ritten eonscnt wfuich consent shall aot lrc ugeasonabty erithb€ld" As-a c{rudilijln
te giving such conscnt, the sports Authcrity shalt b,e r:ntitled m review tbe portionr of ewy sr^rch
amendr*ent, refiatcmerut or otler rnodification thot dinrctty offect &e public interest (as 6ssrtre$ted
with pnrtions thst gotem the sharing of reveuues txhrreen thc Teasr Fanicg rent pay*bt* by the
hlFL T*am Entiry to Cumbcrlsnd snd other prcvisians gov*rning the eonomie rights of rire Ttxro
Parties with resp€ct to one another), including, u'ithout linritadon" any mod!fication ef $e*iolgt
Z-l(c) *f glre Team col:Fecl Tlle Teara Fzuties mnyn t rhe ms*inum extent permined by
Applicxhle Law, redact and ornir {prior to fuffii*ing acy rmch docurneat to the Sports Authority}
fronr tlre Teara Cong-act end ar,ry a,nrendment, rcstatemefit or rnod.ificatioa thercto any gortions
lhereof tlrat are ccn-fidcntia.B alrd do not directly aliFcct $re public i.nter*st, provided that the Tery
Fanies pravide the Sports Authority with a genera! description of the typcs of !$&ners cerven:rd
by the gcrsians tlat have been omlmed, such s& by rrry ofiltusuation only, a deseription $et
states s$ly that such magteru illelve rtvenue allscar-ions between the plties thereto- 'fher Strnrs
Authoriry shalt be deemed to !,rave given its conscat to &fiy aftffidrneot, restatcrnent c,r other
modification to *re Tearn Cofth'€cr if the Spons Authoriry doEs nor firrp.ish rxritren obje,ctirns
{giting reasonable detai! of the rcrrsns renderlying strch cbjcctiors} to the Tcam Fanies rrithig
15 <iays aftcr thc Sports "Authority's receipt of those grnions of any zuch documcnt to rqldch is
is entitled so review pursr,rant lo Bl€ t€flTis of dris Sec,tion g.E.

9.9 bgl&vew'LfEscented Oawq€Et$;-"g"f{el$Fiul0&$"

{a} The Metopolitan Governrnent sha.[] execute and delivcr firlly execertrd
c*pies cf this Agreer$ent to thc Sports .Authority a,"rd rxah *f the Te*ra Parties nst later &an rjir
second business day after tlrc Mctropolitan County Councit tras given its finsl approva.i to rtlris
AgreemenL ths Stadium Lesse and r!re' Tearn Conftacf by the *doprion of an appr*priare
ordinanee. Ttre date on which thc Metopotritan $svqrnrnent €xecutss and detivr:rs this
Agreeffi{nr and files a copy of the same with the tufeuopolitan Cterk of tire Meropoli.t:an
Govem.rnen! shalt be rhe eflective datc of 'Jiis ,&.grecme{It (r&* .Ejtcrfw gcre")" rari{
notwithstanding aaphing to the corrtrary in ttfs A.greerne*q rtris Agrecrncnt sha![ nor be Lrinding
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on rbe Partics until thc Effcctivc Darc. Thc Mctopolitar Govctuncat bcrcby ackrc*lcdgcs is
prior rcccipt cf mpie of rhir Agtctncat tlut havc bcco fully cxe$rr€d Uy At fanig otlcr rlan
the Mcuopoliraa Govcnuocat Thc MctroFolita.u Govcmncot sbdl fill in Sc Effcstivc Darc in
thc spacc oppoaitc itr naoc on tbe signarure page baeof. If the Effaivc Drte doct aat o.crr
on or bcforc lv{8!ch 7, 1995, this Aglctftcnt shall acver bccomc cfcctivc and tbs offccr of
cumberlan4 drc NFL Tean Eatiry and thc spotrs Aurbodry to cou ioto thi* fureeocat wie
thc Mcropolitaa Govcmmcnt sball bc witbdrarryn auroqrtically wirh oo firrlcr ast or mtice by
any of such Panics.

tb) t}rc sElrcnion Dsf.o shall bc rhc scoond bsincss day a.ftcr both of rhe
fotlowing shall havc ocsurred: (i) thc finsl Requircd Approvrl qhelt hsvq bcta obtained: arrd (ii)
the applicablc darc sct fordr b+low drall hsvc occurrd: @ if no Rcfcrcodun Pctition shatl have
bccn filcd with thc Mcuopolitan Gorcnrm€trt on or b€forc Fcbnrary 28, 1996, the applicablc dare
shall bc Fcbnrary ?8, 1995; 0I) if onc or more Rcfoendum Petitiors <hcll ft4ys bccrr filcd wirh
the Meuopolitan Goveuurcnt on or bcforc Febnrary 28, 1996 osd rhc Elcctioa Comnission
cenification to thc Meuopolian Govcmrncnt rquircd by Tconcsscc Codc Asnoratcd Scctioa 9-
21-207(b) cstablishcs $ar a Refercrdum is not rcquired as thc rerult of thc filing of any nrch
Refercndum Paidoa the applieblc datc shall bc rhc datc of sreb crnificatioq orlIII; if-o* or
morc Rcfcrilrdusr Pstitions shall havc bc.tr frlcd with the Mcuopoliun Govsrnsrcnt oo or bcfote
Fcbruary 28, 1996 and the Elcction Commisioa ccnification ro rhr Meropolitan Govctmar
requircd by Tcnncssce Codc Annotatcd Sectioo 9-21-20?(b) crtablishcs rhrt 3 g.Lr*0,* '
requircd as a rcsult ofthe filing ofaay such Rcferendum Pctition, tbc applicablc darc sLall bc tbc
laner of (A) thc &y ou which a court of compctcnt jruidictioo issucs s fraat, non-appcalabli
ordcr holding rhat ao slch Rcfcrcndr:m is rcquirrd or (B) tbc day on which rbc Mcuopolitan
Covcrnmcnt dercrurines and dcclares in accordancc with Applicablc Lsw thst thc Esrdts of rhc
Referendura pcrmit thc issuance of thc Fublic Rcilrcndum Dch to which tha Rrfcrcndum
applied. On the Exccurion Dar., (I) thc Sporb Authority ald Cunrbcttsnd will cxccutc anrd
dclivcr copics of thc Stadinsr Lecsc to onc anotlur rnd to lhc Mctopolitrn Govctnmcnt and thc
NFL Tcam Entitg (II) thc Teaa Panics wil rxcsuic aad dclivsr copics of thc Tcaru Contr*t ro
onc another. gnd to rhc Mcrropoliran Govcrnncnr aid tbc Spora Auhority; ard (III) thc NFL
Team Entity '*ill cxccr*c rod dcliv* copics of rlrc Cuaruty to cach of rbc orhcr Partics"

(c) SimuJtancously witlt tlrc cxccution ald dclivcry of tlrc Stadilrm Lsasc, rhc
Team Conract and thc Guaramy puffilant to Section 9,9(b), thc Mctsopolitrn Gova:nrncn! thc
Spons Authority aad thc Tcaa Partics, rcspcctiwly, will cause tbcir rcspcctive lcgal counscl to
deliver to ths otbcr Putie lcgol opinions in thc rcspcctivc formr atrached h*eto collcctively as
Anncx V. Such opioioor wiU bc dacd as of sueh dclivay datc.

9.10 I\IFL Fnachirc Tnnrfer F+el NFL Fce Acgouat.

(a) Thc Panits acknowlcdge that in ccrtain insanccs thc l,iFL bas conditioncd
ia approval of the rclocation of orlrcr NFL Fanchiscs from orrc ciqr to arrother ugon the paynrcnr
to thc NFL of substa$tial feg. Thc Parties agree, howcvcr, that nooc of thc Partis anticipates
that the NFL will condition the Tcam's rclocation to Nashville, Tenncssce upon thc peyment to
thc NFL of a franchisc rransfcr or othcr fcc duc to nurrgrour factorq iucluding, without
limitation, thc fotlowing: (i) thc rclocarion of thc Tcam from Horxton, Tcxas to Nashvillc,
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Tensess€e satis$cs each of the Sanchise relocation eritr"rix essbti$kd by the I.{F{,, ald {ii} dre
NFL hss aot ccasideted. Nashviile, Tenncssc* ns a posdble cisy for ss expmgsior ftaochi:e.
Nonei*rxandi:sg the forcgcisg rlre sports Autbor$ty agrer$ thet it will pay tc tbe l{Fg, Teacr
Entity an amouct eqr,u.E t+ s$ch bansfcr qr other fcc if tte NF{" condiitioes tbe relocarie* of thrt
Tearn o.e Nasbsillq Tenacssce upct rbe p8]ra.sat ro th€ NFL of fiIch a fee ia sE aftoud sot tc>

excccd $20,{*0"000, widch 8mc'unt shull be due a*d payabte by the sports Autkrrity in
accord*ncc rtitJr substantially'the same psyme$t schrdule imposed r.upo.n &e NFL ?ear* Entitg
by the NFL; and &* l.fFE" Trxnr Endry agne$.$ drst lt will pay to tbe NFI" rire amor,mt rhet tll,c
Sports Authoriry pays to tl're NFL Team Endty purnu*r ro rhis $ecdon 9,10(a) prompriy qxrr:r
iis receipt of such payrnenl tf tie, NFL cenditiorrg zu;h rclocation upon the paymer:t to tlre NIFT.

of such a.fes ir* as amount io exccss of $20,000,$0S" :none of dre Parties shsll be requirecl eo;xqp
a-1y Fsnio* of such fee and" f.or prxposes af this .A6;rcement. &e approrat of tire ll'F X.

eonterrpiated i* Sections ?.1(il(0 and ?"?(cXi) siirall 'be du*mcd nen to have b*en obtainc<t trItless

such fee is paid in frrl!.

{b} 'Ure Parties also acknowledge and *gree tlut (i) the inElwisa of e, tran:;fer
fee ccndition in the NFI-"s apFroval of the trans*ctioirs contea:pleted ihereby would .tarnqEF eaelir

of the Panies, (ii) t,he agrecments, in thi$ Section 9.10 an: not i-elexded to be a eon:eot by tbe
Panies to rhe NFL's inclesion sf e tr€flsfef or similer fue. of aay altl$strt as a conditioo to the
b{F[.'s approval ofthe tians*etion$ conterdplsred hrrelfy, and (iiii ncither thls .{grcerce*t uor any
payment by zny Party to the NFL of soch a trzuxitr f'ee cousinr*s a naiver of any righle, c:ailus
or acticns &a any Party may havc agaiast tbe ITIFL 

-m, c{iffiectics wi& ics appreval c,r disapgnorrrr!

of the tsansasrions cootemplated hercby or &e relocadee. q'f the TeEm to Nashville (aI3. of wtrich
rights, elains end actions agdnst the NFtr are ryecificdny rcsarvd)"

{c} if the arnor,rct of any ttrsfct or other fee tiat $e Spods Authoriqf is
required to p*I eo cie NFL Team Entity ead tlrat the NF[, Tean Entity is required tro pe)'ts the
l.iFL i* aceordance with Section i).10(a) is less tlran 56,2&0,0{}0" the Mc!,oFoliur Governrvrqnt
shail, or shall cause t&e Spons Authority to, deposit intr a scgregaurd account (the *ld*? ,Fee

,{ccounf"} an arfiourxt equal to ths difference be{'.ve€m $6,?00,0OS and t}re anount of t$e fue r}urt

the Sp*xs Aur$oriry is rcquire<t to pey ttre t'lF[.. Sdeh amount sbalI be puid hto rhe N]FL Fee

Accol&t on ar before the darc cf Substantid Completiozu Fun& dspositcd in th* NFL Fee

Account n'ray he r$ed cnty to pay for obligatiorw of tb,e Sport Authority arising under thls
Agr*ement or the Stadium Lease {an{ witheut lirniti.ng t}e geuerality of th floregoing, lnay ri{rt

be used for general or adminisnative expens€s 6f flre lipons ,A.utlority) *nd may be in rested err,ly

in Permifted !ftr'esfinenls. The Mcropolitat Govemmre*t will maintaicr theNFL Fe* Account. lirr
the henefit af tbe Spor*s.A"uthoriry and will caEsc drc funds in the NlFtr" Fee.{eccurt to ba rucd
only fer tire perposer specified above, Atl F:nds in thc NFL Fee Account shajl be the propary
of the $pons Authority. Nonrtthstanding anytfuing elsc in this Agreement or the Stadiurn Lr:ase

to the contrary, the Sp*rts Autftodry"s fina-rcial r*sponsibitity witlr respecx ta iLe obligations $r(k:r
lhis Agreernenr sr $:s Stadiwr Lease shail ftot h€ timited to the fu*ds in the NFI- Fee d"cccrurt.

er in the Cagix$ Fund-
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9.I1 Eavituarctrl Mtttcrr.

