
APPXNDIX II3II

RESOLUTION AUTHORIZING THE EXECUTIVE DIRECTOR TO
EXECUTE AN AGREEMENT GOVENNING A MEMORANDUM OF'
UNDERSTANDING BETWEEN THE AUTHORITY AND .THE
METROPOLITAN DEPARTMENT OF WATEB AND SEWER
SERVICES.

Whereas, pu$uant ro that cerraiD Stadium Lease dated as of May t4,lg9d, by and
berween the Spons Authority, as Lessor, and cumberland stadium, L,p, ("csl-p'), os Lessee
(the "stadium Lease"), CSLP is responsible for the operation and maintenanae of.rhe stedium
facilities known as Adelphia Coliseum (rhe "coliseurn') owned by the Authority and leased ro
CSLP; and. 

:

whereas, the coliseurn subject to thb stadium Lease, includes a certain wastewater .
pumping facility (the "Facility") located on or near the grounds of, and sewing the Coliseurn;
and

Whereas, CSLP desires the Authority 10 ilrange for the operation ald maintenance of
the Facility by a qualilied and responsiblc enlity; and.

Whercas, the Authority h+s agreed to facilitate an arrangement berween CSLp dnd tbe
Metropolitan Depanment of Waler and Sewer Services ("the Dcpartnenr') conceming opcration
and maiilenance of the Facility,

NOW, THEREFORE, BE TT

RESOLVED, that the Executive Director be, and bereby is, authorized in the name of
the Sports Authority to execute and deliv.er an Agreement by and betvreen the Authority; and
CSLP which obligates thc Authority to facilitatc and kecp in place a Memorandum of
Understanding with the Deparbnent regarding the operation aDd mainlenancc of the Facility
located on or near the grounds. of, and serving the Coliseum; provided, howevcr, that the
Executive Director be, and hereby is, authorized in his discretion to approve such changes in the
form, substance and conteil bf tlre Agreement as may be necessary or desirabte, his execution
and delivery ofsuch Agreement lo b€ conclusive evidence ofsuch approval; and

FURTIIER RESp.J,VED, that the Board has dete'rmined that Agreement, with such

changes in form, substance and contenl thereto approved by the Executive Director, is in the best

interests of the Sports Authority and will help facilitate the purpose for which the Sports

Authority was created; and

FURTHER RESOLYED, that the Executivc Director be, and hereby is, authorized to

perform or cause to be performed, in the name and on behalf of the Sports Authority, such scts

and to pay or cause lo be paid by the Sports Authority, such costs and expenses, and to execute

arrd deliver or causc lo be executed and delivered by or on behalfoftle Sports Authority, such

nolices, requests, demands, directions, consenE, approvals' orders, applications, certificatcs,

agreements, amendments, fi.uher assurances or othet instruments or other communications,

under the seal of the Spons Authority of otherwise, as he deEms necessaty or advisable in order

I



A

s

to carry inlo effect ihe lntenl of thr: l.oregoing resolulions, or !o consununat€ the kansactions
corlemplated thereby,'or to comply rvith the requirement$ of the filings, appliiations and
doiunrents approved ar:Ld authorized or contenlplated by rlre foregoing resolutiong.

Adr>pted and approved this 20th day of i999"

Chair

a----
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ACRE;EMENT

Ti-I:S ACREEMBIqI it 66de and errtered into this _ day of _ - _, ! 9gg,
b;,.emd benveen the h4etropolitan Spcnts Authority (the'(A!thoity") and Cumberlarrd
Sircium, L.F " 

(.'CSLP').

\\'ITNESSETH

WIIEREAS, pursuant to that certain Stadium Lease dated as of May 14, I 996, by
ard berwee n the,Authority, as l,essor', :rrd CSLP, as Lessee {the "Stadium Lease""}, CSLF
is responsible for the operation and nrainlennnceofthe stadium facilities known as.

A;elphia Cioliseum (the "Coliseunr") owned by the Authority and leased to CSLF; and

WFJEREAS, the Coliseum, sr.:bject to the Stadium Lease, includes a aertai_n

lrastewater purnping iracility (the "Fecilify') located on or near the growrds <.'{ and'

se"ving, thr: Coliseum; and

WIIEREAS, CSLP desires tle Auti:,ority to arange for tlre operation and
maintenariee oflthe Facility by a qualified and responsible entity; and

WIIEREAS, the Authority h:s agreed to faciliure an anangernent between CSLP
ari the Mr-tropolitan Department of Water and Sewerage Services (the " Separfner$"]
coaceming operation arrd maintenanr;e of the Facility.

