APPENDIX "3"

RESOLUTION AUTHORIZING THE EXECUTIVE DIRECTOR TO
EXECUTE AN AGREEMENT GOVERNING A MEMORANDUM OF
UNDERSTANDING BETWEEN THE AUTHORITY AND "THE
METROPOLITAN DEPARTMENT ° OF WATER AND SEWER
SERVICES. .

Whereas, pursuant to that certain Stadium Lease dated as of May 14,1996, by and
between the Sports Authority, as Lessor, end Cumberland ‘Stadium, L.P, (“CSLP"), as Lessee
(the “stadium Lease™), CSLP is responsible for the operation and maintenance of the stadium
facilities known as Adelphia Coliseurn (the “Coliseun™) owned by the Authonty and leased to
CSLP; and.

Whereas, the Coliseum snbject to the Stadlum Lease, inciudes a certain wastewater .
pumping facility (the “Facility”) located on or near the grounds of, and serving the Coliseum;
and '

Whereas, CSLP desires the Aﬁthon'ty 10 arrange for the operation and maintenance of
the Facility by a qualified and responsible entity; and.

Whereas, the Authority has agreed to facilitate an arrangement between CSLP dnd the
Metropohtan Department of Water and Sewer Services (“the Department™) concermng operation
and maintenance of the Facility,

NOW, THEREFORE, BEIT

RESOLVED, that the Executive Director be, and hereby is, authorized in the name of
the Sports Authority to execute and deliver an Agreement by and between the Authority; and
CSLP which obligates -the Authority to facilitate and keep in place a Memorandum of
Understanding with the Department regarding the operation and maintenance of the Facility
located on or near the grounds of, and serving the Coliseum; provided, however, that the
Executive Director be, and hereby s, authorized in his discretion 1o approve such changes in the
form, substance and content of the Agreement as may be necessary or desirable, his execution
and delivery of such Agreement to be conclusive evidence of such approval; and

FURTHER RESOLVED, that the Board has determined that Agreement, with such
changes in form, substance and content thereto approved by the Executive Director, is in the best
interests of the Sports Authority and will help fecilitate the purpose for which the Sports
Authority was created; and

FURTHER RESOLVED, that the Executive Director be, and hereby is, avthorized to

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

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

and deliver or cause to be executed and delivered by or on behalf of the Sports Authority, such

notices, requesis, demands, directions, consents, approvals, orders, applications, certificates,

agreements, amendments, further assurances or other instruments or other communications,
under the seal of the Sports Authority of otherwise, as he deems necessary or advisable in order -



to carry into effect the intent of the foregoing resolutions, or to consummate the transactions
costemplated thereby, or to comply with the requirements of the filings, apphcanons and
dozuments approved and authorized or contemplated by the foregoing resolutions.

Adopted'and approved this 20th day of August 1999.

Chair

ATTEST/
Vi
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AGREEMENT

THIS AGREEMENT is madg and entered into this ___dayof ‘ —s 199G,
by and berween the Metropolitan Sports Authority (the “Amhonty“} and Cum’eeﬂaﬂé
Suzdiom, L. (“CSLP"),

WITNESSETH

WHEREAS, pursuant to that certain Stadium Lease dated as of May 14, 1996, by
and berween the Authority, as Lessor, and CSLP, as Lessee {the “Stadium Lease™), CSLP
is responsible for the operation and maintenance-of the stadium Tacilities known as.
Acelphia Coliseum (the “Coliseum”) owned by the Authority and leased to CSLP; and .

WHEREAS, the Coliseum, subject to the Stadium Lease, includes a certain
wastewater pumping facility (the “Fecility™) located on or near the grounds of, and
serving, the Coliseurn; and

WHEREAS, CSLP desires the Authority to arrange for the operation and
maintenance of the Facility by 2 qualified and responsible entity, and

WHEREAS, the Authority has agreec to facilitzaie an arrangement between CSLP
and the Mftropehtan Department of Water and Séwerage Services (the “Department”)
concering operation and mainienance of the Facility.