(a) Tbc Mcaopoliun Govcriluert has sclcctcd Ear*a {Iaggorcr, grrancr ft,
Cannon as its eovironmeotal caginccriog firo aad cavirannotal consrlti.g frro wirb rcspcer o
lhc Mctropolits! Gcvcroroar's acquisitioo of tbc Sr".liun Sitl atrd tbc dcvcloparcat of rhc
Faciliticr Thc Tcam Farties bereby coascot o such sclcctioa Th* Mcropotiua Govemsraot'r
or the Spcrts Authoriry's sclecriou of any ctbcr Pcrsou to scrvc a! rn cnvironncotal consuitant
or environrncntal cngincef stull bc subject to thc provisions ofScstioa 3-1. AJry Paroas oow
or hercafter cngagcd by the Mcuopolitaa Goveromcat to sarvc as atr covironmcuul consultaat

or an cnvironmcnral cnginccr with rcspect to thc Sadium Sitc (or any improycsrcots $creon,
whethcr now or hcrcafrcr cxining) or atry dcvclopnctrt or eoviroucatal rcmcdiariou thcrcof arc
refcrred to collcctivcly as uEnvimrnpnlal CottsultuDa.n

(hi AII agreemenls bcwccn cithcr tlre Mctopolitan Govcmmcat or tbc Sports
Aurhoriry and any Environrncntal Consultant rclatiag to thc St"dium Sitc (or aay ponion thereo$
shall bc considercd Profcssional Agrccrncnta Erch Professional Agrcemcnt with an

Environmcntal Consultant shall rcquirc thc Eavironneutal Conslibst (i) to nanc cf,ch of tbc
Team Parties and tirci.r Affiliaas as rccipieo$ of, and particr s'to s& pcnnitd o rcly upo+ all
repons preparcd by ruch Environmenal Corsulunrr.radcrsuch hofcsionrlAgreccreot, including,
but nor limitcd to. Phase I cnvironmental asscssficilt rcports, Pblsc II Envirqrmcntal asscssmdot

rcpons and ail othcr c&ykonmental asscstmEnt reportc (coll6tivcly,*Envircttuntal Rcport\,
and (ii) to delivcr all Environrncntal Reporlr prcparcd by ot ar $c direction of such

Environmcntal Consultant to Cumbcrlurd at or about rbp srnc tisre thst tbc Environmcntat
Consultant delivcrs slrch Enviroruacntai R+trt citlcr to the Metropolirao Govcrafosnt or thc
Sports Authoriry.

(c) Thc Mccopolitan Govcrnmcn! a! itc solc cost aad cxpcns+, shall cause an

Environrncntai Consulunt t'o prepsrc a Phasc I Environmcnul Rcporr urith lespect to cach parcel

of rcal propcrty ro bc irctuded is thc Stadium Sitc as sma ar commacially practicablc following
thc Effcctive Datc-

(d) To thc c).rsrt afly Pttasc I Environmcotal Rcport or any other
Environmcntal Rcpo* indicacs thc prescnce or possible P!6cttc? of any undcrgrouad rtongc
ranks, any Hazardor,rs Matcrial* or any Solid Was;tcs on aay ponion of thc Stadlr*u Site or the

exisrencc or possiblc existcacc of any itern of noncompliance with any Eovironmestal Larrs on

any ponion of thc Stadiurq Sitc, or if cirhe the Mctopotitar Govsmmqnt or the Sports Authoriry
is otherwisc adviscd of the prescncc or possible Frcscooe of any urdcrground storagc tanks, any

Hazardorrs Matcrials or any.Solid Wases on any po*ion of tbc Stadium Sitc or ths cxistcncc or
possiblc qxistcncc of aay itcm of noncompliancc with any Envirorureotal Larvs on any ponion

of rhc Stadium Sitc, thc Mcuopolitan Govcmrncnt, at its solc cos and cxpcruc, promptly will:
{i) advise Cumbcrlurd of any snh mattcr {unlcss sucb rnasrlr is disclod in ur Environmental
Repon), and (ii) cirher (l) rcmcdiuc or causc'tht rcrnediarion of sudr mattrt at thc solc cost and

exp€osc of rhc Mctropolitan Govcrnmcnt ia accordancc wiih appticablc sand8ds cgablistred

under Applicablc Law or, in thc abrnci of such standards, to thc satisfaction of TDEC or such

orher Govcmrncnral Aurhority or Authorities rhar fuve jrtirdiction over the givcn maact' or (tl)
causc an Environrncntal Consultanr to makc such furtlrcr invcstigation and prcparc zuch additional
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Env'ssqmestal R*port witb reryect to such nrattcl zul is reesonable aad pnrdent *nder tfue,

clrc*sstasccs. 3f the Mc.tropoliun Goverrmeot: cllcrtg tc further invcstigare h sccodssce 
'.q,il*,the precedbg eee""e {iiXlt}, *nd strch firrttrcr iruuestigstio& e$$fir:!s the ptr$€qee or lilkelly'

Fresesrce of any u.nd*rgrousd storage unk, any Flamrdom Mbt rials or aoy Solid Wustex oo lur3.
po#on af, rbe Stadiuru. Sirc cr the existcnce crr iike{y esisie$c€ of aty itcm of noncompli.r*arx:
with uny Envireccrcntei l-aws oB alty Sortion of the $tadiitd Site" the Mcropolitsx. Govera&{rtt"
at ilq sole csst erd cxpcnse, promptiy will remediaw or cause the reeediatiou in eccord*nec: udrlr
appticable $a.&dards established under Applicable i["aw eir, in rtre abscnce of s'uch stan&rds,, to
the satisf*ctiou sf TDEC !,r such otfi*r {3gvernffiefllsl Au&ority or "{rithoritir:s 'thas l:iav*
jurisdiction over the given nnatter. In addition tcr any oth,er remediatien obligarionv rfurt dx:
S,{etropotritan Gover&client }l.aq undcr this Section 9.1 I, u\e Menopolita$ Coverxffient will rcnxrvt:
or cicse a${ undergrou:rd storage tanks described in t}ris $ection 9-tl(d} in accor&mce *dt}r
applicable sta$Cerds €srablislred u*der Appiicable lLars ot in the absence of such standssds" to
the satisfaction af TDEC or such other GovEmqrental A,uthority or Aut&orit!,x rttet il,evr:
ju.risdietion ovei tie givcn mancr. Thc obtigation-s of the Meuopolitan Governmcnt under ttrir;
Secti*n 9-l !{d} sl'rall not apply tB any lnattEr rh*t lsillrs from tbe bre*ch by Curaberla.sd c'f'lt$
obligations rnder Section 9.1 l(e).

(ei ft:ring the Oper'ating Feriod, Ctnnbcrlasd slrlll rraintek a$d ogeratr: th:
Facilrties in comgliance with ailt appticable Envito*rneaal $-ercs: Frovide{ how*v€rn that Ch€

Meuopolitan Gcverarnent *ad dne Spoms Authority slralfl bc responsiblc f,or any nou-c<lmplianu:
rx.itlr Snvironmcnu.l l,aws (including aoy *on-compliaace restdting from a chang;e in ar:y
Envirsnraental tar,ll tlrst bcconres effectiq,e before or afier either the Efficctive llate or a{tEr

Substa,nrial Conrpletien) resulttng frnm ectir,"itirs occruring or coqditions exining ptr.cr E{)

$ubsanrid Cornpletion or from tlrc migration of l{*asrdow Substcncff onto t}le Stadiru* l$itc

frorn ether propflies, rx'hethcr such raigration c+curwd before cr a.fl,cr Subsrastial flompletiion.

t* lf the Metropelitan Govenwunt* tj:c Sports y'.uthority or Curnbcriancl sl*sll
fail to perfonn th*ir respective obligatious urder thjis Sectioo 9.! [, the nondefault.irag ]P*4r rnalr

undenake the dcfaulting Fery's dcfaulied obligetiorw if &e ncn.dcfaulti$g Party not!fics (hr:

defa*lting party cf wctr default *nd tlre defaulting Famy rlocs not perforu such obliganions witllur
a period riac is rcasonable rurdu the cir$rnsrs$cs:$. Uflder wctr eksurostancec, th* dcfaulting
Fany shatrl pay a.ry such *on-defculting Fany ruch nou-defauJting Pmry"s Darosges resulting; :S'onl

or aristag out of ir.s perform&rce of the defaclting Partry-s obligarions"

{E} The agreemegrs sct fort&, in this l},:ction 9-11 shall su.nrive the teffnination
or expiration of t&is Agreancrit or lhe Stadiurn Lease.

9"U3 X$LHertceitpe.tsd 5{'&$. Thc Farties ecknowledge th*t &} the lspofis
Aurhority has rrmskated and sold prior ta the d.ate krreof" oa terms and conditions that lravr: tren
murusItry agreed upon bcnvcen Cumberk*d and rhe liipor{s Authority, cereain elufu se*l. and

pcrrnsnen! s€at liceflses wi& r'espeet ts scating at tir,r: Facilities" and (b) the $ports .Ar,rtlrority m,ay

ccntisue tc market and sell such licenscs u*til {hug t*xchding) "{une l, 199E" un temx; and

condirions fhat are rnunmlly agreed upon betweenL Cumbcrland and the Sports liuthority (the

agre€ments contairii*g the tcwns and conditions ollsuch €luh seat aird p€rftaneftt s€at licen${:s

descrrbed in clause$ (a) arct (b) being refened rs c,olleetively as tjre ",F.9& .4greermcarfs]. 
-['lle
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Sports Aubority <Iull a61 assig4 ransfet, pledge or othcrwis. socuubcr tbc PSL Agreeocntq
exccpt for thc assigarntat rhercof to Cumbcrlald or iu dcsigpec whtn rcqucscd by Cunrbcdaad
on rhc tcrms contcmplarcd ia thc PSL A8rc€m€qts" Thc Sports Authority eball b. €etided to dl
rrvcnscs rcccivcd by it as ofJunc 5, 1998 (b{s oot thcesficr) &oo tbc salc of PSLs ma*ctcd
prior to Junr t. 1998. Cu.robcrlasd shall hanc thc sxclusivc rigb tD to rcccivc all rcvcoue from
the salc ofPSLs (l) ifthc salc occurs on or aftcr Juae l, l99t or (Il) ifthc rrveuues &om rhe
salc arc rcccivcd affer Junc 5, 1998 and (ii) 1,o m *.t ad ssll FSLs for its orrn somunr frou
and aficr lune I, l99t on such tcrms as Cumbcrlan4 in iB sole judgmcot and discrcdon, fuds
dcsirablc; providcd that, Cumbcrland shall conduct srch markcting and salcg in a marncr that will
not conflict with thc obligadons assumcd by Cumbcrland or its dcsigrce undcr thc PSL

Agrecmcnts, From the Effcctivc Datc until Junc I, 199E, the NFL Te:n Entity will assis and
joinrly markcr rhc PSLs with rhc Sports Au$oriry, wirb thc rcvcnucs thcrcfrom to bc allocatcd
as pmvidcd abow" Thc Sporu Authority may oot scll PSLs for prices bclow thc prices at which
PSLs locared in comparablc scctions of $e Stadium havc bccn sold prior to Fcbnu y 15, 1996,

9.13 Oilcn Oltioa. Thc Parties cutcttly contcmplatc tlat trc Failiti* u.ill
inch:dc, without lirnladon" t]rc folloudng impmvemcns tbar sould bc uscd exclusivcly by t]rc
Team Panics: of5cc spacq including, without lirnfuatioq fic offieca for thc coaching naff, the
cafercria, drc auditorium. mccring and confcrercc tooin! and thc Practicr Fasility (collcttivcly,
rhc "Optioa Inprova*ns\. Thc Tcam Partirs will havc thc cxclusive rigbt to alimistc ail ot
subsrantially all of thc Option Improvcmcnte from Ore daip aod coasuuctioa of tle Facilitics"
To cxcrcisc rhis right (rhe "Oika Option), thc Tcam Panicr mus givc noticc to tlrc

Metropolitan Gsvcmmcnt and thc Sports Autioriry by no latcr thalr luac 1, 1996, which noticc

must spcci& thosc Option lmprovemcnts to bc ctirninarcd fmn thc desip and cosstucrion of
rhc Facilitics. If, becanse ofthe cxercisc ofthc Oilcrs Option, c.crtain portiora ofthc Stadium
Sitc arc availablc for parking thu would not othcnrisc so tc availeblc (ssch as thc sitc intcnded

for rhc Practicc Facility), such ponions shall bc improvcd !o scrve as parkiig areas by the

Metropolitan Govcrnrncnt as part of thc con-structioa of tlrs Facilirics" If thc Tcam Partics

cxcrcisc rhc Oilcrs Option, rlc NFL Tcanr Eotity will catcc &c NFL Tcaa Entity Franchisc
Offices to be locatcd in Davidson Couary, Tcnnesscc tbrcugbout thc Opcrating Pffiod.

