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ADMINISTRATION Dr. Ken Maore
Mayor
Eric S, Stuckey

David Parker
Clty Administrator

City Engineer/CIP Executive

HISTORIC
FRANKLIN
TENNESSEE

June 25, 2013

Mr. Roy Croop

Noble Investment Group
3424 Peachtree Rd. NE
2000 Monarch Tower
Atlanta, GA 30326

RE: Addendum to Conference Center Operating Agreement
COF Contract 2013-0014

Mr. Croop:

Enclosed please find an original copy of the above referenced agreement executed by the proper City of
Franklin and Williamson County officials. Please execute the document, retain a copy for your records
and send the original back to me at the following address:

City of Franklin
CIP Division
Attn: Sarah Sappington .
109 3" Avenue South, Suite 103
Franklin, TN 37064

If you should have any questions please contact me at 615-550-6693.

Thank you,
Sarah Sappington
Enclosure
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CONTRACT 2013-14
ADDENDUM TO CONFERENCE CENTER OPERATING AGREEMENT

THIS ADDENDUM TO CONFERENCE CENTER OPERATING AGREEMENT (the

“Addendum”) made and entered into this day of , 2013 by and among
FRANKLIN REALCO, LLC (“Operator”) and CITY OF FRANKLIN, TENNESSEE and

WILLIAMSON COUNTY, TENNESSEE, each a political subdivision (collectively, “Owner”);
WITNESSETH:

WHEREAS, on October 15, 1997, the Owner and Stormont Trice Management
Corporation entered into a certain Conference Center Operating Agreement (the “Agreement”)
for the management of a conference center known as The Conference Center at Cool Springs
located in Franklin, Tennessee the Operator is successor-in-interest under the Agreement (by
assignment) .to Noble Investments-Cool Springs, LLC, the successor-in-interest under the
Agreement (by assignment) to Crestline Hotels and Resorts, Inc., the successor-in-interest under
the Agreement (by assignment) to Stormont Trice Management Company; and

WHEREAS, the Owner and Operator desire to enter into a written instrument to extend
the Operating Term of the Agreement. )

NOW THEREFORE, for and in consideration of the mutual promises of the parties
hereto and other good and valuable consideration, receipt of which is hereby acknowledged, the
- parties hereto agree as follows:

1. Owner and Operator agree that the Operating Term of the Agreement is extended
to continue to October 15, 2027, subject to early termination as provided for in Section 3.2 of the

Agreement,

2. Capitalized terms used herein but not defined have the same meanings as ascribed
to them in the Agreement.

3. Owner and Operator agree that either party has the option to review the terms of
the agreement at the staff level at the end of year five and year ten of the Agreement extension.
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IN WITNESS WHEROF, the parties hereto have executed this Addendum as of the day

and year set forth above.

OPERATOR:

FRANKLIN REALCO, LLC, a Delaware limited liability
company

Name: 1)
Title: Ve
OWNER:

CITY OF FRANKLIN, TENNESSEE

By: _
Name: . ——
Title:_} (x,t,\J

Attest: i.~ 3. é:aaﬁe,r‘“
Name;
Tﬁz Q;\\vt\j N\Mm\s\”m%‘f

WILLIAMSON COUNTY

By: %@w T Homees) s/l

Name:_’ &s <. A DABS
Title: Ccu.u&“\*}f mw)unu

Signature Page to Addendum to Conference Center Operating Agreement




ASSIGNMENT AND ASSUMPTION OF
CONFERENCE CENTER OPERATING AGREEMENT

This ASSIGNMENT AND ASSUMPTION OF CONFERENCE CENTER OPERATING :
AGREEMENT (this “Assignment™) is made and entered into as of thingA day of 2007,
by and between NOBLE INVESTMENTS-COOL SPRINGS, LLC, a Delaware hmlted liability
company (hereinafter referred to as “Assignor”), and FRANKLIN REALCO LLC, a Delaware limited
liability compaity (hereinafier réferred to as “Assignee™).

