
CONTRACT ROUTING FORM FOR LEGAL REVIEW 

Client/Counterparty: __________________________________________________________ 

Banker/ Business Mgr.: __________________________     Dept.: _______________________ 

Return to: ____________________________________   Office: _______________________  

Notes on attached contract, including changes to standard form and/or special terms: 

_________________________________________________________________________________ 

_________________________________________________________________________________ 

_________________________________________________________________________________ 

Pub Fin Lead Banker Reviewed: _______________________________    Date: _________________ 

Pub Fin Supervisor:                    _______________________________     Date:_________________ 

Legal Reviewed and Approved: _______________________________    Date:  _________________ 

Type of Contract: 

□ New Contract □ Renewal or Extension □ Amendment

Type of Services: 

□ Municipal Advisory □ Debt Capital Markets □ TBA/Housing

□ Fin. Advisory (Non-MA) □ Commitment Letter □ Structured Products

□ Continuing Disclosure □ NDA/Confidentiality □ MSFTA

□ Subcontracting □ Joinder Agreement □ Dealer Agreements

□ Investment Advisory □ Other Consulting □ Broker Agreements

□ Arbitrage Rebate □ Other/Letter Agreements □ Fixed Income

□ UW/Placement Agent □ Other □ Retail

One of the following must be checked: 

□ No changes from the standard form contract.

□ Proposed changes to the standard form are described in the space below.

□ Client/Counterparty form of contract.

Metro Nashville / Inner Circle Sports

Steven D. Johnson Public Finance

Steven D. Johnson Dallas
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✔

✔
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 SUBCONTRACT AGREEMENT BETWEEN 
HILLTOP SECURITIES INC. 

AND 
INNER CIRCLE SPORTS LLC 

_________________________________________ 
 
 

This agreement made and entered into as of December 1, 2021 by and between Hilltop 
Securities Inc. (“Contractor”), a corporation organized and existing under the State of Delaware 
the address of which is 717 N. Harwood Street, Suite 3400, Dallas, Texas 75201, and Inner 
Circle Sports (“Subcontractor”), a limited liability company whose address is 3775 Coventry 
Lane, Boca Raton, FL 33496.   

 
 
WHEREAS, the Metro Nashville-Davidson County (the “Client”) has retained the services 
of Contractor to create an implementation action plan.  
 
WHEREAS, the Client, Contractor and Subcontractor desire that Subcontractor will perform 
consulting services primarily relating to the re-development of an NFL stadium and 
surrounding mixed use development in Metro Nashville-Davidson County, by assisting in the 
Client’s response to a development proposal that will entice the Team to extend playing its 
football games in a renovated NFL facility in the County and further develop certain properties 
in the area surrounding the NFL stadium, in accordance with the attached Scope of Services 
(Exhibit A, “Scope of Work”);  
 
NOW, THEREFORE, in consideration of the mutual promises and other considerations 
contained herein, the Parties hereto agree as follows: 
 
1) PRIME AGREEMENT.  A copy of the agreement between the Contractor and the Client 

is attached hereto as Exhibit B ("Prime Agreement").  The Subcontractor agrees to be 
bound to all corresponding contract obligations in the Prime Agreement including, but 
not limited to, those pertaining to the performance of the Subcontractor’s scope of 
professional services, in the same manner, to the same extent and subject to the same 
conditions as the Contractor is bound by the Prime Agreement to perform such 
obligations and/or Services for the Client. All services performed by the Subcontractor 
shall be in strict conformity with the requirements of the Prime Agreement. In the event 
of a conflict between this Letter Agreement and the Prime Agreement, the Prime 
Agreement shall control. 

2) COMPENSATION   

The Client will pay Contractor, which in turn will pay Subcontractor, per invoice a quarterly 
retainer of $60,000 for the period from December 1, 2021 through June 1, 2022, with total 
payment to Subcontractor not to exceed $120,000. The Client will also pay Contractor, 
which in turn will pay Subcontractor, a not to exceed total of $5,000 for out-of-pocket 
expenses. Such payments will be made following receipt and approval of a monthly invoice, 
including any approved direct expenses incurred at actual costs.   