9.14 Aslunaea. Thc Mcuopolitan Govcrnmest shall usc all rasonablc effons
ro assisr the Team Paaics to obtain all pcrrniu and licenscs ncessary for the usc and occupancy

of thc Facitirics- Thc Tcam Partic strall bc rcquircd to pay dl fces crstonury and lawfully
required by thc Mcropolitaa Govcmmcnt or auy othcr applicable Govemmcntal ,Authority io
connec$on wirh rbc issrrancc of such ti*nscs and pcrmits. Thc Meuopolitan Govcmment agrccs

rhat thc Tcarn Fartics will be ablc to providc ar the Stadir.trn thc rype of scrvicts, producu and

amenities cusomarily availablc in orhcr stadium: at which NFL gamcs arc playcd-

9-t5 Croitrl,Furd.

(al On or bcforc rhc fifth day of each Leasc Yeo, thc Meuopolitan
Couernmcnt will grant. conribute and pay to rhc Sporu Auhority 3n afirount eqrul to the crccss.

if any, of (i) rhc amounr that thc Spons Autlrority was obligatcd to dcposit into thc Capital Fund

w'ith respect to such Leasq Year pursuant to Section ?.3 of thc Sudium Lcasc, ovcr (ii) thc

amount thcretoforc actuaily dcposited by thc Sporc AUhority with rcspccr to such Lcasc Yeaf.
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{b} Tbe Mictopolitas Got,em&r$rt s€feca to mcietqin the c+itai F"red on

bel*4lf of thc SFora A.urboriry rss 6 s€gr€gated acc.ouuq to irni/cst tfoe frs4* ie the CaPitql FtEd'

onty in Peluittcd leves6elL1 {igd to pcrmix the rfunrfu il the Capit*} Fr:od to bc vscd ouly to pa1'

los cepital Fhojet Exptases aad lr':proved ltern Fixpeuscs for wLicb tle spotts Atrtiarity i:;

finmcially rc*ossibte und;cr tbe Stadium f-eare'

ic) The Mcurspoliun Gov*ffifii€ilf s&sl[ cause a ptccdure to be estab'Xished cricl

main",ained in effect sc that Cu:ubeftand may, ih s*c.srd:$ce *ith Section 7.6(a) of tlre $t*di1grr

Leasg obuin from the Capitai Fund t"\e fun& m *'hiclr it is cndtle{ undcr s*id Scctio* ?'6ia},

Ttre Meropolitaa Goventrnent sball advise Curnbcnlatd of ail dAails of such precedure at l*ast

e0 Oryr 6cr to thc date oi Subsrattial Completion arnd sh:tl advlse Cunb*rland in .adv:rncer ,rf

an5' changes rherein

*'ffi*8ift**
r6.t IsdeBsilisl!3es..

{ai Thc Teern Parties,,lointly a,nd severelly, shall irrdcmrrisarrd hotd ha'rr]rxx

tlre MeropoliuL Governmsnt, thc sporls Authority a:d &eir respcltive. AftiJiu11. dirEctcrs.

"i'ti**, 
-k** reprcsentativeq c"npioy*eq sircc€rsors aod pcroittod assigrs {cellectivety" tlie

i.6nuE*r*oe f" dit*,!'rifk4 Fsfu"j notn *A agni:ns e*y ar*d atl Demeg€s resulting ftom" ar'd

shall defend :hr Goverurncnr tndcmrnjficd Partiei ergainst al! Cleilas *risiag ftorn, any rna*xi'al

;;;G;;; qas of the Elfccti'c Dam) is ury of tltc reprcscntatioss aad ';earrarzties 
mr'de tr1' lt:

ia Section 8.3"

(b}EachgftheMcn.opolitattotrvemraentaodrbespo*sAuthority,:.isverdly
end slor joiruly""siull indenllrify a*rt hold luwrrlcss the Tcant Panies ard g;sif ffsl}Er;tivn

affrti*t.r, C;.*;olg offrccB" dE;hotderg" partncm., employees, srx,cessors and pcmrined assilp::;

ii*Cil,irlfy the ."f,aarft Fa"1y 6adcwnifiaf Fartir*J &om and *gain3 any and:rll Dmrages

;r;"i;i"s r*m, nr* shall dcfcnd the Tcam Farty Indecffiifi+d P*ties aslrnst 61[ clairns arisit43

i;;- ;y n6redel inacc*$ci's {as of r}.c Effectit'e *8tcJ in any of the rcprescr:tations ruxl

*ar-anries nudc by it in sectior 8.1'

{ff.3 6&ISJgiLqdliB-EgEEedlEt' ttre Parties a8rct thst sigrriftetnt cost; '*iltr

be incurred by tne eanies t$ mu.intakx *o i*ufirnE:e covsfil$,cs requircd by this Agre*nene eadi'

*i,f., *.rp.* io Cumbcrlanll *xrd rhe Sports l\,uth<rr!ty, che Stadiurs Lease" A.ccordingly' eaclh

Parl' agrces to pursue ail available recotcrics under srch p"ttjl* Tft t1sfl 19,,*t 
to'

,*it*."dUy, as applieable" a, Covem$rent lndenrni{ied $}arty cr a 'f'eam Party Indcnuriiicd Pa*y

and covcred. in r,vhole "f i" 
p*t" by sr.nclt insurance policirs befom assening any ';laigr iic'r

Damages ra'irh respect to such loss against a.nother: Lramy or its Afiiliates'
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ARTICLE 1I.
ADDITIONAL RTGTTTS

Il.t Tbe ObliErtion. The NFL Tcarn Eatity hcreby covcnana and agrecs with
rhc Mctopotritad Govcrancct and tbc Sporu Aurhoriry that thc NFL Tce.o, Eadty dhall coogty
with its obliguion (rhc "Obllga,tbnJ to cousc thc Tcam o play Posiblc Srsdiun Ga.ncs ia rhc
Facilitics tluoughout thc Opcradng Pcriod ir accordaocc with thc Tc"'n Contact

ll.2 Soccilic Pcrforarocp. The Panies bcreby etknsq.tedge and aerc€ that
monetary damagcs would sot bc sullicient to compcnsatc cither the Mctropolitan Govrrnmcrt or
rhe Sports Authority for any breach by tbc NFL Team Eotity of thc Obtigatioa Thus' in thc
eve$t of such a breacb, or any tluaateocd brcacb, the Partics agrcc *rat thc Metropolitan
Govemrncnt and the Sports Authority shall be entitled to ao affirmative injrurction requiring thc
NFL Tcam Endry to fuifrll thc Obiigation witlrost thc posring of any bond or othcr sccudty and
without any fi.rnher showing of irrcparable harm, balancc of trarms, considcrarioa of the public
intcrest or rhc inadcquacy of monctary darnagcr as a rtmcdn Thc NFL Tcac Eatiry
acknowledges and agrccs that thc adcrinistration of an ordcr for injr.rnctivc rclicf wordd not bc
impracrical and tlat, in thc eveat of any such breach, thc hlsnc€ of hardstripr would xcigh in
favor of rhc cntry of ir:junctivc rclicf-

llJ Othrr, Rslirf. [n the cvcnt rh.t a couft of compctcnt jurisdiction rcfusec

to order injunctive relicf of thc rypc dcsctibcd in Scctioo I I "? upon I breacb bt thc NFL Tcara
Entiry of rhc Obligation (aftcr a rcqucst thcrQfor in good fafth by thc Sportr Authodty and thc
Mctropolitan Govcmrncnt), thc Partics agrcc that rhc Dtorgcr rhrt q6sld bc ircurrcd by the
Spons Aurhority and Ac Mcuopolitan Govcrnnent ars liksly to bc unccrtain aad not easily
provcn. Howcvcr, rhc Partics rcasonably estirratc thst, in thc cvcf,t ofsuch a brccctt, damagcs
will occur ro rhc Sports Aurhoriry and thc Mctropolitao Govcrarac* in thc s$tr scl fortlr bcloq
and rhc panies agrec dur rhe Spons Aurhority ad thc Mcrrogoliun Govcrameut sbsll thcn havc

the righr, as thc solc and cxclusivc rcmcdy of thc Spons Autlority aod e? Metropoliua
Govcrnmcnr for such brrcactr, to scnd a notiee m the.NFL Tcam Entity tbrr spcrifics that it is a
notice rurdcr lhis Scction I1.3, and upon thc aiving of srch ooticc, (a) &eNFL Tcen Enriry shall
bc required to makc a liquidated damage psyrneot to the Sportr Authority and thc Meropoliun
Governmcnr in rhc aggrcgaa anrount of (i) tl 17 rnillion should such a beach occur during thc
firsr 12 years of rhe lnitial Tcrm; (ii) t8? million should such a brcach occur during thc ncxt l0
ycars of the Initiat Tsrm; (iii) t34 million should such a brcacb occur druing thc t*maindcr of
rhe Inirial Tcrm: and {iv) tlS million strould such a brcach occur dnring thc Fint Exrcnsion
Period or thc Sccond Extcruion Pcriod; and (b) thc Stadiura Leasc shall bc tcnninatod-

ARTICLE IL
MISCELLANEOUS PROVTSIONS

l2.t Noticc. All noticcs, conscntq aPProvals, and othet commurications given

to any of rhe Panies undcr rhis Agrcemcnt shall bc in writing to srrch Party ar the addrcss sct

fonh bclow or ar such o*rer addrcss as such Party may dcsignatc E noticc to the other Panies

hercro in accordance rryirh rhis Scction l?. I and rnay bc delivcrcd ptsonally (including dclirery
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by pri',.ate oouri*e ser*aices, ieclnrling ovcrnigbt crurirs del.irtry) or by telecopy (wi& a c+py a:f

such notice $eat by privata courior service for overnright delivery ot by regis&red ot certififfil
maili, *r by first-class Unied Slatls meit, postage prepajd" r€giste$d clt cenifid rnail vritlr retra:r
receipt requcsted, es the par*'entided thseto, eud slul! bc dctmod to be duly giveu or wxEt:
whea received:

if ta the Metcpotitan Govcrnraeut, aCdressed ts:

The Metropliull Coveffirne$t of Fls-chvilt* rod Eavithoo County

i t6 &{etropoiitan Ccunhouse
l.ashville, TN ]'I?0C
-i-ttention: Dircetor of Financc
Telecopy Nc.: (5t5) 86?-6156