WITNESSETH

WHEREAS, contemporaneously herewith, Assignor sold and conveyed to Assignee all that tract
or parcel of land more particularly described in Exhibit A attached hereto, together with the hotel and all
other improvements and personal property located thereon, commonly known as the “Franklin Marriott
Cool Springs,” and all rights, easements and appurtenances thereto (hereinafter collectively referred to as
the “Property”), pursuant to that certain Agreement of Purchase and Sale, of event date herewith (the
“Purchase Apreement”), between Assignor and Assignee, as successor-in-interest (by assignment) to
APF/Franklin Buckhead, LLC, a Delaware limited liability company and an affiliate of Assignee;

WHEREAS, in connection with such conveyance of the Property, Assignor and Assignee have
agreed that Assignor shall transfer and assign to Assignee all of its right, title and interest in and to that
certain Conference Center Operating Agreement, dated as of October 15, 1997 (the “QOperating -
Agreement™), a true, correct and complete copy of which is attached hereto as Exhibit B, between the
City of Franklin, Tennessee, and Williamson County, each a political subdivision of the state of
Tennessee (collectively, the “Municipalities”), and Assignor, as successor-in-interest (by assignment) to
Crestline Hotels & Resorts, Inc., as successor-in-interest (by assignment) to Stormont Trice Management
Corporation;

WHEREAS, Assignor and Assignee have further agreed that Assignee shall expressly assume all
of the obligations of Assignor arxsmg under the Operating Agreement from and after the date of this
Assignment;

WHEREAS, contemporaneously herewith, and pursuant to that certain Hotel Lease (the
“Lease”) between Assignee and Franklin Opco, Inc., a Delaware corporation and a wholly-owned
subsidiary of Assignee (“Lessee”), Assignee has granted to Lessee an exclusive leasehold interest in the
Property, together with, among other things, an assignment of all agreements necessary for the operation
and maintenance of the Property, including the Operating Agreement;

WHEREAS, contemporaneously herewith and pursvant to that certain Hotel Management,
Consulting and Accounting Agreement between Lessee and Noble Management Group, LLC, a Georgia
limited liability company (“Manager”), Lessee has engaged Manager to handle all management and day-
to-day operational responsibilities at the Property, which engagement includes the delegation of all of
Lessee’s rights and duties under the Operating Agreement; and

WHEREAS, unless otherwise noted, capitalized terms that are undefined herein have the
meanings assigned to them in the Operating Agreement.

NOW, THEREFORE, for and in consideration of the mutual covenants contained herein and for
other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged by
each party hereto, Assignor and Assignee hereby agree as follows:
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1. Assignment and Assumption. Effective as of the Cut-Off Time (defined below),
Assignor hereby sells, transfers, assigns and sets over to Assignee, its successors and assigns, all of its
right, title and interest in and to the Operating Agreement, and all of its duties and obligations
thereunder, and Assignee hereby acquires and assumes all of Assignor’s right, title, interest, duties and
obligations in, to and under the Operating Agreement.

2. Cut-Off Time; Accounts. This Assignment shall be effective as of 11:59 p.m. local time
at the Conference Center on s, 2006 (the “Cut-Off Time”). The Agency Account and in
the CEP Reserve account (collectively, the “Accounts”™) shall be closed out as of the Cut-Off Time, and
by this Assignment Assignor does hereby transfer to Assignee or its designee all funds in the Accounts
or otherwise held by Assignor pursuant to the Operating Agreement as of the Cut-Off Time on behalf of
the Municipalities. As of the Cut-Off Time, (a) (i) Assignee hereby acknowledges receipt of the
Accounts and all funds on deposit therein, and (ii) assumes and agrees to observe and perform all of the
obligations and duties of Assignor under the Operating Agreement arising from and after, but not before,
the Cut-Off Time; and (b) Assignor shall have no further obligations to manage the Conference Center.

3. Proration. In connection with the execution and delivery of this Assignment, Assignor
and Assignee have prorated, as between Assignor and Assignee as of the Cut-Off Time, all amounts paid
or payable to Assignor, or payable by Assignor, under the Operating Agreement. Gross Revenues and
Operating Expenses from the Conference Center for the day on which Cut-Off Time occurs shall be
considered Gross Revenues and Operating Expenses of the Conference Center arising prior to this
Assignment and will be accounted for in the manner provided in the Operating Agreement for
calculating the Operator’s Fee accruing and owing to Operator as of the Cut-Off Time. Assignor and
Assignee have made such cash adjustment as between Assignor and Assignee as is necessary to reflect
such proration in conjunction with the closing of the transfer of the Property.

