
ACKNOWLEDGMENT AND RELEASE AGREEMENT

This acknowledgment and release agreement (this *Agreement'') is entered into as
of the 246 day of October, 1998, by and between Houston Oilers, Inc. and its successors
and assigns (herein collectively referred to as "HOI'), and The Sports Authority of The
Metropolitan Government of Nashville and Davidson County (the "sports Authority").
AIl capitalized terms not defined herein shall have the meaning ascribed thereto in the
Development Agreement and the Letter Agreement

WHEREAS, Tennessee Football, L.P. C'TFLP'), the successor in interest to HOI
is a signatory hereto in such capacity; and

WffiREAS, the Sports Authorify, The Metropolitan Government of Nashville
and Davidson County, Cumberlaad Stadium, L.P. and HOI entered into that certain
Development Agreement ("Development Agreement") dated as of Ir,Iay L4, 1996, as

amended; aad

WHEREAS, on May 14, 1996, HOI executed a Letter Agreement (also referred
to i:r the Development Agreement as the "NFL Team Entity PSL Agreement"), setting
forth the terms and conditions on which HOI granted to the Sports Authority the Put
Option to cause HOI to acquire permanent seat licenses (?SLs") in the Stadium up to the
MaximumPSLObligationof $7"500,000. Acopyof saidLetterAgreementis attached
hereto as "Attachment l", and

WEEREAS, Paragraph 3(a) of the Letter Agreement provides that the Sports
Authority shall have the right to exercise the Put Option at any time on or after the first
day the Sports Authority is no longer entitled to market and sell PSLs under Section 9.12
of the Development Agreement; and

WHER-EAS, the Sports Authority has provided HOI with a PSL Sales Report for
September 1998 ('Sales Report'), a copy of which is attached hereto as "Attachment 2",
iadicating ttre total amount of sales of PSLs by the Sports Authority; and

WEEREAS, Section 9.12 of the Development Agreement provides that the
Sports Authority shall be entitled to market and sell PSLs until the PSL Revenues
Determination Date; and

WITEREAS, the Sports Authority has soid PSLs (includingPSLs relating to
reserved seats aod to club seats) from and after February 23, L996 sufficient to retire the
Put Option i-n accordance with paragraph 2 of the Letter Agreement.



l{&W, THEIT-EFOIR.E, for and in consideration of 1te mutual covena:rts and

aSreements.:f the parties cc,ntained herein, and other good aad valuable coasideraton,
t&.e parries hereto, intending, to be iegally bound, hereby agree as follows:

i'" Release af Pltt Option- ,{xr of September 30, 1998, &e Sports Authodt_v
has s,*ld FSLs &om ald afte,r February iL3 , 1996 il an amount sufficient to reduog o;: a
dollar-frr-deliar basis, the total \daximurnL FSL Olliigation. As of the date hereo{ thr:
Sports ,tuthority shaLi have no right or oplicn under the l-etter Agreement or othenvise,
to exercise t-re P'ut Option and the corresponding obligation of HOI under the Leiter
Agreeuent Eo purchase PSL,s is hereby eliminated. The Sports Authority hereby fuily and

flnaily re)ea-tes ald discharg;es HOI of its obligatior. under ftre Letter Agreement 8o

purchase FS{-s with respect to reserved seats locatd in the Stadium up to the Maxi.oaum
FSL Ohligaaon.

1" Aekrcowledgmen{ of PSL, }Tevenwes Setermindion Date TlAIbas
re."'iewe*l the Sales Report and hereby ar:knowledges and agrees that the Sports Autherity
has, as of Septernber 30, i998, sold PSL,s &orn ancl afterFebruary 23,1996 ia an arnourt
suSFrcielt to rerire tle Put Option. I{OI hereby furt'her ackrrowledges the Sp<lrls

Arithority"s release of I{OI of its obligation {r, purchase FSLs in accordance with the
terms o:-the Letfer Agreement-

The Sports Authority has satisfie,d the PSL R.evenues Extension Conditions by its
sales of FSLs (including PSiLs relating tr r:eserved seats and to club seats) from and after
Februar1, 23, \996, irir an aoount sufficir:nt to eliminate (1) tte right and option of the
Sports Authority under the l.etter Agreemelt to ex.ercise tle Put Option; and {2'1 :tbe

corespondirg obiigalion of HOtr under tfrr: Lelter Agreement to purchase PSLs.