With copy to:

fi,irector of [-aw o{'the Mekopdlitan {]iovenunent

t,)4 Metropolitan Courr$cuse
biashville, TN 3i?201

Tclecopy No": {615) 862.6352

{f t'o ?ie Sparts ,Authority, addressed to:

-itre Spars Auuhority ofThe Meucrpoliun Govemrnent of Naslxville

and Davidsoa County
tr 06 Metopoliun Coudrouse
biasFrvitle" TN 3??0!
Aneadon: Ctain
Telecopy No.: t6l5) 85?-6156

*4dr u eopy tol

Directolrf taw of tht Meroprlitan $overnEncng

244 Metrapolitaic Courthou*g
Itashville, TN 37101

Telccqpy t{o.: {615} 862-635?

trl'to Crgnberland, ad&ec$ed to

f umbcrtand Sudiwtu L.P.
414 Union Sree& l0th Flosr
l{astrrville, ThJ 37289

Anenticn: Micnael b. S{cC[ure

felxopy !'lo.: i6l5) 880-103$

Develegmenl &Sil:emefrt
Fs6e .IE

160n9AA$



With a copy to:

Srcvc Uadcrnrood
Houston Oiters, Ine,
6910 Farrnin' Lower Lcvcl
P. O. Box 1516
Houston, TX 7725t-1516
Telecopy No.: (713) 797-9EI6

If to thc NFL Team Entiry, addresred to:

Houston Oilcrs, Inc.
6910 Fafirin, Lowcr Lcvcl
P.0. Box 1516
Hotstorr" TX 7725 t-1516
Att*rtiou: Michacl D. McChuc
Telccopy No.: (713) 797-6631,

With a copy to:

Steve Underwood
Houston Oilcn, Irrc.
6910 Funiru Lowcr Levcl
P. O. Box 1516
Housloq TX 77251-1516
Tclccogy No.: (713) ?97-9815

12.2 Assi{Eocat.

(a) Ncither Cumbcrland nsr thc NFL Tcon Entity sball asrign iu intcrests in
this Agreement without thc cons.nt of thc Meropolitan Govctnmmt aod thc Sgors Authority,
r*hich conscnt shall not bc unreasonably vitlrhcl4 cxccpt that no cofis€dt shdl b6 rcquircd if all
of the following appliceblc rcquircncnE .rc met (i) aftcr aay srch essignraeot, Cuoberland or
its assignec, as applicable, shall continuc to bc an *ffiliatc of he NFL Tcan Entity or its
assigncc, as applicablc; (ii) if Crxnbcrland is an assignor, such assignmcnt shall bc madc in
corurcction with the assignmetrt !o rhc sarnc Pcrsou of Cumberland's intsrqsts uDdcr thc Stadium
Lease and thc Tcam Contrgcq (iii) if &c NFL Tcarn Entity is aa assignor, such assignraent strdl
bc made in coon*tion with the assignmcnt of il) thc Tcan and tlre NFL franchise thercfor to *n
assigncc (i.c., the ssccessor NFL Tcam Entity) apprcvcd by thc NfL ard (II) tbc Team Conract
to sr.rch sucecsror NFL Team Errtity; and (iv) upon aa assignrncnt by citbcr or both of
Cumberland and thc NFL Tcarn Entity, cach rcspcctivt assigncc musi assunc thc obligarioas of
irc asslgnor under this Agrccmcnt. thc Stadium Lcasc and the Tears Coatacg as applicablc,
including, without lirnitation" in ths casc of an assignrncd by &c NFL Tcan Entity to such

succcssor NFL Tcam Enrity, rhc rssumprion of thc obligations of Cunbaland or ir assigncc by

such successor NFL Team Entiry in thc samc manner as provided in rhe Gnaranty, The
occurcflcc of an cvcnt (orfier than thc dcath ofonc or morc individuab and thc transfcr of ar:y
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equiry ierersst ia Cusbertaud or t&e NFL Tcam Eatiity" as the e$$e :nsy be" as a resuit thereof
to any one ir ssce pareats, sj,blirsgs, spsuse or tineal Cesceod*ats of such iodividual" o*Ery
spouse of tbe for+goicg" sf, & tnr* or tnistc ir which frsy one er xrrore af such perwus ure th:
primary beneficiedes.! thrt*'tts in Cumberiand"s Do't b€iag EA At$liate ofthc NFL Te*ur Eo$'4r

{or a st"l*ccsssr NE[- Team Endtyi slrali ruquire tse prio* ecoscat of the Metopolitas Govertliedt
and the Spcru Authority" whjch consent shall not be urrensonably vvitbheld-

{b} Excep as provided is this S$rtioft t2.?{b}, no asignmeat described; !a
Section l2.Eia) shall :elieve cither Curnberland er the i\rFL Tearn Emiry from anf of ite liobilities
end obligatir:ns r.:nder this .qg:e€mcilL Cunnberla$dl stta{t be rclieved frcm all liatrilities ;a:ld

obligatlons under this Agre€ffent ups* ss assigruncn,l af ti:ris Agemer:t to the sa.me Perscrr tr:

which Cumbcrla:ld essigns is intercst ifi ths Stqdium Lease pursr:ant to a Qualified Assignm,:nt.

The b{FL Tc*rn €ntiry sha.lt be relieved ftoret all liabilities and obligations underthig,q,gre€are$t
(inclucing thc Guararty) upoo;rc assignrnent of 'this r{greement to thc ssrac Ferso* to wlrjch rhe

NFL Team Entity assigns irs interest i* the Team Contsct purcwnt to a lt{FL Tesni Eo.ti.ty

Quatified Assignmenr

ic) Ncthing in this $Ection 13.?" dull proldbit or restrict ir: any marnm
Cunberla-'rd f,rora ex*rcising the righu granted to Curnberlord in liection 3.5 of tA* litadiuct
Leas*"

{d} Neithes the Metropolitno, Sovern81€fit sor the Sports Autiroriry sheJl astigrtr

rhis A$reeflEnr o* its rights herein or delegxte *r:ry +f its duties herc$nder to any ot&.er Posonr

withour rhe censcnt Ef the Tcam Parties; pravidc'd the{ t$e Tcam P*rtic$ shell cc'nse*r to ar:ry

assigrunent or dclegation by tire Mcuapolirer, $overnment or tJrc $portl Autbority arisirtS; b,y

resson $f a rrorga$izarion of respsnsibilities &$ a$tong, the itteropoli$rn Govanment oF the Sp€rri

Authority, o* the snf, hand" aad dre Governmeds or othsr public or qtrssi-public entiti*, or:, t-he

srher harld, so lcng as {i} the obligations of the Metrspctitan S+verantcnt or the Sports Ailthrniq
under this Agreement are {:xpessly &sntffred by +ne or rnom assipceg or delcge, e:ch of #iriichr

is a public e quasi-prbtic entity that ini tbe ressonabrle.fudgntct of t}te Tean"c Patie% it; at least

as financially respcnsibtc as srh Lssigping Peny, a&d {;i} in ttrre ressonable.fudgrnent af tire Tearr

Parties. suclr reorgsruzatiotr *ould not impeir thc radlirati*n by eithet of the Tcnnr Panies of iht:

e,xp*ted benefirs frmn tlre riglrts granted to either o'f thern wtder tlds AgreeareaC tbe Stadiiu*r

Lease :r the Tea.r* Contract

g?S {=belte.l'f llr*. This Affeement stralE be construd and interpreted iu'rd

rhe righ6 otr 1}1€ pgJdc$ dctennincd in eceord*ns.q rvift rifuc inknt$] Iaws of tie $tate.

t?"4 Ept{redfepcEegtl &msg&$cugr ed-}&rsre'ers- On the Efreetivc l}ue'"

this Agrecnsent shail coastiruc (ard, upcn {re executioa ;rnd delivety of the Stadium Lease" th'e

Teasr Contmcr afid ihe Guararl;r, this Agreem.ent, tl*: Stadftln Lcsse, tftc Teanx Contract and the

Cuara*ry shallccnsri$re) rheer*irc a6reffit*st an:ron;g the Fenies per,aining to the subject man:er

hereof and drall, cn &e Effectlve Date and rlot b€forq, supersld€ aIl prior agreernmrs (includ.ing

that cefia;n $tadiurn and Relocation Agrcfinent, datledasof NovernbEr tr5, i995, berwqer: the

Metropolitae Gcvcmrnent urd the NFL Tennt Entity), wrdcrstandings, negoliations uild

discursiecs, *herjrer ora! or utinen, of the Pirnies, ilrid" ei olithe Effectiv* Date, tlters sh:rll be
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no waFanlicg rgprescnrsrioul or olhcr agreemenB betwcsu the Prrtics h conncction rllitb tl,c
lubjcct oacat hrnof cxccpt as sct fonh spccificatly hcrcin aad in rhc Stgdir:ra Lcasc rnd Tcau
Contact No ar:lcodncot, srpplerncnt, modificatica or sraivc* of &is AgEr@st;Llt bc biading
1f15 cxccuted in wriring by rhc Party to be bound thcrcby. No wrivJof any oe rhe pro"isioai
of this Agrctmcat rh*l! goljtintrc 4 rrnircr ofaoy othct pmvisiou bcrcof lwm*furoioo-l qimirrr).
nor shall such waivcr constitutc a contiauing waivcr unicss cxprtsrly agrrcd ro, ia rmiriag by tbe
affcgad party' Thc refcrcnccd sta'Ii'rs and tclocation egciocai aic at 61itc51oo.r orr"io,
shall rernain in fuil forcc and cffecg subject ro rhc tcrms oreor" untit thc FFcctivc Datc.

12J Reftrcncs- Any rcfcrcncc hercin to aa,{rticlc or Scction sball be dccmcd
to rcfer to thc applicablc futicle or Scction of this Agrcemcut unlcss orherwisc cxprcssly starcd
herein. Aay rcfercnce to ar Anncx shall be dccmed to refa ao rhe applicablc Anaex anached
hcrero, all such A.ancxes bcing incorporatcd hcrcin and madc a part hcrcofby this refcrcrrcc.

- 12.6 No Third Prrtv Bcttficirqig. This Agrccocat is solcly for thc bcncfir
of the Partics, and their suc$cssonr and assigns pcrmi{d -undcr 

this nEimeog €!d tbc
Govcmmcnt Indemnified Parrics and tlrc Tcarn lodcmoified Particc lvirh rrsp*t m Scctioo t0.1,
and no provisions of this Agreraent shall bc dcemcd to codcr upol atry ot]rcr persoa aay
remcdy, claim, liability, reimburscmcnt, causc of action or otha right-

Ia.I No M?.rIcE The rcrms and provisioor of thir Agrecmcor (incl,vl;ag,
without limiutiou thc rcprcscnanions, warraatics and covenanu) sb^rll not mcrgc, bc c*inguishJ
or otherwise affccted by thc dclivcry and cxccution of aay documrat delivrrcd pursrani ro this
Agrccmcnt unless nrch docunrcnt shall spccificaily so statc Ead shrll bc signcd by'rhc partier

I2,t AFplicrblc StroFlrd. Ary appro"aL co$cntr dccision or clection ro bc
madc or givcn by a Party hcreundcr may bc madc or givea in such party'r solc jrrdgnmr aod
discredon, unlcss e diffcrent sradsrd (such as reasonablcaes) is providcd for cxplicitly.