4. Adjustments; Access to Property and Records. (a) Assignor and Assignee acknowledge
that there may be certain adjustments for which the necessary information will not be available at the
Cut-Off Time (including, without limitation, any employee medical claims, if any, relating to the time
prior to the Cut-Off Time which may not have been submitted by the date of closing), and the parties
agree to readjust such amounts and make the necessary cash adjustments when such information
becomes available; provided, however, that (unless there are ongoing disputes of which each party has
received notice) all accounts shall be deemed final as of 180 days after the Cut-Off Time. Upon
reasonable prior notice to Manager and during normal business hours, Assignor shall have the right to
have its representatives present at the Property for a reasonable period of time after the Cut-Off Time
(not to exceed 180 days) for the purpose of performing such adjustments, and such representatives shall
be given reasonable access to the books and records of the Conference Center and the Hotel within the
control of Assignee or its agents that are relevant to the preparation of such adjustments with respect to
both the Conference Center and the Hotel. Assignee will furnish Assignor with copies of any
information contained in Assignee’s accounting computer systems that is reasonably requested by
Assignor during a reasonable period of time after the Cut-Off Time (not to exceed 180 days) to allow
Assignor to make any necessary post-closing accountings. Assignor and Assignee shall each cause their
respective representatives to cooperate in good faith with each other’s in the determination of the
prorations and adjustments under this Assignment.

{b) During the period between the Cut-Off Time and the date of the final accounting,
Assignee or Manager shall pay all Operating Expenses that accrued (but were not paid) prior to the Cut-
Off Time using for such purpose any Gross Revenues that accrued (but were not collected) prior to the
Cut-Off Time. The receipt of all Gross Revenues earned and the payment of all Operating Expenses
incurred for periods prior to the Cut-Off Time shall be collected and paid by Assignee or Assignee’s
designee in accordance with the terms of the Operating Agreement.

2
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5. Indemnity. Assignor hereby indemnifies and holds Assignee harmless from and against
all claims, demands, losses, damages, expenses and costs (including, but not limited to, reasonable
attorneys’ fees and expenses actually incurred) (collectively, “Liabilities™) arising out of or in connection
with Assignor’s failure to observe, perform and discharge each and every one of the covenants,
obligations and liabilities of Assignor under the Operating Agreement to be observed, performed or
discharged that relate or accrue with respect to the period prior to the Cut-Off Time. Assignee hereby
indemnifies and holds Assignor harmless from and against all Liabilities arising out of or in connection
with Assignee’s failure to observe, perform and discharge each and every one of the covenants,
obligations and liabilities of Assignee under the Operating Agreement to be observed, performed or
discharged that relate or accrue with respect to the period from and after the Cut-Off Time.

6. Goveming Law. This Assignment shall be governed by and construed in accordance
with internal laws of the State of Georgia without reference to the conflicts of laws or choice of law
provisions thereof.

7. Binding Effect. This Assignment shall be binding upon and shall inure to the benefit of
the parties hereto and their respective heirs, executors, administrators, legal representatives, successors
and assigns.

8. Counterparts. This Assignment. may be executed in one or more counterparts, each of

which shall constitute and original, and all of which, taken together, shall constitute but one and the same
document.

[SIGNATURE PAGE FOLLOWS]
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EVRL ety B

IN WITNESS WHEREOF, Assignor and Assignee have each caused this Assignment to be
executed by its duly authorized signatory as of the day and year first above written

ASSIGNOR:

NOBLE INVESTMENTS-COOL SPRINGS, LLC,
a Delaware limited liability company

y:
Mitesh B. Shabh, its President

ASSIGNEE:

FRANKLIN REALCQ;LLC, a Delaware
limited liability comp

By:  Franklif Mana elaware limited
liability|comp i ng| Member

By:
Mitesh B. Shabh, its President

1516132 v03
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ACKNOWLEDGEMENT AND CONSENT

The CITY OF FRANKLIN TENNESSEE (thc “City”), and WILLIAMSON COUNTY
(the “County”), hereby. ‘

(i) . acknowledge and consent to (a) the within and. forcgomg Assignment, (b) the
assignment pursuant thereto of Assignee’s right, title and interest in and to the Operating
Agreement to Assignee, and (c) Assignee’s assumption of all of the obligations and duties of
Assignor thereunder from and after the date hereof;

@)  acknowledge and consent to the assignment, pursuant to the Lease, of Assignee’s
rights and duties under the Operating Agreement to Lessee, and the delegation of such rights
and responsibilities under the Operating Agreement by Lessee to Manager, as described in the
recitals to the foregoing Assignment; and

(i)  release and discharge Assignor from the performance or observance of any of -
duties and obligations under the Operating Agreement arising from and after, but not before, the
Cut-Off Time.

IN WITNESS WHEREOQF, the City and County have caused this Acknowledgement to
be executed by Lhclr duly authorized signatories this 2nd day of February 2007 .