DocuSign Envelope ID: C9F3D75B-7E2D-4168-BDBE-F81D58CEB893



Contract – page 2 of 6 

a) The approved fees schedule for this contract are set forth in Exhibit A. 

b) Contractor shall pay Subcontractor for approved invoices within thirty (30) days 
following receipt of payment from the Client. Subcontractor agrees that Contractor is 
liable for payment to Subcontractor only to the extent that Contractor has received 
payment from the Client. 

c) This sub-contract may be extended upon mutually agreeable terms with the 
Contractor, Subcontractor and the Client. 

3) COMPLIANCE WITH APPLICABLE STATUTES, ORDINANCES, AND 
REGULATIONS.  Subcontractor and its subcontractors shall comply with all applicable 
Federal, State, county and City statutes, ordinances and regulations, including those 
pertaining to wages, hours and conditions of employment.  Subcontractor and its 
subcontractors shall not discriminate on the basis of handicap, race, creed, sexual 
orientation, or age.   

4) GOVERNING LAW.  This Agreement shall be governed by the laws of the State of New 
York, and all actions hereunder shall be brought in New York. 

5) TERMINATION. Contractor retains the right to terminate this agreement at any time.  In 
the event of termination prior to completion for any reason other than fraudulent or gross 
misconduct by the Subcontract, Contractor shall reimburse Subcontractor only for actual costs 
incurred up to the time of termination not yet paid to Subcontractor. 

6) INDEPENDENT CONTRACTOR.  In performing the services, Subcontractor and its 
subcontractors have the status of independent contractors.  Subcontractor may bind 
Contractor only with respect to those matters that are within the services of the Agreement 
and any other matters as to which Contractor specifically requests Subcontractor, in writing, 
to perform on its behalf.  Neither Subcontractor nor its subcontractors nor their respective 
employees are to represent themselves to be, nor shall they be deemed to be, employees of 
Client or the Contractor.  Subcontractor is solely responsible for payment of all compensation 
owed to its personnel and its subcontractors.  Subcontractor and its subcontractors are solely 
responsible for payment of all employment-related taxes, other taxes owed, and liabilities 
incurred by Subcontractor and its subcontractors. 

7) ASSIGNMENT AND SUBCONTRACTING.  This Agreement and the rights and 
obligations hereunder may not be in whole or part (i) assigned, transferred or disposed of or 
(ii) subcontracted, without the prior written consent of the Contractor.  Such consent will not 
be unreasonably withheld, provided that the request for assignment or subcontracting has 
been approved in writing by the Client, and any purported assignment, other disposal or 
modification without such prior written consent shall be null and void. 

8) EXCLUSIVE REMEDY / LIMITATION OF LIABILITY   

For any deliverable or service that is not accepted, such acceptance not to be unreasonably 
withheld or delayed, the Contractor's exclusive remedy, and Subcontractor's entire liability, 
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shall be re-performance. If Subcontractor is unable to perform as warranted, the Contractor 
shall be entitled to recover the fees paid for that portion of the services that were not accepted.  
 
In no event shall either party be liable for any indirect, incidental, special or consequential 
damages whatsoever (including but not limited to lost profits or interruption of business) aris-
ing out of or related to the services provided under this Agreement, even if advised of the 
possibility of such damages. 
 
9) INDEMNIFICATION 
 
Subcontractor shall indemnify and hold harmless Contractor its directors, officers, employees, 
and affiliates from and against all claims, damages, losses, penalties, and expenses, including 
but not limited to reasonable attorneys’ fees and costs, arising out of or resulting from the 
provision of services by Subcontractor or from Subcontractor’s failure to comply with any 
applicable laws, statutes, ordinances, rules, or regulations. 
 