12"9 Multlolc Coqotcrprrtt This furccmcnt may be cxccutcd in one or morc
countcrPar$, cach of wtrieh stnll bc &dncd an origirrol, brn rll of *tich togctba $alt constinrrc
onc and the samc irrstrument

11.10 fotcrcrt Any payrncnt not mgde on the datc rcquircd by this Agrccmcnt
shall accrue intcrcst at thc Dcfault *atc from the duc darc of xrch pal,rncot unril thc aarc srctr
paymcnt is paid-

U.f f Nq&Elrdfu&Mdfulisn, In rhc cvenr of (a) a dispua bcnrccn rbc putics
arising out of or rclrting !o ?\ir Agrqcmeor or ft) an allegcd brercb by r prrty of is obligatioDs
hetcutdcr, any Pa4y mey with fivc days' naricc initiatc mo-binding mcdiedos !o arsrnpr !o
resolvc thc diiputc or allcgcd brwh. Any such mcdiarios shall bc cosducrcd (i) by a skrgle
mediator sclccted jointly by agrcequnt of rhc Prnics or (ii) if rhc hrtics rrE u$ablc !o agrEc
upon a mcdiaor within five drys aRcr rcceip of noticc initizritrg mcdietion" by ea irnpartial
mediator selcctcd by any chamcltor of any ctrarrrry coun cf Davidsoo couary. Tcursses
(acting in his or hcr irdividual cagacicy !ftd not officirlty) so long as srch rncdiaor is liccfisod
by the suprcmc coun of rcnncsscs ro pncricc law. is acdvcly engagcd in rb prrcdcc of taw

Dcvclopmcn AgGmmr
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aftd rslsin?1;ns kw ofFrces is Davidson Couoty. ]k stcdiation ihs$ ule ptace ia tr]avidtrna
Cour:ty w*bic 3S days of tb ruxipt of !h uoriee ilrhiadsg rnediation" ad eech Farq will tear
itc oqm erprs€$ xd a.uameys" fecu ad s$ e$Ei sliure af &* feer *rd eryss€$ oll tbe
rnediator. Ie qb ab$cde of.:a"pficable i:w reguJad-ng or :dminictariEs non_biw{in{g m*diation*
rhe csediarar" stieg rcasonrbty and is axesFdnee with tb scope ot this Sectioc 1?.11, slhalU

estabSishthedatrs,tines"plaesadgercralcondttctoflkudiati*ascssioss, Alldisccssiawr,
n€gocia€ions and qrri*en Eatrrials produccd for,0r lnade during asy sch Mbtiort" incXui$xqi.
wirflcus. liEnieatirn, the starerrcsts, positiocs aud of;iers of ary Fardcs, 6eir afficrmyg, ,otlxr
participanls ard. tlre mediator, stull k codsidergd frrr *lil Euposes to be couproeises" oftrer$ !o
compromis€ and attempcs ts rortrprcmise purtfiuint tto &ule 4,S8, Tcusessee Rules of Eridrxxxr.

1,{o Farry $hall bc compettutr to pan{cipatc in any mwtirw or lxlcrtits$ witb. tbe ruedliarcr

pursLlanq te this Section 12.1il for morc th*n two days. qr &t asy ti.w oore th*q 30 dkys afrer
the receipt of nc;ric* initbdng such mediatios., Nothilg c,ontaid 64$Eig 3h*l} toltr ss$' appli:aille
noeic*" cure, or renr*rlatio! Frovisice of ttris 

"4grecruent, [f *ay disprte or *Ileged trremh is Ixlr
|esol,i.ed by sucb mcdiatios. the Partics n18y rB3sfi: ts Fffinslias frDiEcd by Applicable Law"
and :rorfuing cr{riair}ed lrerrin strall be ccmnrued to preclude ruy Fany from ,seekitg and

obtekling in-lunctive or oth$ emergercy relicf to $rsnffi iB righs peldiog ruerliacion. l1{o

requ€sg for injarrc$ve or orher emcrgcffiy relief' shaltr be deef,led a waiver of $edlatjos.
hercunder.

x?.x? ldteruc$$!!qs. Each of drE panirm hos agrc*d to the use of tlre particd,u'
iangwge of the provisions af this Agreement" and erny questioru of doubdrl interprctation s;}rg[].

not be rcsolved brv any rule or intcrprctati.on agairut the dm$sman" hut ratb{f, ir: accsnd.tnc*, xttlr;

the fair rneanjng rhereof" having due r+gard m thc frut]€iEtE ilDd righ$ inteoded to be,conl'enxii
upon *e Parties h€reta and ttre limitatio.ng and r*.strictionp upon zuch rights and benefits intt:r:rlcd,

to be pmvided.

1?"$3 .Addlfiqna[ Asssrwqes. Fro:rn tinse to time s$,er 6re date hereof" wit]r,cut:

funher consideration and subject to the ot$er t#trns r:rf this AgreezrenL the Palties shall prorng,tty

sxecure and deliver stch otlrel irw&nnenHi {nd 'take such otfur 6ctia$ as asy other palry'

reaso*abty rhay request to con$lrffnate the n-an-sactiilng eontcnrplated hereby-
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lN WIEF{ESS WE*EOF. rb. Pani.. brrc scucd, tblr AtrtcrE rr of lb
Elfccdw Drc, h$ hrrt rturlly ar.Elad thir AglanErt il rqdiw dr€l rc( furtlr opgaiF
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ANNEX I

Dcfined Terms

*.Affrtrtf .h"ll oca!" wi$ r+cct to any Pcrson, aoy Pcrsor that, directly or indircal5
controls, is conrolled by, or is und6 corrrnoa coatrol witb" zuch Pcrson Thc tenn "controf'
(including rhc tcrms "conuollcd by" aud "undcr comraou conuol with") as uscd in rbe preccding
sentcnce mcans thc posscssioq dircctly or indircctly, of the powcr to dircct or causr rhe dircctioo
of managcment and policies ofa PcrsorL whethcr tlrough tbc o*ncrship of voting sccnritics, by
contract, or otherwise.

'Agrccocut' - Introductory paragraph-

*Applicrble Lr*" shall mcan uty appiicablc consitution, trtsty' sta$tc, rulc, rcgulation
ordinancc, ordcr, directivc, code, intcrprctation, judgnrent, dccree, injructioq r,'tit detcmrination,
award, permit, liccnsc, authorizarioq dircctive, rcquircrneat or dccirion ofor agrccrneat with or
by Govarnmcntal Aurhoritics.

'Arrhitcctc' shall mean Hcltmuth Obata & Kassabaum, lnc. or such other qualifio4
Iiccnrd architectural firm or lirms having demonsrablc cxpcricncc in dcsigrring projccs sirnilar
lo thc Projcct that arc sctcctcd by thc Mctropoliran Govcrument to bc an architect or architccts

lor thc Project-

*Budga'- Scction 2"1.

*Cepitel Fuud" shall bavc the mcaning givtu such tcn:r in the Stadium Lcasc.

'CrsurlQr'shall rncan ary fue, storm, eanhquslq, torudo, floo4 or natnral disastcr or
other suddcn, uaexpectcd or unus,ral causc"

*Chrugc Rcqucrt'- Scctioa 3.4(a).

*Cleirnr' strall mcao dcrnands, clains, suitr, astionq procccdings cr investigations

brought agains a Pcrson by aa unrclatcd or unafliliarcd Pcmon

*Codoctccdcat of thc Work' shall rnean thC conmenCcrxent of significant

consuucrion activities ou rhc Strdium Site (including Sitc Prcparatioa WotD, as contrasrcd with

ccrcmonial Fousd bredking activitier,

.Cousttrrction Meargrf shall mean Tcnncssce Stadiurc Group, a Limiled Partncnhip

{thc partn$s of which are McDeeitt Sgect & Bovi$ Joocs & Joacs Con$ructiorL Sims

Associates, and gccrs Consruction), or ssch other qualifie4 liccnscd coruilruction fiaflager

having dcmonsrablc crpericncc in managing rhc dmign and con:;tnrction of prejccu similar ro
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t$e Proje*t thgt is s€lccrEd by tbe Meonpelira'r Government and approeed by Curn.kdandi fur

accosdance wi& $ectien 3.1 ho b{: the conskr.tction $useget for the ftajcct"

*C$3r!b€r{sed' - nnkoductory Pate8rdpt}"

*Cemher{sad C&aage Orders - Section 3.4'(b}.

*Cugnbtr$end Froje+f Cetscs* shell m*a* (a) the irscretse is the Frojcct Costs attibuU$te
ra Cu$berla,{d C&angc Srdcrs (aftcr dcducting ths dbcrease in the 9toject Costs aflribut^bf': fo

Curnbr:rland Change Orders), grrovided that no such increasc ftom a Cumbedond Change Oultrr

issued purxru:t tc S*ction 3.4(b) *all be cqnsidere{l a Cumberland Firojcct Cost exceg}t to the

extent :jxat such increese causes the Project Cosesr to exceed thc tottl Budgct amount plurl $) tlle

costs specifnally srat€d to be Cunrberiand Fro.ieet Costs in Article 3- Cumbcrland Prcr.lccts Cosr.

shall not include atry increase in tlre Projrct Costs that the l"letrrrpollten Goveralnent or the Sporls

Authority cxprcxly a$Fees to trea.r at the time"

*frumber*cad $tepresent*8lve* - $eclioni 4.i1.

_ 
*Semeg*d Focili$le*" - Section 5.1-

*Sam*ge*. sha.ll mean fosses, pena]tie$, fi!,i:s, asse$so*nts.liabilitie, judgrnents" damages

costs and expeftsgs, inctuding rcssonable fecs and cxpeascs of cor:nsel, sEd with r€sF€(f t$

da,mages rclating ro a brcachef dre obligations unclrr Section 9.X1" shslt also inslude, withcet

limirarion, the following: {a) t}he costs rlf remediation of nny md all F{aardous Materials' Sic,licl

Wastes and ur.idriground sforage txrki at the Stadirun Site to the sta$d$d desclibed in. Set:tiur

9.I l{di; *nd (b} alry costs incwnd to comply witfr *.!} applicable Errvironnrqntal f-avrs.

*Bedsatible Amour&' . Sectictt 5.?"

*Sefpt:lt Rs{e" shall nre&n s rate pcr ann'urtt equel to thc lesscr cf {a} a varying rat* per

a.rxrunr that is eq1:ai tc faur percent pee annum over ihe iffcre$t rate quoted fiomtime to tilYlE lly

hiatios$Bar& gflTcnncssee, N..4-, or lts succea{or, au its prime conudetcial or similar teferenc,e

rate, r+,irh aijustroents in that varying rate to be m*de on the sarms datc ae eny cfuxrge in that rete,"

and (bi the maxlmum nonusurious rare pcrmined try A.pplicable I-aiw, with adjrxenentri in r:ha,t

varyiog retc to be made on tlc $ame da'te as *ny changc in &st ratie.

*Sestp &eveiopaeat floruweutso shall :mcan such dacumenrs that {8} are fuflitsr

advaneemecrs of rhe Finel Schenratic Srawings, {bi indicate in srbsantially grc*ter dctail th.an

rhe Fina! Schern*gie Dra*tng* the spaces within the $rushres of tle Faciliries' {c} !*dieate t-hre

elemenrg ard fi,mctiorw &et xlTect the sitc work for the Facilitieg (d) indicatc in subsuntially

grearer Cetail than thc Final Sclrcrnatic Drar*ings the :xctinns and interiog and extffior elevar:i'lns,

Ld {e} inelude rfigrr drtailcd our{ine sp*cificari$lrs anrd qtsrern$ xrarratives than thos+ in the Firral
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Schcaatis Drawiags, all ar *pprovcd or dceacd io hsvc bcco approvcd ir accordancc witi
Sectioa 3.3.

*Eftct'tlve Detc' - Scction 9.9(a).

"El€ctloE Coomisdouo 5hrlt 6p5s tbc Elcstioo Caosissioq of tbc Mcrropolitau
Sovcrnrncnt.

"Enrironmeutd Cousulteatr' - Scctioa 9. 1 t(r).