CITY:
- CITY OF FRANKLIN, TENNESSEE

By :ﬁ%w%@/

Name: Thomas R. Miller
Title: Mayor

COUNTY:
WILLIAMSON COUNTY

By: /?0‘(.5 C. éﬁ
Name:

Title:_ Zdwm, Co sy ve
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EXHIBIT A

Legal Description

A TRACT OF LAND IN THE EIGHTH CIVIL DISTRICT OF WILLIAMSON COUNTY, IN
" THE CITY OF FRANKLIN, TENNESSEE, BEING ALL OF LOT 665, COOL SPRINGS

EAST SUBDIVISION, SECTION 16, REVISION 1, AS OF RECORD IN-BOOK 27, PAGE 13,

REGISTER’S OFFICE FOR WILLIAMSON CQUNTY, TENNESSEE, AND BEING MORE
PARTICULARLY DESCRIBED AS FOLLOWS:

COMMENCING AT THE SOUTHERLY -END OF. THE NORTHEASTERLY RETURN
CURVE OF CAROTHERS PARKWAY AND COOL SPRINGS BOULEVARD AND

PROCEEDING AS FOLLOWS; WITH THB NORTHERLY RIGHT-OF-WAY LINE OF 4

COOL SPRINGS BOULEVARD SOUTH 73 DEGREES 22 MINUTES: 49 SECONDS EAST A

'DISTANCE QF-30.20 FEET TO AN IRON ROD (OLD); THENCE SOUTH 73 DEGREES 24
MINUTES 53 SECONDS EAST A DISTANCE OF. 135.45 FEET.TO A ‘PK NAIL (OLD)
. BEING THE POINT OF BEGINNING OF THE HEREIN DESCRIBED TRACT; THENCE.

1. LEAVING COOL SPRINGS BOULEVARD AND WITH. THE COMMON PROPERTY

LINE OF LOT 662, CITY OF FRANKLIN, AS OF RECORD-IN- PLAT BOOK 27,

PAGE 13, REGISTER’S OFFICE FOR WILLIAMSON COUNTY, TENNESSEE AND
THIS LOT 665. NORTH '16 DEGREBS 20 MINUTES 33 SECONDS EAST,
DISTANCE OF 186.88 FEET. TO A PK NAIL (OLD); THENCE,

2. NORTH 74 DEGREES 72 MINUTES 49 SECONDS EAST A DISTANCE QF 174.41
FEET TO AN IRON ROD (OLD); THENCE,

3. NORTHERLY, WITH A 137.00 FOOT RADIUS CURVE TO THE RIGHT, HAVING
A CENTRAL ANGLE OF 31 DEGREES 57 MINUTES 44 SECONDS AN ARC
DISTANCE OF 76.42 FEET AND A CHORD BEARING OF NORTH 00 DEGREES 21
MINUTES 41 SECONDS EAST A DISTANCE OF 75.44 FEET TO AN IRON ROD
(NEW); THENCE,

4. NORTH 16 DEGREES 20 MTNUTES 33 SECONDS EAST A DISTANCE OF 101.68

FEET TO AN IRON ROD (NEW); THENCE,

5. SOUTH 73 DEGREES 39 MINUTES 27 SECONDS EAST A DISTANCE OF 125.10
FEET; THENCE,

6. NORTH 16 DEGREES 20 MINUTES 33 SECONDS EAST A DISTANCE OF 26.88
FEET; THENCE,

LT SOUTH 73 DEGREES 39 MINUTES 27 SECONDS EAST A DISTANCE OF 6.87
FEET; THENCE,



10.
1L
12.

13.

14.

15.

16.

17.

18.

' NORTH 16 DEGREES 20 MINUTES 33 SECONDS EAST A DISTANCE OF 9.04

FEET; THENCE,

SOUTH 73 DEGREES 39 MINUTES 27. SECONDS EAST. A" DISTANCE OF 90.96

FEET; THENCE,

NORTH 16 DEGREES 20 MINUTES 33 SECONDS EAST A DISTANCE OF 58.51
FEET; THENCE, '

‘SOUTH 73 DBGREES 39 MINUTES 27 SECONDS EAST A DISTANCE OF 77.69

FEET; THENCE,

SOUTH. 16 DEGREES 20 MINUTES 33 SECONDS WEST A DISTANCE OF 46.50
FEET; THENCE, . ,
SOUTH 73 DEGREES. 39 MINUTES 27 SECONDS EAST A DISTANCE OF 105.14
FEET TO AN IRON ROD (OLD) ON THE WESTERLY PROPERTY LINE OF LOT
664, SAID COOL SPRINGS EAST SUBDIVISION, SECTION 16, AS OF RECORD IN