NCli/, THEREF'ORE, TN CCINSIDERATIO.I.{ OF T'}1E MUTUAL F'ROMISES
.AI.ID COI'ENANTS SIJT FOF.TH HF:N€TN, TI{E PARTIES AGREE AS FO!.LOIJ/S:

1, CSI-F sha1l be respcmsible for pr,rliding, paying for arrd maintaining thlrughout the
ter,n of'this.Agreement electrjcal power and all other utilities necessaty far the
oterati,cn cf t-he Faeiiity"

2 Subjec': to the terms of this Agreen:ent, lhe Authority shall keep in force e

Niemora.rdurn of Understa:rding with rhe Department providing for the Dbpartnent to
perforn suclr operalional and mair,lenzrnce duties as {:e Facility reasonably requires, e

copy of which is aftached hereto a:r Exhibh A and incorporated into this Agreem'ent

by reference.

3. CSLP ,;hal} provide to tlie Aurhcriry all manuals and other matetials it n:ay have

cc;rcer:ing $te operation a:rd ma,inlenance of the Faciiity'

4, The Authority shaJl submit to CIiil,P alji invoices received from the Depa:tment {br
actual and reasonable ccsts asso(riated with operation and mainlenance of1$e Facility,
Such ccsts shall inch:de, without linlit*Ltion, wages, overhead, pa$s, consuroabi^e

materials .axd travel expenses. lf the cost of replacing any single part i$ rjstimatod to
exceed one thousand dollars ($1,000), the Authority will make reasonable efforts to

nofify IISLF in advarce of the need for such rep)acement except during an

emergf :nCY.



5, CSLP shall make payment to the Department within twenty days of receipt of an
invoice frorn the Authority.

6. Notices and invoices shall be sent to CSLP at

. Cumberland Stadium, L.P.
Attention: Sleve Underwood
4400 Post Oak Parkway, Suite 2800
Houston, Texas77071

7. Notices and payments shall be senl to the Department at:

Administration Section
Melro Water Service
I 600 Second Avenue North
Nashville, Tennessee 37208

8. Noticps shall be sent to the Aulhority at:

Director,Velropolitan Sports Authority
222 Second Avenue North, Suite 470
Nashville, Tennessee 37201

9. Eitlrer party may terminale this Agreemenl with uritten notice sent via certifieil mail
to the olher party at the address shown above, to be efective not sooner than ninety
(90) days after mailing.

10. Tlre responsibjlities eslablished in this Agreement may not be assigned.

t 1. Anything herein contained lo the confary notwithstanding, nothing in this
Memorandum shsll have the effect of anending or altering the Stadium Lease.

12. This Agreement and specifically incorporated documents comprise the entire
agreement of tbe parties, The Agreement may be modified only by a written
agreement executed by authorized representaliVes ofbotlr parties.

CUMBERLANDSTADIUM Lp METROPOLITANSPoRTS

By Cumberland Stadium r"r*i.*.n,, AUTHoRITY

Inc,, Its General Partner

Sleve Underwood, Vice President

and General Cowsel

By:
Byl

,



MEMORA}IJ}IJM OF I.NDERSTANDING

THIS IUEIMORANDUM OF U'{DERSTANDING is made axd entered into this __ day
oli--_, 1999, by ard between th,e lrletropolitan Depattment of Water and $ewerage
Servic*s (the "Department") and ther X{efropolita"r Sports Authority (the " Authority"},

1VIITNESSET}T

. $THEREAS, Cumberland Stad;uft, L.P. ('CSLP") is responsible for the op:ration
alrd naintenance of equipment al lb,e 3rnen:'ises of Adelphia Coliseurn, including a oertain
uastre'+ater punping facilily (the' Fhcility') ; and

1\4{ER11AS, the Authority has agreed to facilitate an arrangeroent between CSn F
a:rd tle Department concerning ope:ralion arnd maintenance of the Facility; and

'ufHERE,AS, tlre Departmenri has inspected the Facility and found it 10 be irir
accep:able operating condition wit} th,e exception of the.items enurnerated in.tbe
dr:eur:rent a:t-tached ns )lxhibit A ancl incoryrorated into ihis Memorandum. bl,referenc*;
a:rd

Wi-lERE.a.S, the Department h.as egreed ti perfonn zuch operational anrl

rrrainEnance dulies as the Facility reascnebly requires in accordance wjth the terms and
condi:i,xrs set out in tlris Memorandlurn'

].lOW, THERE:FORE,IN Cr31'{SlltERATIo}J OF T}IE MUTTJr'\L PROMISES
AND COVENANTS IIET FORTH }IE]REIN, THE PARTIES AGREE AS FOLI.OW$:

L slbject to that cert,ain Stadium .Lease dated as ofMey 14, 1996, by and bettueen tlae

fur'ioriry axd €Sl.F (the "Stadiu:n Leasc"u), the Authority shall be responsible t"cr
prariding and mai:ntaining throughor:t the term of tlis Memorandum electrical power
ani all other utilities necessary lor lJre operation ofthe Facility.