NOW, THEREFORE, IN CONSIDERATION OF THE MUTUAL PROMISES
AND COVENANTS SET FORTH HEREIN, THE PARTIES AGREE AS FOLLOWS:

1. CSLP shall be responsible for providing, paying for and maintaining throughout the
term of this Agreement electrical power and all other ntilities necessary for the
operation of the Facility.

2. Subjec: to the terms of this Agreement, the Authority shall keep in force &
Memorandum of Understanding with the Department providing for the Départment to
perforra such operational and maintenance duties as the Facility reasonably requires, a
copy of which is aﬁac‘hed hereto as Exhibit A and incorporated into this Agreement
by reference.

3. CSLP shall srovide 1o the Autherity ail manuals and other materials it may have
conceraing the operation and maintenance of the Facility.

4, The Authority shall submit to CSLP all invoices received from the Department for
actual and reasonable costs associated with operation and maintenance of the Facility,
Such costs shall include, withoul limitation, wages, overhead, parts, consumable
materials and travel expenses. If the cost of replacing any single part is estimated to
exceed one thousand doliars ($1,000), the Authority will meke reasonable efforts o
notify CSLF in advance of the need for such replacement except during an
emergency.



10.
1L

12.

. CUMBERLAND STADIUM, L.P.

By

By:

. CSLP shall mzke payment to the Dcpanment within twenty days of receipt of an

invoice from the Authority,

. Notices and invoices shall be sent to CSLP at:

Cumberland Stadium, L.P.
Attention: Steve Underwood

4400 Post Ozk Parkway, Suite 2800
Houston, Texas 77027

. Notices and payments shali be sent to the Department at:

Administration Section
Metro Water Service

1600 Second Avenue North
Nashville, Tennessee 37208

. Notices shall be sent 1o the Authority at:

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

. Either party may terminate this Agreement with written notice sent via certified mail .

1o the other party at the address shown above, 1o be effective not sooner than ninety
(90) days after mailing.

The responsibilities established in this Agreement may not be assigneé.

Anything herein contained to the contrary notwithstanding, nothing in this
Memorandum shall have the effect of amending or altering the Stadium Lease,

This Agreement and specifically incorporated documents comprise the entire
agreement of the parties. The Agreement may be modified only by a written
agreement executed by authorized representatives of both parties.

METROPOLITAN SPORTS

Cumberland Stadium Management, AUTHORITY

Inc., Its General Partner . ‘
ol el

CIiff HEGks? Director

Steve Underwood, Vice President
and General Counsel



MEMORANDUM OF UNDERSTAND!NG

THIS MEMORANDUM CF UNDERSTANDING is made and entered into this ____ day
of _» 1999, by and between the Metropolitan Department of Water and Sewerage
Services (the “Department”) and the Metropolitan Sports Authority (the “Authority™),

WITNESSETH

. WHEREAS, Cumberland Stadium, L.P. (“CSLP"} is responsible for the operation
and maintenance of equipment al the premises of Adelphia Coliseum, including a certain
wasteweter pumping facility (the “Facility™); and

WHEREAS, the Authority has agreed to facilitate an arranpement between CILP
and the Depariment conceming operation and maintenance of the Facility; and

WHEREAS, the Department has inspected the Facility and found it o be in
accepiable operating condition with the exception of the items enumerated in the
dcwnem attached as Fxhibit A and incorporated into this Memorandum by reference;
and

WHEREAS, the Depariment has egreed to perform such operetional and
maintenance duties as the Facility reasonably requires in accordance with the terms and
conditions set out in this Memerandum. :

NOW, THEREFORE, IN CONSIDERATION OF THE MUTUAL PROMISES
AND COVENANTS SET FORTH HEREIN, THE PARTIES AGREE AS FOLLOWS: -

1. Subject to thaf certain Stadium Lease dated as of May 14, 1996, by and between the
Awhority and CSLP (the “Stadium Lease™), the Authority shall be responsible for
providing and maintaining throughowt the term of this Memorandum electrical power
and sl other utilities necessary for the operation of the Facility.