PLAT BOOK 27, PAGE 13, REGISTER’S OFFICE FOR WILLIAMSON COUNTY,

TENNESSEE; THENCE,

" 'WITH SAID C@MMON PROPERTY LINE OF LOT 664 AND THIS LOT 665,

SOUTH 16 DEGREES 20 MINUTES 33 SECONDS WEST A DISTANCE OF 248.97
FEET TO A P.X_ NAIL (OLD) THENCE,

NORTH 73 DEGREES 39 MINUTES 27 SECONDS WEST A DISTANCE OF 192.44
FEET TO AN IRON PIPE (OLDY); THENCE,

SOUTH 16 DEGREES 20. MINUTES }33‘SECONDS WEST A DISTANCE OF 262.64
FEET TO A P.K. NAIL (NEW) ON.THE NORTHERLY RIGHT-OF-WAY OF COOL
SPRINGS BOULEVARD; THENCE,

" WITH SAID NORTHERLY RIGHT-OF-WAY NORTH 73 DEGREES 39 MINUTES

27 SECONDS WEST A DISTANCE OF 339.29 FEET.- TO A P.X. NAIL (OLD);
THENCE,

NORTH 09 DEGREES 30 MINUTES 20 SECONDS EAST A DISTANCE OF 10.35
FEET TO THE POINT OF BEGINNING.

BEING THE.SAME PROPERTY AS DESCRIBED ON, AND CONTAINING 182,927
SQUARE FEET OR 4.199 ACRES, MORE OR LESS, AS SHOWN ON, THAT CERTAIN
ALTA/ACSM LAND.TITLE SURVEY BY RAGAN SMITH ASSOCIATES, DATED
MARCH 13, 2001, LAST REVISED JUNE 7, 2001, UNDER JOB NO. 85-132, WK. ORDER

6653, AND BEING THE SAME PROPERTY AS CONVEYED TO COOL SPRINGS HOTEL

ASSOCIATES, LLC OF RECORD IN DEED BOOK 1605, PAGE 830, REGISTER’S OFFICE
FOR WILLIAMSON COUNTY, TENNESSEE.



TOGEI'HER W'[TH APPURTENAN’I‘ EASEMENTS ESTABLISHED BY (i) RECIPROCAL
EASEMENT, OPERATING AND USE AGREEMENT BETWEEN CITY OF FRANKLIN,
TENNESSEE, WILLIAMSON COUNTY,.AND.COQL SPRINGS HOTEL ASSOCIATES,
LLC OF RECORD:IN BOOK 1605, PAGE 844, REGISTER’S OFFICE FOR WILLIAMSON
CQUNTY, TENNESSEE; (i) CONSTRUCI'ION AND . EASEMENT . AGREEMENT OF.
RECORD IN -BOOK 1605 PAGE %78, SAID’ REGISTERS OFFICE AND (iii)
DECLARATION OF PROTECTIVE COVENANTS' AND OWNERS ASSOCIATION FOR
COOL SPRINGS EAST SIDE, OF RECORD N BGOK 1235, PAGE 725, SAID REGISTER’S
OFFICE, AS AMENDED BY:FIRST SUPPLEMENTAL DECLARATION -OF-PROTECTIVE
COVENANTS AND OWNERS ASSOCIATION. FOR COOQL SPRINGS EAST SIDE, OF
RECORD -IN BOOK 1446, PAGE 146, SAID REGISTER’S OFFICE, . AND AS AMENDED
BY SECOND SUPPLEMENTAL DECLARATION OF PRQTECTIVE COVENANTS AND

OWNERS ASSOCIATION FOR'COOL SPRINGS EAST SIDE OF RECORD IN BOOK: 1456,
PAGE 49, SAID REGISTER’S OFFICE.




EXHIBIT B

OPERATING AGREEMENT
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CONFERENCE CENTER OPERATING AGREEMENT
| e
THE CONFERENCE CENTER
CQ(SL S‘;’RINGS '

T ‘ between
CITY OF FRANKLIN, TENNESSEE
wnmwsﬁ’coum,
collectively, Owner
md .
STORMONT TRICE MANAGEMENT CORPORATION,

Operator

' October 15, 1997

ATLAMTI-ID
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LLLARS SR

* CONFERENCE CENTER OPERATING AGREEMENT
(The Conference Ceiter at Cool Springs)

' ".- This Conferencé Center Operating Agreement is made as of the 15th day of
October; 1997, between the CITY OF FRANKLIN, TENNESSEE, a corporate body politic
and political subdivision of the State of Tennessee, and WILLIAMSON COUNTY, a corporaté
body politic and pohucal subdivision of the State of Terrnessec, collectively, as Owner, and

' STORMONT TRICE MANAGEMENT CORPORATION, a Gcorgla corporation, as

Operator.