*Eovironmeatd L*sro shall mcao all fcdcral, satc Gncludirg spccifically, but Dot by
way of limiurion, rhc stae), rcgional, eoulty, mudcipil ard local covironrncaral, bealth or
safcry laws, rcgulariong Ordinarres, rulcS, ordcrs, jrdgrncaE ,nd policics, aod thc coormon law,
relating to tbc usc. rcfi.tlcocn. ftaDdling. uetlrDcst. rsmovrl, storagc, productiou, ma-ordacture,
traruponadon, disposal, cmissioos. discbarges, relerscs or rhreaancA rclcases of Matcrials of
Environmeaal Corrctre, or otlrcrnirc relrting to procctiotr of tle coviroomcar (bhrdiry.
without limiuion. ambient air, zurface t*etcr. $ound trrtc{, la.ad srrfacc or s,rlsr*lcc *nraJ"
as the sarnc may bc aurcrdcd or modificd froo ti'ne to doc ilctudins, rpirlout linitatios, 151;
Clcan Air Act, the Clcao Watcr Act, tlc Toxic S$bstrffi Conuot Acr. tbc Couprcbcosive
Environmcnral Rcsponsc compcnsatiou and t izbility Act. tbc Rsonrrcc cosscdadoa a[d
Rccovery Acr, rhc Fcdeal Insccticidc, Fungicide, and Rodenrbidc Act ad $c safc Ddd&E
Warcr Act.

'Enviroruumtel Rrports' - Sccrioo 9-ll(b).

'Engineers' shrlt nrcan Bargc, t#aggocr, sums & canma or such othct eugiffcrif,g
firm or firms having &morscablc cxpcricrcc in cogiming proFct$ simils 1s tbcProjcct.
including, experieree in ssil 'nrlysii, geologicrl condirioor aac srarc ad lcal pcrminiag
rcquircmens ard proccsscs, rhat arE sclcctcd by thc Mctopolina Govccalosar ir accordare
wirh Sccdon 3"1 ro bt thc cngimr or cngircrs for tE projcf.

oExecutloa llclc' - Scctico 9.9O).

*Facilitlx" sh.rll-mcrn tbc Sradirrn Sitc rad all iaprovccots row or bccrfrcr locaad
thcrcoq {o0rr thla rhorc ro be dcmolishcd ar part of rhc sirc Prcpnriou wort}. imlurling th
Stadium, parkiog frcilitbs, rd all imprcvcrncns. additioas. altcretions. frxnres. cquipmcnr rnd
insrallatiors construcud. provillcd or rddcd ticrcto rt afiy rirac, crc@ing, hswevcr, persofial
property that it ocmad by C\nbcrland or is invitces that may from tisc o timc bc broughr into
thc Sudium Sfte, ad subjcu tc rdditioru rftercto and rctea-scs rbrcftom is accordare wi& rhc
Stadium Lcasc.

"Fiad Schemetlc Ilrawfugstr shall meen &c Scbcmaric Dnwings of tlre Facitirics that
hav6 6,cct approvcd or dccmcd to heyc bcrn approvrd iq Eccordrsc rvirh S€tion 3.3.
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*F&s Exsesdoa Perkdf, sball hxve th* meaning giveu n:qh Etm in tk Stadir"ur Lear*.

*For fcewrx,cdoa Ftans aud Spec{flexdows sbsl! mera tb Ssr-titcd p},rw znd

specilicatiocs fu* fu Facilitics tbet have bec apprrrvetl or deeued go bave becn apptved irnL

accordafic€ wi& Section 3,3 *.d rbsg irclude drawiags" pkns acd spccificati,oc,s in scfficir:rsl

dcraii rc irdica:e ccmpiete collsEructioe of tbsl Facititiec"

*Foree &fajeure' shrill msaa acf, of ttre !'oilowing eveuts: sriLes, lwkotl$, irxhlii

dispues. emhrgoes, flood" ca"q-LErake, flsne, drut slore. l;ghtdcg, Sre, epideoaic" aets rltfl

God, wa.r, na:i;nal Erucrgqr€y, Civitr distur{rarxe <r disoba$ice" riot, saloAge, $errorisnr.,

tluears of sabc6ge or terrods&, rcstraiflt by co$rt ordr"r 0f order af public autlroriry, a*f sinritar

occur.ences beSoad &e reasor*ble conBol of $re Fany iu qucsti*o, that sa&e cordptiaffi \ri*l
any cf iU mate*ia! obtigations undeC thi$ Agreenreor ia a timety naarcr impracti':abl': 'sn
icrpossible.

*&l\gFo - Secctsil 3.3(d).

,,Geveg:rys*Bb! A.r*.h.od$egn sbell mean ary ad atl jurisdictioos, enritie*" courx,

boardx, agencie' comrois$iclns" officeu, clitisis$s, litlMivisioc$, dePaItnesb' bodies or

aurlrcrities cf aEry naEtfe whntsosver of any govenriner8irl uldt (feder4n, sralE, coljnry, disluir*"

muai*ipaliry, crsf os odrerr$is:), whether *ow 6r lr*reafter iu existcw.

oG"ssgssgxt [udeffirdflcd FsrtImF - Secrice 1$.1(a].

*Goserrmelrt Reprresentartve* - Se*ioa 'S-2-

*Sovescme*t Ters*in*tlan Eqest* * $rxt|ion T.2'

ooGsvef,rt&enL$- shati sl€6f, *re Metnopoliura G$vemse$ ald tk Statc'

u,GuarafifSr* slu-{! slaxtr that wrtEiE Guaranay in thc fonu artached hcreto as ltnrnr; W

ta be execued e"* detiveltd jby tt}e :i{Fn- Tcau Eudry is farroc of {bs SpoEts ,4uLborilry.

*Harxrdmas &fatedals" siral[ ne*n ashgitos- potycblorinated blptenyh' p€tr{]elm

producrs" radioetive matfrirls, medical 6r inf,e{:tioiir$ u,astes a.sd aay otlrer tra.cardsu:; or t':xic

maseriats" vrasg e$d subreees dut ars dcfrnerli. dctcrsriscd or identificd as such in or

reguia{ed urd* a:ry Envircu$estal L.ltws.

*Ereprwed ltm Expnose** shatl haqe tlw rnexning givcn zucb tetn ia r.lw SutCiutlt

Lease"

*nn$r*5*$rcture fstpfisveeent$' shail mean afly ald att i.rnprovennents to h: r$?tai* K]

soad" wa[er" sc-*rer. cpainage. clectrical" conutnniqetiofl$ *nd other pubiic facilities v:rviI44 tJlu:

Ah1{EX I

Fr6r 4
lfD&qA*S
190255?S



Facilitics or odsrrisc raquircd ia cooncctioo wirb rhc Projcct, vbcGcr lcarcd oc or off ric
Sra{tiwil Sitc,

"Iridrl rcru' sbell bave tbc Bearirg givcn srch t.ro b &c sradiuE Lerse.

*Insurstct Folky" - Secdon 6.1.

*l-casc Lusureacc hogrem' - Scctioo j_2_

*[.ease yeer' shall havc fts 64rnirg giveu s.uc[ tcrm in thc Stadiun L€asc.

*L.essce Eveatt shall bavc thc rocadng givcu such rcra in tbc Sudiuo trase.

"I"essor Evest' sball bavc tbc ncaaing givcu susb tcrar in &c Sudius lasc-
*Lessor PoUcies' shrll travc thc mcaniog giveo srcb rcro in rhc Sadirrm kasc.

*Lien" shall mea! ary licn, statuory lico, plcdgc, coodconarion awud, claim.
restriction, clrarge, securiry inrcrcst, montage, dccd oftrust, tittrg dcfect, l€asc, t4na{cf, Iiccnrc.
covcrun!. right of way, cascrDeot, clrcroacbrBeff. rigbt of rcfirsal or ctruEbresc of any mturp
wha$oqvcr.

{Master Prd'gran Schtdulc" rheIl mcan thc scbc&te issrcd by rhc Consmrcdoa
Marugcr and approvcd in eccordarrc wirb Sccriqn 3.I(c) tbar rcflccrs tbc mascr scbcdule of tlrc
design" purctrasc. coflsmletioo ertd dcveloprncnt of tlc Facilitics, r: furtbcr oodifrcd. enrrndcd
or supplemcnrcd in accordarcc wir! Sectioa 3.1(c).

'Materlats ol Envlronmeatel Coneru' sbrll mcan aly toxic s1 hrzndous u/astc,
pollutans or substarxcs. irEluditrg. rrithout lirsitarioq asbcsos, polychlorioatcd biphcnyls,
peroleum ptoducLt arxl byproducu, ard srbsnrcg defrncd or lisrcd as I 'hezrdous subsrarrc,'
'toxic substaacc." "tor, polluaat,' 'mcdicat *astc'or sioilrrty idcarificd subsure or mixurc
in, or pursuant to, drc Eoviroomentd l:ws,

'MDIIA' shrll meaa tbc Mcuopolinn Dcvelopucot & Ilousing Ageey.

"Metropolltro County Council' shall mcan rlre Meropoliun Counry Courrit of rhe
Merropol itat Gcvcrrrcol

dMetropolltrn Gorettocot" - Inuoductory paragragh.

*NfL' shall mcrn rhc Nadonat Foorball l*aguc (of which rlre Team is oow a membcr)
and any succcssor l}rcrrto.
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*IWT, S'ee Atca!ffi.- - &rtion 9.lqc).

*l{FT" Rlrles end Reguledoas' sb*ll o*an tlre c*nsrisltioe, bylaws, rcles" iegul.atiees
and pr*ctices of tk 3{FI- ia effect at tS€ tirnc ii} quesdor-

*l{F$- Team Sstlfjr' -. trnt-oductory p'amgraph.

*I{F'S- ?e*m Eutlty Fl*ee&Ise OFffice" sttdl tneEn tbe ofricEs wbem the busirrse

admirrrsradsa and marketing staff of tk NFn Teaar Eatity are pri,rcipaily leated aoc$ wldth
ofiice shatl $effe, ffithou[ limit*don, as &e ]iFt, licam Enthy's offtcc to tphich the pr,rrctuse

price ibr rickers, cluh seat licenscs a.sd sdte liceeses stts.ll be rcminrd asd fooB wLich invoices

for such tickers aid licenres shali k maited'

*NF$. Te*m An$ty QuaXifieG Asslgruneot* straj} rucan as assigEdeut by the ldFL T{xun

Entiry of irs inrcrcsr ifl the Teirm Coeuact" previddi that tte assigoee rbcreof (a) tus acquired

d:e Team and rhe $F[" fr*mhise tlesefor ard (b) hs.$ gatisfied tlc reqpirernents cf lkctiot$
13. t$Xiit) atd (w) rf tlre Surliurs Lrase.

"'Sb!$gatlon' - $ectiott 1l.n'

oo0ilesr *pttrnn" " Sectloa 9.13.

"*sperating Expeuse$"' s'ihali have the meardng giveo such tcrm & the Stadlud{ {-€ra$:-'

*Opevaticg Ffflqd" shall have *re meaoing given such tcnn i* the Stadiu$ Lees€'.

*Sptlon lmprevemeats" - Section 9.1i].

"-sversight Comnrltte+,s shall r*ets a tlEeeJ)em$6 coms.id€e cooprised of tbe E}ireclrr

cf Firrie*ce of {r1 M*ropoliure Crovetrrue&t, a repf!:s€tsf,tdve selectled b} fu SFotts A'uthmiqr

and a r*prcs*ntative selecrcd by tLmb*rlad"

nnPalt{es* sirsi! rneanthe panies to ihis .fr$nrerrest-

*Fay$*eat &Xlgdolelo - Scctioa 9.?-

*Fewlttcd Enmrnobranm' shalt mean ia) rrtility, access or othet easesearc and rig$tts

of wa-r of reold, (hi laws regrlating ttue use or enjoymffit qf tbc Sudiun Sirc or the FaclliitierE"

and {ii any or!€f $aficr$ apprnvcd by ttre Te*ra Rutie*. kr dliogl; provided that *ofie of the

ntauers described in cla4ses- ia) or (b), eitler fudivirdmally or is tltc aggxt$ate, uilreasoftably 0r

materi*lly ialerfew witle or impair the $se or operatiolr sf dre Scadiu@ SiA, &c Facilitiils o:: anv

pan &eceof.