2; .T\e Department will operate and:maintain the Facility in accordance ui& rhe

opelaticrn ard maiDtenarlce insht(:tio$s and manuals p:ovided to the Depaffnenl by
tle.AuthoritY.

3" Tbe Departmenrtqill submit bills to the Authority for its total acnral and reasonable

cosls associated with operation arid maintenance of tlre Facility, including" rvi'ihout'

li:::ilaiion, wages, overhead, pai'ts, coJlslunable nraterials and travel expenses, trfthe
ccst of replacing any part is estimalied to ericeed one thousand dollars ($1,S00), trhc

l"e:artment wilJ allempt 10 notiry the Autlrority in advance of the need for sr:eh,

repJacement.except dwing cirellrns{ances reasonably be}ieved by nhe Depafiment to
ctrr"stjfute il ernc gency.



4, The Department will seleel replacement parts and other materials used in the cowse
of firllilling its obligations under this Memorandum so as ro mainrain thc Facility in
the best possible operating condition.

5. The Department will submit invoices ro the Authority at the address shown below on
a monthly basis. The Authority shall fomard the Depaflment's invoices to CSLP
with instruclions to make payment to the Departmenl within twenty days of receipt.

6. Notiies to the Department shall be sent to:

Administration Section
Me$o Waler Service
1600 Second Avenue North
Nashville, Tennessee 37208

7, Notices to the Authority and invoices shall be sent lo:

Director, Metropolitan Sports Authority
222 Second Avenue North, Suite 470

' Nashville,Tennessee3?201

8, Either party may lerminate this Memorandum with writlen notice sent via certified
mail to the other pafy at the address shown above, to be effective not sooner than
ninety (90) days affer mailing.

9. The responsibilities established in this Memoranduin may not be assigned.

10. Anyhing herein contained to lbe contrary notwithstanding, nothing in this
Memorandum shall have the effcct of amending or altering the Stadium Lease.

11, This Memorandum and specifically incolporated documents comprisc the entirc
agrsemenl of the parties. The Memorandum may be modified only by a uritten
agreemenl executed by autlrorized representstives ofboth parties.

Metropolitan Department of Water aDd

Sewerage Services

Metropolitan Sports Authority

Recommended by: Recommended by:

., Director

2
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LP Field Pewaterlne Facilltles

Tab 1 - Amendment No, 1 to stadlum Lease

o $2.2 - Agreements regnrdlng "Dowaterlng Facllltles"

o Sports Authorlty responslble forthe operatlonr malntenance, repalr,

replacement and care ofthe 'Dewaterlng Facilltles" (regardless ofwhether

the expenses to be lncured are operatlng or capltal in nature)

o Sports Authorltv wlll maintaln the Dewaterlng Facilltles

o sports Authorlty wlll be responslble and llable for any damages caused by the

operatlon of the Dewaterlng Factlltles (or thelr fallure to operate)

o Sports Authorltv may contract wlth Metro for fulfllJlng the Sports Authorlty's

obllgatlons regardtng the Dewaterlng Facllltles

. Exhiblt A - Deflnltlon of "Dewaterlng Facllltles"

o System for removal of all groqn d water from the Facllltles and all storm

water that falls withln th e lower bowl of ths Stadlum
r lncludes the dewaterlng purnps, wlrlnS, emergencY power facllltles,

control Panels, etc,

Tab 2 . second Amendment to tntergovernmental Project Agreement {stadlum ProJect)

. $x(b) - Agreements by Metro regardlng "Dewaterlng Facllltles"

o The text of Metro/s covenants ln these provlslons ls vl*ually identlcal to the

text of $2,2 of Amendment No, 1 to Stadlum Lease.

r Metro responslble forthe operatlon, malntenance, repalr, replacement

and care ofthe Dewatering Faclllties (rBgardless ofwhetherthe expenses

to be tncurred are operatlng or capital ln nature)

' Metro wlll malntaln the Dewaterlng Facllltles

' I Metro wlll be responslble and llable for any damages caused by the

operatlon of the Dewaterlng Facllltles {or thelr fullute to operate)