WITNESSETH:

‘WHEREAS, Owner is or will become the owner of the Premises; and

WHEREAS, Owner secks to develop a conferente center on or about the
Premises to attract conventioneers, business travelers, tourists, vacationers and other visitors to,
and promote the ccbnomic development of, the City of Franklin and Williamson County; and -

. WHEREAS, development of such conference center will serve a-public purposc
by providing a. substantial public benefit and positive economic dcvclopmcnt for the City of
Franklin and Williamson County, including, without limitatien, enhancing the standing of the
City of Franklin and Williamson County in the state and regional conference and meetings
market; capmnng additional meetings and conventions for the City of Franklin and Williamson
County, increasing business for other hotels and motels duc fo positive latent demand. providing
an increase in hotel and visitor-related sales, generating significant additional dollars and revenue
for the. Cxty of Franklin and Williamson County, creating new jobs for the citizenry of the City of
Franklin and Williamson County, and provxdmg meeting space for residents and groups in the

municipalities;

WHEREAS, Owncr desires 10 broaden and modernize the convennon-scrvmg
potcntxal of the City of Frankhn and Williamson County through the development of a hotel and
conference center; and

WHEREAS, Operator is experienced in the mmagchmt and operation of hotels
and conference centers, directly or through affiliated entities; and

, - WHEREAS, Operator has beea selected by Owner through a publicly-advertised,
competitive selection process to.manage and operate the new conference center; and




~ WHEREAS, Owner desires to havc the new conference center managed and
operated by Operator for the Owner in accordarice with the terms and conditions and subject to
the limitations contained in this Agreement. .

NbW, THEREFORE, Owner and ‘Operator covenant and agree as follows:

- ARTICLE 1
DEFINIT!ONS TERMS AND REFERENCES

, 1.1 Dcﬁnilio‘ns. In this Agmcmcnt and any cxhi_bits, addenda or riders hereto, the
following terms shall have the following meanings:

Accounting Period shall mean a four (4)-wcck accounting pcnod having the same
beginning and. ending dates as one of Operator’s four (4)-weck accounting periods, except that an
Accounting Period may contain five (5) weeks when necessary to conform Operator’s accounting
system to the calendar.

Affiliate shall mean any entity owned or controlled by a party, owning or
contm]lmg a party or under common ownership and controlled with a party, with "control”
meaning fifty percent (50%) or more ownership of voting interests.

Agency Account shall inean a special account or accounts, bearing the name of
the Conference Center, established by Operator in a bank or trust company selected by Operator
and-Approved by Owner. Operator agrees that funds in the Agency Account will be deposited
with a bank that participates in‘the State of Tennessee "collateral pool," pursuant to T.C.A.

§6-56-110 and 9-4-104, and further to notify any bank into which funds are-deposited that all

funds are municipal funds. Operator shall cause such funds to be secured by collateral having a
value of not less than one hundred five percent (105%) of the amount of such fiinds.

Agreement shall mean this Conference Center Operating Agmcmcnt, as it may be
amended, modified or supplemented from time to time.

~ Annual Operating Proicctions shall mean schedules containing the annual
operating projections for the Conference Center and certain other matters prepared and submitted
by Operator to Owner pursuant to Section 4.1.

Approval or Approved shall mean prior written approval.

CEP Reserve shall mean an account established by Operator in a bank or trust
company selected by Operator for the purposes set forth in Article 6. Operator agrees that funds
in the CEP Reserve will be deposited with a bank that participates in the State of Tennessee
“collateral pool,” pursuant to T.C.A. §6-56-110 and 9-4-104, and further to notify any bank into
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which funds are deposited that all funds are municipal funds. Operator shall cause such finds to
be secured by collateral having a value of not less than one hundred five percent (105%) of the
amount of such funds. :

. Commencement Date shall mean tﬁ'c first day on which Operator commences
dzuly ‘management duties for the Conference Center.

- Conference Center means the planned meeting space complcx to-be developed on
the Premises which shall include, without limitation, approximately 55,000 gross squarc feet of
space, including a grand ballroom, mecting rooms, support pre-function and circulation areas and.
suppomng back-of-house areas and related furmtmc, ﬁxmm operating supplies and equipment.

Consumer Price Index shall medn the "Revised Consumer Price Index Tor Urban
Wage Eamers and Clerical Workers, All items, U.S. Cities Avcragc (1982-1984=100)" published -
by the United States Bureau of Labor Stansncs, or any revisions or rcp]accmcnt thereto
subsequently pubhshcd with any necessary adjustmcms

Development Agreement shall mean that certain Development Agrecmient, dated
October 15, 1997, by and between Owner and Stormont Trice Development Corporation, a
Georgia corporation, concerning the development-and construction of the Conference Center.