Therefore, in accordance with the ilemls of rhe Development Agreement a-ECl the
dehnition therein of PSI- Revenues Determination Datq the Sports Ar.rthority, having
satisfied the PSL, Revenues "Extension Conditions prior to Aaaber 24, 1998, is entitlC to
cofltinue to rnarket and seii IPSLs until the earlier of (a) the date on which the amounl of
Net FSL Furds equals $71.{} million aoct (b) June 1, 1999.

!l1fl Mk\Cia&FdHlf, I goiL!rcIlwE2.dn)



IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be
executed as ofthe day frst above-.rryiften.

TFIE SPORTS AUTHORITY OF TIIE
METROPOLITAN GOVERNMENT OF
NAS}TWLLE AND DAVIDSON COTINTY

Richard Lodge
Chair

Attest:

P
Secretary

ACKNOWLEDGED AND
AGREED:

HOUSTONOILERS, NC.

,,' o6)ilun"!
rit", u i, e- ! n ilw,l, r CwzQ h x]
TENNESSEE FOOTBALL, L.P., AS

successor in interest to Houston
Oilers, lnc.

By: Its General Partner

CUMBERLAND FOOTBALL
MANAGEMENT,INC.

Na:rie

fv, t |ucrt\



ATTACI+{II\T ]

TWF'. SPORTS AU"IEOR.NT'!' OF fiM &ffiTROPOE,TT'AN GOV:ORNMF'}{T'

OF t,lASXfl,lLLE A-r\iD B,A\ruSSON COLII{EV

14ay ta. 1996

Hcrustos Oilen, inc.
P. C. Box i516
Hcuston, TexaE 7725 l-I5 i6

Gentleme:r:

The pwpose of this leuer agreem{}nr (this'Letter egeerrmC} is to set ior& tbe terms and

coe<iirious on rvhich Housron Oiien, Irrc. I."'HOI') gratrts to The Sports Aurhoriry of The

Metopoiiul Goversment of Nashville ani Davtdson Counry, a Teosess€e nonprofic corporation

{the "sports Authority'), ttre rieht aud option (the'"Fut Optiod} to cause HOI to acquive from a\e

Spors A.urhoriry permairent si%t lice$ses (indiviriuaily, a'PSL"" and coliectivelS'TlSLs'] with

,"rp*", ro reserued seals (as contrasted vdrh club seab) Iocated b t&e Stadium (as hereica-fter

aefmA)" up to a total m.axirrum aggregzlle, o"uligatioB of HOI of $7,500'000 ($e *Marirnun p31

Obiigarion;_i- The PSLs are subject to the p::or,'isions of this Letter Agreement arad the Reserved Scat

Agreerneat (each hereinafier defined) and re,lare to the public spectator s€arilg ar $a[ eriain sadiurn

(the ..Stadiurir') !o L€ constucred in Nashviile" Tennessee, i-n accorda.uce witb thx certain

ilevelopment Agreement, effective as of }vla:ch 7' 1995, as arnendel (the 'Development

Agpement ), by eod aurong The Meuopoli.tan Goremmerf of Nashville and Davidson Counry, the

Spons ,tutUority, I{OI rnd Cumberland Sudjum, L.P., a Tennessee linLitedi pararenhip

('CrrmberlandJ, and to be owned by the Sipon Aurhori$'

l:- Ferrnancnt Siead f-ieense 0'bligations

(e) Upon &e exe.cise oIrhe Pur Option, and object to tbe terrns zard cnnditions

hercoi IIOI sball ent* inro a Permanent Seat Lic,ense @eserved Sear) Ageement (tlte "FSL (RS)

Agrment-) ra.i&. the Spors Authority and a, R.eser ed Sear Lic€,lse A€Ieem€ari (tk'Itesenect Sear

abeerr,rez:C) witb Cumberland in mbsta::rtially the forms attached hereb as E>&ibits A and B '*it:
rcspect to &e P$i-s to be acquired by Ht3l.-

(b) Drui:rg tbe terrn of !{OI's Reserved SeatAgreeureot HO'I &all l}eve tire dght,

af any tirre ad ftom dme to tiare, to assigrr, tansfer and couvey any or ali of rhe Starlium admissioa

rickets conesponding rhaelo upon q'hate"'er terrn$ HOI deems appropriate-

(".1 The 1otal aggregif{t nuximum anrount payable by llol wift reqrect to 'die

FSLs "ba]l nor excced the lyfaximucr Pll[, Obligation, exc€pt thd said Maximr:rn FSL Obligation

Eay 6q exceede.d in &e case of an incr*rr: inthe ilennessee tax to be bome by HOI, as referred to

ir, Section 2.c of the PSL ([LS) Agreeroeer.