Agreed to and accepted by as of the date first written above: 

 

FOR INNER CIRCLE SPORTS LLC 

Robert Tilliss, Managing Member 

BY:_____________________________ 

 

FOR HILLTOP SECURITIES INC. 

Steven D. Johnson, Sr. Vice President 

BY:_____________________________ 
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EXHIBIT A – SCOPE OF WORK 

Description to follow 
 
 
Inner Circle Sports Consulting Fee Schedule 
 
 

Staff Member Title Monthly Retainer Total Months Total Fee 

David Abrams   
$  6 $ 

William DiBlasi   
  Total   6 $  
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Inner Circle Sports Scope of  Services for Metro Nashville 

NFL Stadium Project and Related Development 

 In connection with a proposed engagement, ICS’s duties shall consist of the following services: 

 
a. Positioning – ICS will work Metro, its legal team, and other consultants to prepare a set of 

objectives for determining the appropriate level of investment and terms around the 
improvement of the existing NFL stadium to current NFL standards. ICS will assist Metro in 
developing parameters around which Metro may agree to tender, lease or sell property 
surrounding the NFL Stadium to the Team to further develop in accordance with an agreed 
upon set of project standards, risk allocation and expectations related to return on 
contributions. 

b. ICS will coordinate a review of similar transactions within the NFL and other leagues as well 
as key business points that should be included in this type of stadium redevelopment, related 
infrastructure and ancillary development. 

c. Negotiations – ICS will work with the Metro team and its consultants to interface with the 
NFL Team on key business issues related to the stadium improvements, infrastructure and 
related development. ICS will provide negotiation strategies related to the re-development of 
a NFL stadium as well as strategies for consideration related to the redevelopment of the 
surrounding site. 

d. Term Sheet or Memorandum of Understanding – ICS will assist the Metro team toward 
arriving at a framework for the business agreement with the NFL Team. ICS will serve as 
negotiation liaison between Metro and the Team as needed.  

• Provide direct expertise on all the stadium funding tools available to Metro and the 
private sector in advancement of this project including direct funding, off-balance 
sheet or separate issuer/district funding, opportunity zones, new market tax credits, 
and all types of privatized funding. 

• Provide information and expertise on the activities related to the implementation and 
execution phases of the stadium and related development.  

e. Development of Definitive Documentation – The Metro team and its consultants as well as 
outside counsel will draft and negotiate the development agreement, revised license 
agreement, revised non-relocation agreement and operating agreement for the stadium 
renovation with the NFL Team. Further documentation will be necessary for the surrounding 
development projects. ICS will serve as a liaison on all documents and work closely with 
counsel in this drafting effort.  

f. Execution and Funding – The Metro team and its consultants will prepare action items for the 
Metro Council and for execution of the definitive documentation. Additionally, ICS will work 
with Metro to ascertain that the funding structure from all sources will be adequate to complete 
the stadium renovation project and for any ancillary development. ICS will review all capital 
contribution sources from the private and public sector and their suitability for this project.  

g. Stadium Construction - The Metro team and its consultants including owner representatives 
for the projects will monitor the construction of the project. ICS will work with Metro to 
determine that the project and expenditures are within the parameters of the construction 
budget and schedule as agreed upon. 

h. Long-term Operations – Ongoing surveillance of the project. Periodic review of operations, 
capital structure, refinancing, maintenance, and capital improvement funds. ICS can provide 
whatever level of service is needed based on the request of the local government team. 
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EXHIBIT B – PRIME AGREEMENT 

 

 

 