AI\?.!EX t
P*ge 6

rtr'n9aa0t
'r8E255Zd



"Pesittsd Errtldoc Ptrlod' sbrll mcrn ti. addirioEal rine pcriod, if any, folto*iqg
thc Scbedulcd Coopletiou Detc rhrt will be rcquircd to achicvc Substasial Cooptctioa aad tiar
rcsuls solcly ftom tb. irlusion of e o.rmbcrleod chaagc fuc! srboiccd Flrsuac o sccdon
3.4qb) or 3.4{c), providcd rhrr ssy sch addiriooal rinc Fedods rEsrrltiDt from a c\robcrh.d
changc ftcr tbat is m"dc wfib rtspccr to drrft scbcoatic Drewiogr of $c Fcititics Frr$rof
to a Chaagc Rcqucs( &at satisfig tb cricrir srr fcnh in Scctioa 3"4(a) <brtt oot be coosidcrcd*Pcrmincd Exarsiou Pcriods.'

"Perflrittrd lnvefucsts' sball havc 6c meaai4g givco such tcrrtr i! tbc Stadiua lrasc.

*Persou' shall mcan any natuml pcrson, firn, parocrship, associatioo, corporation,
lirnitcd liabiliry coepany, nrt, cafiry, public body or govsrtnctrt or orhct entity.

'{PIaEg aad Specitications' shall me:l de FiffiI Scbcnariq Drawings, the Desigu
Dcv4lgpmqo! Docuneats. thc For Consmrctioq Pla.ns ad Spccifrationt ald all drafri of cach
of rheru.

'Poasible Starllum Gmc' shrll rnc{a cacb prc-scilsou foo$all gavc of rb Tcaq cacb
regular seasoo football garoc of tlc Tcan, rnd cacb 'wildccrd' rnd divisioorl playoff grmc,
confcrcncc championship football giroc or otlrcr NFL fmtball gamc ia whhh thc Tean is a
panicipating tcam (cxctuding a Supcr-Bowl grmc) as o which rbc Tcrn sball bave rbc riflrsr
the obligarion to furnisb tbc hosrc playrng sirc or ar€Eil ndcr NFL Rrdcs ard R.gulad,sas.

sPrectlc? Srcllity' shall mcen pncticc fict& and assaiaed facilities for tbc Tesro thar
will bc scparaa from tlrc Strdiun, but located os tbc Sadfurm Sile.

"kiacipd Architcct" stall mcan Hcllnuth, Obata & Kassabaum, Inc. or such odur
Architect:rs nray scrve as thc prLrigal Archit€ct with rrspoct to tbc Proicct"

*'hofessioael Agrecmeatrt - Scction 3.2{e},

'ho.iccl' shall meaa rbc coric projcct tbat is thc nrbjcct of this Agrccocnt aad the
Sediuru Lcasc, irtudiag. witlont limiedoo" Se ecquisition of tbc Sadfum Site, thc
pcrfonnance of tbc Sia hcpuadon Wort a.sd rle dcsrgs rud counnrctiou of tbc Facilitics and
thc InfrasmrcErre Imlrovcmcds.

"Proj*t Cdc" shall mcan dl fccs. cosrc aDd crpcqsc! whasocver incurrcd in
conncction s/iih tbc prcplrrtioo for and undcrtaking ard compluioo of tbc Pro.lccl irriuding,
wirhout lirniudoo, dl eonetioo chargcs or inprct fccr for util$ scrvbcs for tbc Facilities.

"koject horidcrr' - Scaion 3.1(a).
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*$Sf*# sf'tait olcaa a pelg{r$efr! seat licegse pet'mlning Che boldrr tbercof to ptrrch*se

ricksr$ ro Teas Flow Ganes f+r r&p ri'.p€ of scet is sha: Faciliti+$ de*cribed is ruch liomss.

*ESF- 6gr'wsts* - S+ctiac 9,tr2.

*Efubllc Sebt* shall B€r! tbc Bstff" bosd$, ot otler itdr$tcdgs iecu&Ed or t{l k
incsrrcd f'b+rn rime to rlme pdcr tD €r oa or aboc"st thr: d:r* of Sutistareir.{ Coryledon ts fiaslrc€,

the Projeet Ccsss ard any refinamings or rcflrudings qf fl&c&i Eotf$, botr$ or iglebiedffis"

"S$ellfled A,ss{gnme*t' shall nnean aE sssigflll€Ec tqy CIrroberlad of iro idersst it} tlxr

Sudiur$ tr.esse $har. pffsua8r !0 the fer8s of tbs St*dirun fuasc, reli*ves Cumberland frols, its;

obligatior* rheeunder.

*${eferegdu@* shali rnean au electioo upon tlbe propersition for tb issrarce of all orr anSt'

portion of rhe &afersdura ftrblie llcbt lreld pursranr to li'enn*sse* Code "Aasorated Section !i'21-

:07.

*Referenduuo Setenslsait{ou Bates shslt rueau M*y 21, lW, uuiess &e Refeterl&lEt

described !11 Sqcrio$s ?.|{ffi} a#.1 ?.2(i} sball have ocr:gnEd p':ior to }'{ay ?I, t9}6 buc tbe

S{cgopollts.g Governnrcnt sh:l$ o,ct b*ve received rb$ sta&Eest cf, votes with respect tr ibe

Refercfi&$ fmm tb Electioa Comuissioa oe or treforc May ?1" f986. iE ts-n:'ieh ease
*Refercndumr Detenninerion Dat€" sbt$ m€an Jue 4, !#r'

*Refereedr$$ roItton'shaltr mea.tc* pctiriooprrrrte*fug tl}e issuarce of all or *oy pc|rtion

of rhc Fublie Beba.

..Keferendrw Fub$c Deh&".strall meas sk lPublk lebt for whicb &r MeneBolinc

Cor:nry Courcii *doped an initiall bod resolutien otr Febzusry 6' 1S6'

*S,efunburseme*1t Feen ' $ccrioe $'3"

"'R.eprexcntat{vw' slull mcaf, d}e Clrmb*r'ta$d R:4resamedve ald tb€ Govenmetlt

Represenutive.

*Required &ppr6rels. sllall meanttre approvals ard authocizatiionsde$crib€d in Sediort-'i

7. I (i) and ?.2(e).

*Res€Ere &ecsunts - Ser:rios 5"?-

n'.Renldon Petisd* - Setion 3.3(e).

"'$e?reduled Cosnpletiac S*€e* shall me-a* Atlgw I' n998.

A${1.{FX I
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'Sctnrdc Drew{ngs' slalt Ecatr qlcb docuocg rs rre estoorrily Efcrrcd to i! tbc
archircctuc, dcsign r.od cocstrnctioo iursuics as .scbco.rtic dnwing$. irchraing, wirlostlimiado4 drevingr th't irdicatc tbc reladve groponiot aod adjacc*dot Oc tlsiosrl rrcrsof tbe Facilitict (ietrlding nnr p!*, {& plans aC Urric hildist ,."rio.t. *rfi*
spccifrcadoos rd sysco oarrarivcr of tbc Facititics. asd sucb othcr dodcu$, Cr.*itgl rrd
info-nnadon Eglldl't e f*,liF* as rF fitsto'adly irrudcd is sclcrnrric iro*iogr ror "project comparable ro rb Faciliries.

'secoud Erteusion perlod' slull havc rbc rncedac giveo such arn iq thc sradium
I*asc.

*Site Parcd' - Scctioo 4"3.

"Site Prcparatloo Work' shall ncan tbc dccrolirioo of aoy crisdqg inprovcrnccrs oa
rhc sadiurn sir,_pcrmiaing acriviris. tbs rcmcdiadon of aoy tazardor o^-rcrurs rhat may be
locarcd on rhc stadium sirc ar rhc riec rhat &c sra{thrn site chert be acquircd bi rbe
Meropotinn Goverqmcu, and similar activiticr and fuetioos.

*Solid Wrstci' shall mean slch matrrials, wastcc rhd substa.rccs whicb arc dcfrd,
determired or idcnrificd as nlcb in, or rcgulatcd by rutes or rcgularians prouulgatcd gndcr, tbc
Tennersce solid wasc Disposal Acr, TcrE. codc A.on- $ gg-zlt-lm. cilg, ; a.ccodcd fron
limc to dme.

"Spccid Acrount' - Se.rioo 5.?.

"Spofi Authorlty' - Inrroducliry grngagh.

'Stadluaro shall have tlr neanilg giveu srch tcrm i$ &c Sadium t*asc.

"Stadluu Lcrst' shall ncan 6rt ccrtain SAdinm L€asc ia tlc foro agacffi hercn as
Anncx vll to bc cnrcrcd imo by ad betrpces cnnbcrhd aod rle spora Au&oriry.

"Stadirn Sitc' sbrll mero tbic rc*t property dcscribcd iq Aamx VItr, srbjcct to
additions rhcrao rqd relcrscr &crcftios io accor&* witb tbc Stadium lr^*"

"Statc' slall !0rrg $c SEtc of Tcomsec.

"Statc ldcrcst' shall mcan &c Statc's right to obtais rn ,'ndividcd owrcrship htcrest
in thc Facilitics in tlr cvcn! rhrt rhc aarurnr geil under Scction I t.3 i$ insifficicot ro pey in full
tle Public Dcbt imured in conrydon wi& thc tofnscrrcauc Imgmvcncaa.

. *Substantial Complaloa' of thc Projcc{ shall bc esublisbcd ind 6c ltojccr shatl bc
'Subsantirlly Comptcu' upon rcccigt by tlc Teao Panicr of {a) e $ubsra"r;oi courplcdon

ANNEX I
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ce$jficae issxed by &e ,qrchilpcts statiag tbe dste oa whicb tk Pmlec* w*s c{frytlef€d
subsasda:ty iB &ccdrdame with rb For Coasq*ticu Plesq a:rd Spgcifiraf!@" excep f,or arrt&io
r:ncomgletd iacrbstauiaX degils cf coaseuctiou" rreahruieo.!. *d.lu.m:rw ordccoruian tk: norr
completi*o of wbhh does mt maerially iD,el.fse q/it& tbe o€c{!p*sc.y or operadoa erf tle
Fasilieies s.5 I f€otb&l} $tsdiue suitablc f*r play by thr Tcam md for viewiag by Se Tr:*e's,
speetalor$ {a:rd if srrch completion certificatc dses flofi cov'ix' compledon of tbe lpfrxs*rocu'llx:

fmprcveurents, rccsipt of an additioml eonsg*ra&Xe cefiif,Iaf,$p ftuu aoo$cr agpropriate Ptojs:ll
Prsvid$ coveri-ng tbe lnfrasUucnue Isprcveonenfr). (b) fi c€l'tificsfP of occupaw? from alJ.

appmpriaw Gaverweud Authorttics pernfiieins the Facilltlcs fs be used a3 e foo&all sr:tditflsr

suit*hle 9or piay by rfue Team an$ for viewiag by rle'llcsm"s spectamls" ad (c) aJ$ appropriar,

or rcquired acknosrledgments ft$ar rhe NFL tbet th FasfrXitiet, i& etrck tlen qxtcns s?ElE {t:
c6rnpi{ris6, compfy widr [he rhca current NFL ruls$ *e{ pn}oedwm fbr a stadiucr ftrr tir*:
ptaying of NFl" profession*l furthatl garces" a copy of s,,hich rulcs ard proccdures sh*lt tx:

ptouioe* to rhe Mmopoiian Go'reramcar oa sr bsfarc '4pri} i' tgg6' ad coFic* of aay rud all

irnendrnenrs rheretr shatl also ba pronprly provlded tllHredftcf upou tki.r *doptirou"

*Targe*ed Tax* shall tru,ve rhe meaning 6iven such terrp is tk s{ediue E4ase"

"'targeecd T1cket Tax" silrli bave rbc me*ning gi.r'ru weh terffi io tk Staditm ll,eese.

.Yox' sba!$ have the psaning ff s{rch [Erm fu] tfu $tsdiua fu}&$e.

*nTs}ECs r*Ea:x tjre Tcnregsee Separonenf of EnvirOnrmcst ad COnsenatian or aFy

s$ccesscr agenca' cf the Stae.