Event of Default shall mean any of the events described in Article 11,

Fiscal Year shall mean Operator's fiscal year, which now ends at imidnight on
June 30 in any given calendar year; the new Fiscal Year begins on July 1 in any given ealendar
year. A partial Fiscal Year between the Commencement Date and the first full Fiscal Year, and
. between the end of the last full Fiscal Year and the termination of this Agrecment shall, for:
purposes of this Agreement, constitute separate Fiscal Years. If Operator's fiscal year is changed
in the future, then the Fiscal Year under this Agreement shall be changed in the same manner,
and Operator and Owner shall make appropriate modifications in the reporting and accounting
procedures contained in this Agreement; provided, however; that no such change or adjustment
shall alter the Operating Term, reduce the amounts of payments due Owner or Operator
hereunder or alter the rights of Owner or Operator under this Agreement.

Fixed Asset Supplies shall mean supply items which constitute "Fixed Asscts”
under the Uniform System, including china, glassware, silverware, miscellancous serving
equipment, linen, towels, uniforms and similar items.

Franchise Agreement shall - mean the ﬁ'anchxsc agreement, dated as of December
19th, 1997, by and between a hotel franchisor, as "Franchisor” therein, and the owner or operator-
of the Hotel, as “Franchisce” therein, together with any amendments, modifications, supplements,
restatements thereof or thcrcto and any replacement or succcssor franchise agreements periaining
to the Hotel having the owner or operator thereof as the Franchisec therein.
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: Franchisor shall mean thé "franchisor” under the Franchise Agreement, its
succeéssors; legal representatives and assigns, together with any subsequent grantors ,of a
franchise under a successor Franchise Agreement. Owner and Operator mutually acknowledge
that Mariott Intemational, Inc. has expressed an interest in granting a franchise with respect to
the Hotel, and that Marriott Intemanonal, Inc. is the preferred Franchisor. Any Franchisor, other
than Marriott Intemational, Inc., shall be subject to the approval of Owner, which appmval shall
not be unrcasonably withheld or conditioned. )

: Fumlturc and Eqmpmcnt shall mean all furniture, fumnishings, wall coverings,
fixtures and hotel equipment and systems located at; or used in connection with the Conference
.Center, together with all replacements therefor and additions thereto, mcludmg, -without
limitation, (i) any and all equipment and systems required for the operation of kitchens, bars,
Jaundry and dry clcamng facilities, (ii) efficc equipment, (iii) material bandling cqmpmcnt, _
cleaning and enginecring equipment, (iv) telephone and computerized accounting systems and
(v) any and all vehicles. ‘

Gross Revenues shall mean all revenues, receipts and income of any kind derived

. directly. or indirectly from or in connection with the Conference Center (including rentals or other
payments from licensees or concessionaires), whether on a cash basis or credit, paidor collected,
determined in accordance with gencrally accepted accounting principles and the Uniform System,
excluding, however: (i ) funds furnished by Owncr or Operator, (ii) federal, state and mumcxpd
excise, sales and-use taxes collected directly from- patrons.and guests or as pait of the sales price
of any foods, services or displays, siich as gross receipts, admissions, cabamt or similar or
equivalent taxes and paid over to federal, state or municipal governments, (iii) gratuities, and @v) .
proceeds of insurance and condemnation.

Hotel shall mean the full-service hotel, having approximately three hundred (300)
rooms to be developed by Developer on or about land adjacent to the Premises, to include '
guestrooms and sujtes, appropriate support facilities such as a restaurant(s), a lounge(s) or bar(s),
supporting back-of-the-house areas, food preparation facilities, together with such other
amenities and features characteristic of a full-service hotel.

Inventories shall mean "Inventories of Merchandise”™ and "Inventories of
Supplics” as defined in the Uniform System, such as soap, toilet paper, stationery, writing pens,
food and beverage inventorics, paper products, menus, expendable office and kitchen supplies,
fuel, expenses supplies and similar items.

Net Cash Flow shall mean the positive or négative difference, if any, between .
Gross Revenues for any calendar month and Operating Expenses, transfers to the CEP Reserve,
Operator’s lucentive Fee (as defined in the Fee and CEP Reserve Addendum) for such calendar

month.
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Operator shall mean Stormont Trice Management Corporation, a Georgia.
corporation. . .