DocuSign Envelope ID: C9F3D75B-7E2D-4168-BDBE-F81D58CEB893



DocuSign Envelope ID: C9F3D75B-7E2D-4168-BDBE-F81D58CEB893



DocuSign Envelope ID: C9F3D75B-7E2D-4168-BDBE-F81D58CEB893



DocuSign Envelope ID: C9F3D75B-7E2D-4168-BDBE-F81D58CEB893



DocuSign Envelope ID: C9F3D75B-7E2D-4168-BDBE-F81D58CEB893



DocuSign Envelope ID: C9F3D75B-7E2D-4168-BDBE-F81D58CEB893



DocuSign Envelope ID: C9F3D75B-7E2D-4168-BDBE-F81D58CEB893



DocuSign Envelope ID: C9F3D75B-7E2D-4168-BDBE-F81D58CEB893



DocuSign Envelope ID: C9F3D75B-7E2D-4168-BDBE-F81D58CEB893



DocuSign Envelope ID: C9F3D75B-7E2D-4168-BDBE-F81D58CEB893



DocuSign Envelope ID: C9F3D75B-7E2D-4168-BDBE-F81D58CEB893



DocuSign Envelope ID: C9F3D75B-7E2D-4168-BDBE-F81D58CEB893



DocuSign Envelope ID: C9F3D75B-7E2D-4168-BDBE-F81D58CEB893



DocuSign Envelope ID: C9F3D75B-7E2D-4168-BDBE-F81D58CEB893



DocuSign Envelope ID: C9F3D75B-7E2D-4168-BDBE-F81D58CEB893



DocuSign Envelope ID: C9F3D75B-7E2D-4168-BDBE-F81D58CEB893



DocuSign Envelope ID: C9F3D75B-7E2D-4168-BDBE-F81D58CEB893



DocuSign Envelope ID: C9F3D75B-7E2D-4168-BDBE-F81D58CEB893



DocuSign Envelope ID: C9F3D75B-7E2D-4168-BDBE-F81D58CEB893



DocuSign Envelope ID: C9F3D75B-7E2D-4168-BDBE-F81D58CEB893



DocuSign Envelope ID: C9F3D75B-7E2D-4168-BDBE-F81D58CEB893



DocuSign Envelope ID: C9F3D75B-7E2D-4168-BDBE-F81D58CEB893



DocuSign Envelope ID: C9F3D75B-7E2D-4168-BDBE-F81D58CEB893



DocuSign Envelope ID: C9F3D75B-7E2D-4168-BDBE-F81D58CEB893



DocuSign Envelope ID: C9F3D75B-7E2D-4168-BDBE-F81D58CEB893



DocuSign Envelope ID: C9F3D75B-7E2D-4168-BDBE-F81D58CEB893



DocuSign Envelope ID: C9F3D75B-7E2D-4168-BDBE-F81D58CEB893



DocuSign Envelope ID: C9F3D75B-7E2D-4168-BDBE-F81D58CEB893



DocuSign Envelope ID: C9F3D75B-7E2D-4168-BDBE-F81D58CEB893



DocuSign Envelope ID: C9F3D75B-7E2D-4168-BDBE-F81D58CEB893



DocuSign Envelope ID: C9F3D75B-7E2D-4168-BDBE-F81D58CEB893



DocuSign Envelope ID: C9F3D75B-7E2D-4168-BDBE-F81D58CEB893



DocuSign Envelope ID: C9F3D75B-7E2D-4168-BDBE-F81D58CEB893



DocuSign Envelope ID: C9F3D75B-7E2D-4168-BDBE-F81D58CEB893



DocuSign Envelope ID: C9F3D75B-7E2D-4168-BDBE-F81D58CEB893



DocuSign Envelope ID: C9F3D75B-7E2D-4168-BDBE-F81D58CEB893



DocuSign Envelope ID: C9F3D75B-7E2D-4168-BDBE-F81D58CEB893


	HTS-ICS Subcontract CRF
	HTS-ICS Subcontract
	ICS-HTS Subcontract v02

	HTS-ICS Subcontract
	scope of services

	HTS-ICS Subcontract
	Nashville Contract 449078_expires 3.10.2024 (1)


		2022-11-07T12:52:23-0800
	Digitally verifiable PDF exported from www.docusign.com