6uTe&x&. sbal! rnean dw NFL team owrred foy d* tdFL Te*m Egriry pusuast tc righ{5

granted Io it as an tdFI" frarchisee" currently ntnred !{oustsa O[!crs-

,."['earu Coatract* shall rneas $ug ccnabr Teau Co'ntraet in tlE form anacbed h€rcto as

Annex trx m he effiered into by *nd berwees Ctlrskrltad a*d the NFL Tcam Eoriry.

""Te*rn &{ome Genret shall mean cash !{}L p*-sea,son fcotbsll gtm* of fu Te*nt" erch

l.tFL regutar season fmtball game of tt* Team" ard eat"ft l'lF{- "*ildcard" and divislooal playrrift'

g***. c-o,tfo.eme chanrpionship footba$ gamc or orlwt NFT- prefessiooxl -f*6{ 
galne h€t*ctrdr

il," T.** and asy otber-teao frclded by an NFL fiancldse (excludi4; a Super Eowt gune) tJh'ltl

is ta be lleyed at uk Facilities.

*Tesffi p*rf!w' shall rneanr Curnberlard acd t$e ${'FT- Team Eotiry.

*T'ear:r F?rty EndernulfLedi hrt$es' ' Sect'iorl 8S"lO).

*Te*m Farty Termlnattou Erent* - Seedom ?'-$-

AK'NSX I
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'Ttrrec Adwrt I,t[' 5hrrr tusatr a! 4ptisable hw (or!ff rr'rn an AlPlicable IJw
pursuru, o wh!* r Trr ir cnacrcd) rhar (a) mrle* complie5pc *,it! 1[c obliguioir of citbcr of
tbe Tcan p56s3 ';rryltt'thir Agrecrncat or $c strdium l-c*sc raarrridly morc omur1 or (b)
has &s cffest of nrrrirlly fttrstratitg rbe cxcrcisd of rly righrr {i} of a*pr of tbc Tcen prrtics
urdcr citbcr of ssb rtrecgclrr or (ii) of thc NFL Tcan Enriry uldcr thc Tceo conrecr

.TerE' shall havc rhc rneening givcu such rero it thc Stadiurn L,asr.

'Teroilatioo Eveut" sball mcao a Ttam Party Tcrnirarion Evcnt or a Govcromcot
Tcrmination Evcu.

*TSU' mears Teoncsscc Saa Univcniy.

"TS{J Agreumot' shall acan thar ccnaia leasc ro b€ eatcEcd ino by rhc Spcrs
Authority >nd TSU with rtspcct to thc lcasing qf thc Facilitics as gmvidcd ia rbc Sradiuar I*asc-

sUpdate Opluloc" - Sccrioa 4.1(c).

*Work Dlvldoss" sball mcan discruc ponions of thc ftojcct rtat arc dcsigncd ald bid
as packagcs. such as mess cxcavatioo, frnish sradtns, foruddioos, c.orrctc fraroc*ork,
srnrcural fnmcwort and otkr sirnitil'psnlgns of rlc Projccr.
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e.!ig:ec

Proje€E OeveloFntect Cdst$

Land, reioc$tion arrd demctition
Oiler-s Rela{atron
Adfi inislrati6n and Legat

Site DeveioptnenI and lrNfrustructiJr8

4T.?.

?8.0
x.0

-7€T
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Shelby Street Sndge
Srte F;nlsh {includirig parkin$}
Practrce Facrlily
Riverftont lfiprovements Bnd Othier

$tadium coftstru{:tion

FoundalroEs and SuPersletdut&
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Intefigr
BuildinE SyslernE
Conveyrnq Sy$ein$
FF&E
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-d!6eo aflo Sccreboams
concesisidns & food seNic.e

sofr cdsts

Desrgn Ffes
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CofttinEency
LegaN add Firrancial
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42.7
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ANNEX III
Liquidatqd Dalnagq$

Wirh rcspect ro any cycor listd bclow in rhis Anrbx III, tbc Mctropolitan Goveroncut
shall pay to thc NFL Tcam Eadty as ligidatcd damagcs ftq sssrrntc scr fonh oppositc such

evcllt.

Evcnt Liquidatcd Damaqe
Arnoqrt Pcr Gamc

$500,0m

2_

Thc inability to play aoy Possiblc Stadiuo Gamc in tbc

Facititics duriag thc l99E ad 1999 NFL scasots. Eo! Kt

cxcccd tcn prs-scasou r.rd rcgular scasoo Saocc for
such scason and aoy playoff ga.ocs &crcfor, duc to
dclays in tbc Subsasial Coaplction of tbc Fecilitics
ariburablc to cvcnts of Forcc Ma!rurc

Thc inability to play aay Possiblc Stadiuo Gamc h tbe

Facilitics during $c 2000 NFL scasoa hrt prior to
Octobcr 15, 2000, Dot to exoccd tca prc-scasoo aad

rcgular scasoo gancs for such scasoo a*d aay playoff
gaacs tbFrcfor, duc lo dclays in thc Subsrrnrhl

Complction of ttc Frciliries acributablc to cvcots of
Forcc Majeure

Thc iubitity to play aly of tbc below listcxl Possiblc

Stadius C'ancs h tbs Facilitics during thc f99E NFL
s€asotr, ool to crcctd tcf, prc-scasoa eod rcgular scaroo
garncs for mch scason rnd ary playoff gaocs tberefor,
duc o dclays i! tbc Sub$ndal Conglaion of thc
Facilitics for rrasoos o&cr tbas (a) evcots of Fortc
Maja.rc, (b) a frilue by cithcr of tbc Tcan Praics to
pcrforo ia obligations uddcr tbis AgEcEclt a.d (c)

Pcrmiucd Frtcosioa Paiods:

First glcb Postiblc Sudium Gac:
Sccod gtch Pssftle Stadiun Ganc:
Third *tch Pq$ibt€ Stadium Ganc:
Forrrth arct Pwiblc Stedium Gtu:
Fifih 5lrh Pocsiblc Stadits Gasc:
Sin! nreh Pmitdc Stslftm Gan*
Scveor! srch Pmsiblc Stadftro Crasc:

Eighth srcb Possiblc Sndiun Grc:
Nidb $rch Possiblc Stadiun Ctanc:
Tcoth srch Posible Stadiqm Gam:
Aay playoffPosibh Stadiua Gaoc:

sBm,om

3

$280,000
$440,000
$600,000
$7@,off
$920,000

s1,080,000
$1,2,'10,0m
$1,400,000
$1,560.m
$1,?20,m
$r,0m,000

^NNil 
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4, The irability to play any Possible Stadiul, Garne iu thc 51,?50.ffii
Facili:ics dwing d:e t999 ald 2@0 NFL':s:asem. but
p'ior to Octobcr 15, 20W, n61 16 Epcoed wx& prc-seasse

and regr.ltar $easorugaxues for such season ald any

playcff games thcrclior, due m delays i.u tire Subsuetial
Connpietion of the Facilities for rcasons $&er tlh:n

{a} evc*ts of Force i\4ajeure" ft} e faiiure by eltber of
the Tcsrc Parties to pcrform its obiigatiors u::dcr tbis
*,grcetuent and {c} l}ermined Extcnsion Ur:riods

For ebe gurposcs of rhis ,A.nnex ltr" it shall br: ass*mat that &ere tvould be tv/o ilooi: pr,e-

sefls66 gaxrles pr NFf- s*son for caeh of $e fow eve&l caiegories listed above, lf &rl in:biiiry'

to play any particulas Pcssiblc Stadium Gauls irs dre Faeilitits i"s dtre to dclays de$eribed ri:rad,3r

*oo rloo *" of thc four cvcil (atcsoris li.$*d llrbovc, theg for pr:rpsse$ of det*rari-oilg. tircr

contrcxling evcat ts th{. resdlisg liqcidatcd rtqm gr!} &mt}ust,, tbc Metropolitan Goveraruco: sturll

cause rte-PrincipaX ,&rchitcct to is$$e a certifrcate stasag whhh of tbc four cvensldes<:rilxxl

abole most fbiriy characterias t&e delay tlat ha$ pn:vcnted the playilg of zuch Fossib$: St:tiliuE!

Game in r.he Faeiiicirs.

{$NH nnc
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ANNEX IV

Use Rcstrrgion

THIS INSTRUMENT PREPARED BY:
Waller Lansden Donch & Davis

5lI Union Strcct, Suitc 2l0O
Nashvillc, Tconessec J7219-17ffi

THE METROPOLiTAN GOVERNMENTOF NASHVII.LEAND DAVIDSONCOUNTY
tthe -Decldmn! J. thc owner of rhe rcal propcny dcscribed in Erhibir A, attach€d hercro
and incorporaurl hercin by rhis refcrcnce {thc "Ptzqttt!\, hcrcby cornmits the Propcny
lor the use of The Spons Authority of The Mctropolitan Govemment of Nashville and
Davidson County (the "Autkoriry\ arrd Cunrbcrlarld Stadium, L.P. tthc 'ltstcc\,
pursuanr tro rhg terms and condirions ol lhat cenain SEdium Leasc by afld behvrsl
Authority and Lessec, datcd as of 

-, 

1996. and thar ccrain Dcvclopmcnt
Agreemcnt by ao{ 3ntgag Declarant. Authority. Lcsscc and Hossbn Oilcrs. Inc., datcd
as oi 

-. 

1996.

NOTARY

'",r 
l t.' a.i



ANNEX ld'

Lpsa} Op,isiq!$

E*galopialocsf,romcowsclfofcachPafrysbdlh:providodtoeacbotberFarEy"irrftnre
reasonahly sarkfact€y to tbe wccivisg Parties'
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A}INEX VT

GUARANTT

HOIJSION OILSRS,lNC.

IN FAYOR OF

THE SPGRTS AUII{ORJIY OF
THE METSOFOLTTAN GOVEiRITMETTT OF

NASHYJTT 1 AI{D DAVIDSON COTIF{II

1946

A COPY OF THIS DOCUMENT AS
EXECUTED AND DELIVERED IS
INCLUDED IN TI{IS BINDER AT TAB 7'
THE TD(T OF TIIIS DOCUMENT IN ITS
ANND( FORM IS NOT INCLUDED.

BY
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sfA,sfi.rM HlBcts6

SV A,NS tsETwlgE.N

THE SFORTS A^{JTT{CIR.ETY SS
Tt{E METR.OFCI$,fTAN 6$r"EzuqM}il{1. €}F

I{AS&{W}.LH :4.F1tr} SA,VIBSON COUNTY' A$ {*ESSSR'

CUMSSFJ,ANS $TADEL]|&{, II.,P." AS E"ESSEE

*__----* 1996

A, C$FY C}F' Tg{{S ffi*Ct.IE{E.NT A$
EreCLIT'EP ANS PIiIX-ffiREiS {S
{NC$-UBEB XN ?HTS B]ihIiNF]& AT TAB 4"
T'F{H ?EXY CIF' THXS SO{I]{J"MENT g}d KTS

ANNM{ F&RT,{ TS N&T TN{}LWBE$"
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A}INEX VIII

Sladlrrm Site

Atr approxirnarcly 105 acre tracr of lad locarcd oo thc ba.ak of rbc Cunbcrlad River
in do'snlowo Nashvillc, Tcnsscc, in tbc are* bourdcd by tbc Vicory Memorial Bridge, tbc

Shelby Strcct Bridgc, tbc Cllolcrlaod Rivcr, arvl lnar*at' 65, tbc prccise boudarics of *hich
shall tr4 dcarmincd by agrccmcnt of thc Prrtjcs as a portion sf tb6 finel Scbcroatic DrawinS;s.
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ANNEX X

Sudium Critcria

I. A modem. frst class, opcn air, stadium dcsigtrcd primarily for footbell,
wirh a grass playir:g surface, ro bc locarcd on rbc Stadiurn Sia,

2. The Sradium will providc cbair-back scariry. Iuxury suircs ard premiurn
club seating with a manifcsted capaciry of at least 65,000 a-od rd morc thrn 70,000 pcrnrancnr
seats, and shall have the abilicy to havc additional tcmporary seats.

3. The Sudium will bc toally equippad, with all ircidcaals so as to bc rcady
for game play
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