(d.) The fina] assigru::ent of Stadium seaEs corresponding to th.e PSLs gramed

u,xder rhe FSL (F:.S) Agreeneat contemplare<1 hereby si:ali remaln sulject to tlre sole a*d absolute

discredon of C umberlard



Houston Olerq Inc-

May la,1996
Page2

Z Retfuene-nt of Obligalions Subject to Pat Option- The Maximusr PSL Obligation

of $7,500,000 shall be reduced on dollar-for-dollar basis for any aurounts received by the Sports

Authoriqy as PSL fees and amibutable to sales of PSLs (including both PSLs relaring to reserved

seats and those relating to club sears) after February 23,1996-

3. Exercbe of Pa OPtion-

(a) The Spora Aurhoriry strall have the rigbt to exercise the Prn Ogion at aoy

rime on or a.fter tbe first day rhe Sports Authority is. no longer entitled to market and sell licenses

under Section 9,12 of tlre Developmenr Agreement, but not later tbatr 15 days the.teafter, by

delivering vrrineo notice thereof to HOI (the "Exercise Notice'J. Tbe Exercise Notice shall set fonh

(i) the number of PSLs in erl'class to be acquired by HOI; (ii) the totai aqgiegate amouDt payable

by HOI as pSL fees; and (iii) the wire uarufer instuctions la ssqslrlance with which the amount

payable by HOI is to be paid to the Sports Authority'

(b) The closing of the r-ansactions contempkned by the Put option (the
..Closing') strall occur on the dare gecified ia the Exercise Notice, wlich d^rt slull occur no earlier

tran fivi &ys aor larer thau 15 days after rhe delivery of tbe Exercise Notice. At the Closing, HOI

shall (f execrxe and deliver a PSL (RS) Agreement wirh the SPorG Autloriry and a Reserved Seat

agr;fot *itb Cuobedan4 coaesponding to rhe PSLs to be aoquired by HOI' and (ii) pay by wirc

uiosfer of immediarely arzilable fuuds tlre PSL fees theo due and payable by HOI uder HOI's PSL

S.S) Agreement and Reserved Sear Agreement. As of the Closilg, title to &e PSLs to be acguired

by HOI shallvest h HOI.

1- Marfuing o!p$,lr. From and after the date bereof, tbe Sports Authority shali keep

HOI reasonably idormed oftle Sporc aurhorir/s efforts to mzaket and sell PSLs (iacluding both
pSLs relaing to reserved s€ats aBd those relating to club seats)- TLe Spor6 Authority shall make

availabie o represeotaives of HOI an opportunity no less tbaD oDce a mou& during nowlal business

hours to mest with representatives of the Sports Authority or its designee tbat is arr-alging and

condrrctirE tbe markaiog effora with respect to the PSLs is order to review and discuss the current

marketing-and sale efforts with respect rc the PSLs and the marketiry pian wi& respect to the same

for rtre folbwiag month- ln additioo, the Spora Au&ority sball deiiver to HOI by no later thar the

lsth calerrdac day of each month a writen report indicating the number and dollar ralue of PSLs sold

during rhe prior caleodar month and rhe roal aggregate nurnber and dollar vaiue of PSLs soid fiom

feU'ir' Zi, l996, up tbrough such calendar month, including a breakdown by class of those sold

in each case.