2: .Tae Department will operate and maintain the Facility in accordance with the
operation and maintenance instrections and manuals prowﬁed to the Departmert by
tte Authority.

3. The Departmemt will submit bills to the Authority for its total actual and rezsonable
costs associated with operation and maintenance of the Facility, including, without "
limilation, wages, overhead, parts, consumable materials and frave] expenses. I the
cost of replacing any part is estimated to exceed one thousand dollars (§1,000), the
Diesartment will attempt to notify the Authority in advance of the need for such
replacement.except during circumstances reasonably believed by the Depariment 1o
constifute en emesgency.



9.

The Depariment will seleet replacement parts and other materials used in the course
of fulfilling its obligations under this Memorandum so as i maintain the Facility in
the best possible operating condition.

The Department will submit invbices to the Authority at the address shown below on
2 monthly basis. The Authority shall forward the Department’s invoices to CSLP.
with instructions 1o make payment to the Department within twenty days of receipt,

Notices to the Department shall be sent to:

Administration Section
Metro Water Service

1600 Second Avenue North
Nashville, Tennessee 37208

Notices to the Authority and invoices shall be sent to:”

Director, Metropolitan Sporis Authority
222 Second Avenue North, Suite 470
' Nashville, Tennessee 37201

Either party may {erminate this Memorandum with written notice sent via certified
mail to the other party at the address shown above, 1o be effective not sooner than
ninety {90) days afier mailing.

The responsibilities established in this Mcmorapdui'n may not be assigned.

10. Anything hereir contained to the contrary notwithsianding_, nothing in this

Memorandum shall have the effect of amending or altering the Siadium Lease,

11. This Memorandum and specifically incorporated documents comprise the entire

agreement of the parties. The Memorandum may be modified only by a written
agreement executed by authorized representstives of both parties,

Metropolitan Department of Water and Metropolitan Sports Authority
Sewerage Services .

Recommended by: ) Recommended by:

v/ (/\

L. Williams, Jr., Director CIiff Hfwks! Director



[Invoices omnitted due to length]
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LP Field Dewatering Facilitles

Tab 1 - Amendment No, 1 to Stadium Lease
o §2.2- Agreements regarding “Dewatering Facillties”

o Sports Authority responsible for the operation, maintenance, repalr,
replacemant and care of the “Dewatering Facillties” {regardless of whether
the expenses to be Incurred are operating or capital in nature)

o Spotts Authority will maintain the Dewatering Facilities

o Sports Authority will be responsible and llable for any damages caused by the
operation of the Dewatering Facliities {or their fallure to operate)

o Sports Authority may contract with Metro for fuifilling the Sports Authorlty’s
cbligations ragarding the Dewatering FacHitles

o Exhibit A - Definition of “Dewatering Facillties”

o System for removal of all ground water from the Facilitles and all storm

water that falls within the lower bow! of the Stadlum
= Includes the dewatering pumps, wiring, emergency power facllites,
control panels, ete.

Tab 2 - Second Amendment to Intergovernmental Project Agreement {Stadium Project)
«  §1(b) - Agreements by Metro regarding “Dewatering Faciiities”
o' The text of Metro's covanants In these provisions Is virtually Identical to the
text of §2.2 of Amendmaent No. 1 to Stadium Lease,
= Metro responsible for the operation, maintenance, repalr, replacement
and care of the Dewatering Faclities {ragardiess of whether the expenses
to be Incurred are operating or capital In nature}
»  Metro will malntaln the Dewatering Facliltles
. = Metro will be responsible and liable for any damages caused by the
operatlon of the Dewatering Facifities {or their fallure to operate}