S. Exzcutbn in CouttlerparA- This Leter Agreeneu may be ocecuted in firiro or morc

counterparts, each ofwhich cheit !e deeoed an original, but ail ofuirjcb together shall conslilutc

one aod tbe same documeot



Hcuston Oilers" inc-
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6- Notica-

{u) Ali rrotices, reques6, d.emands and other communicatioas "&at are required

or may re givecr pursr:ant to the tem-rs of tliis Letter Agreement shail be ia wrin:es or elecronic fors
ard sSall k deemed delivered (i) oq the d;rre c"f delivety when del-irered by han4 (ii) on the date of
tansmlssion luhen :;eot by fucsimile uarsmi.ssiou during normai business bours with telephone

cenfirnation of receipt, (iii) oae day aftcr disparch \r*)€a s€nr by overaight ccurie,r ,:naintaining

records of receipt, cx {iv) rhree days aiter dispatch when seat by cenified urail" poshge p'1gPaid,

rerura-receipt requested; provided that, j-n any su'ch case, such cornmunicatlon is addresse<! as

provided Lq rhe immediately following parag:apb &).

{b} Al.l rrctices, requesrs, de.mafids and o*rer cornmuaicarjiors that are required

ol rnay be given pwsuant io the terss c,f '&ris Agreenrent sb;Me addressed as follo'ws:

(t) If to the SPor*.AuthorirY:

The Spors Audroriry of The Metopolitan Governmeot

oti]{aslrvitrle aad Davidson Counry

I 06 Meeopolium C outh,ouse

Nashville,'lN 372crt

AwelriorL: Chair

Telephone: (615) 852-6i51

Facsimile: (515) 862-6I56

(ii) lfto HOl.:

t{ouston Oilers, Iab.

44S0 Porn Oak Park*raY, Suile 2800

F. O. Box 1516

!{ouston, TX 77251 -15!5
Attention: Genenal Couusel

Teiephone: (? li3) 881-3468

Facsimile; (7.l.3) 881-3471

or to such other address as either pa$y sl:all have designated by notice in the foregoirg rnantrer to

the other parry-

7. Entire Agteetwna This Agrtrment constinrte the entire agreernent of &e parties

"with ree€ct ro the srbject n:afer lrreof zrnd .srrpe*edes ail pri,or agreemeats and wderstandings of
.he parties, oral and writen" with resErt to such sBbject rnatter-



Houstoo Oilers, IDc.

May 14, 1996
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& Applbabb Law- This Ageement shall !6 gevsm€d by aod con*ued in accordance

wirh the laws of the State of Teuressee, without regard to the canflicts of laua provisions thereof.

g. Headings. The division of this Lener Agreement into Sections and rhe irsertion of
headings are for conveniencc ofreference only and shall not affect tle constr.rctioo or inierpretatioa

of this Agreement.

rc- Severability- If any coverwrt or provision hereof is determhed to be void or

unenforceabte in whole or in parr, it shrll not be deemed to affect or impair the invdidity of any

other covenanr or provision, each of which is hereby declared to be separare and distiact If any

provision of this tpner Agreemerr is so broad as to be uneoforceable, such provision shall be

interpreted to be only so broad as 
-s enforceable. If any provision of this Letter Agreemeot is

declared inralid or unenforceable for any reason other than overbreadtit, the offending provision will

be modified so as ro mai:rtain rhe essential benefiu of the bargaio among the paties hereto to the

maximun extent possible, consistent with law and public policy'

t0- Binding Elfeg Benefts- This Leuer Agreement shzll inure to tbe benefit of, and

be binding upon, the parties hereto and their respective successors and pcrmitted assigns. Nothing

contained in rbis Lener Agreeureog express or implie4 is intendod to confer rryon any p€rson other

tSau the paties herero, and tlcir rcspedive zuccessors aud Pernited assigas, and Cumbsrland (who

shall be a tlird parry beneficiary hereof), any rigbrs or remedies unde or by reason ofthis Leter

Agreanent.

lf tbe foregoilg correctly reflects your undersauding kindly confina yoru agreeraeat by

executing a copy of this Leter Agreement and renrrniag it to me. This lrfrer Agreem€nt will Dot

Ue a binding obligarion of auy parry until executed and delivered by all oftbe parties hereto.

Very ruIY Yours'

TI{E SPORTS AUTHORITY OFTHE
METROPOLITAN GO1'IERMg{ENT OF

NASTIVILLE AI'{D DAVIDSON COUNTY

J)'-)
Ricbard Lodge,
Cbair



Houston Oilers, inc.
l'tay 14,1996
D.^- <

Agreed and accr:pted

FI.OUSTO}'J OII-ERS, TNC.

fWM&Rv'

l.-. S. Adams, Jr",

Irresiderat
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