Operator’s Fee shall have the meaning ascribed to such term in Section. 5.2

Operating Expenses shall mean any and all cxpcnsct mnably incurred by
Opcraior in the operation and maintenance of the Conference Center including, without
limitation, salaries and employee expense and taxes (including reasonable salaries, wages, .
bonuses.and other compcnsauon of all employees.of the Conference Center and their social
benefits which shall include, but not be limited to, life, medical and disability insurance and
retiremient benefits); expenditures for ordinary and non-structural repairs - and maintenance
necessary to maintain the Conference Center in good operating condition; expenditures for
operational supphcs, utilities; insurance, governmental fees and'assessments, food, bcvcragw,
laundry service; the cost of inventories and fixed asset supphw, license: fm, cxpcndxtums for -
advertising, marketing, reservation systems, federal, state and mumc:pal excise, sales and use
taxes, except those collected directly from guests and patrons or as part of the sales price of any
goods services or displays, such as gross receipts, admissions, cabaret or stmnlar or eqmvalan
taxes and paid over to federal, state or municipal govemments; amounts-paid into’ any capital,
furniture, fixture, equipment or other rescrve; management fees paid to the Opcratorand catering
management fee to Operator; the cost of insurance; and rentals paid for furniture and equipment;
(excluding, however; (i) capital expenditures by Owner, (ii) amortization expense and (iii) - -
depreciation expense); all determined in accordance with sound accounting. prmcxplw and the
Uriiform System. No part of Operator’s central office overhead or general or administrative
expense (as opposed to that of the Conference Center) shall be déemed to be a part of Operating.
Expenses. Out-of-pocket expenses of Operator incurred for the account of or in connection with
the Conference Center operations, including reasonable travel expenses.of employees, officers
and other representatives and consultants of Operator and its affiliates, shall be deemed to be a -
part of Operating Expenses. Owaer and Operator acknowledge and agree that expenses incurred
for advertising, sales and marketing for the Hotel and the. Conference Center, as an integrated
project, shall be allocated equally between the Hotel and the Conference Center. In addition, |
general and administrative expenses for the Hotel and the Conference Center, considered as an
integrated project, shall be prorated based upon Gross Revenues generated for each of the Hotel-
and the Conference Center.

Operating Term shall mean the term of this Agreement as established under
Section 3.1. .

Owner shall mean the City of Franklin, Tennessee, a corporate body politic and
political subdivision of the State of Tennessee and Williamson County, a corporate body politic
and political subdivision of the State of Tennessee, and their interests may appear.

ATLAWTRO



4 Premises shall mean the tracts or parcels of land upon which the Conference
Center will be located, as described on Exhibit "A” attached hercto, together with all rights,
privileges, members, licenses and easements appurtcnant to such tracts or parcels. .

‘ Reserve Addcndum shall mean the Rcservc Addendum attachcd hereto and- bythxs
reference made a part hereof.

'Uniform System:shall méan the Uniform Systeth of Accouats: for the Lodging
Industry (9th Revised Edition, 1996) as published by the American Hotel/Motel Association, as

thcsamcmaybcrcaﬁcrbcrcvnscd.

Working Capital shall mean funds rcasonably necessary, or anticipated to be
" necessary, for the day-to-day operation. of thie Conference Center's busrncss, including, without
limitation, amounts sufficient for'the maintciance of change and petty cash finds, opcratmg bank
accounts, payrolls, accounts payable, accrued current lxabxhucs, and funds required to mammm

Inventories.

12 Tcnmnologx All pcrsoual prenouns used in.this Agn:emcut, whether used in. thc
masculine, feminine or neuter gender, shall include all genders; the. smgular shall include the
plural, and the plural shall include the singular. The Table of Contcnts, and titles.of Articles,
Sections, Subsections and Paragraphs in this Agreement are for convenience on]y and neither
fimit nor amplify the provisions of this Agrecment, dnd all refercnces in this ‘Agreemert to
Articles, Sections, Subsections, paragraphs, clauses, subclauses, exhibits, addenda or riders shall
refer to the corresponding Article, Section, Subsection, paragraph, clause or subclause of, or
exhibit, addendum or order attached to this Agreement, unless spct:lﬁc teference is miade to the
articles, sections or other subdivisions of, or cxhxbns addenda or riders:to; another document or

instrument.

13 Exhibits, Addenda and Riders. All exhibits, addenda and riders attached hereto
are by reference made a part hereof.

ARTICLE2
ENGAGEMENT OF OPERATOR

2.1 Operation of Conference Center, Owiter hcncby authorizes: and engages Operator
to act as the exclusive operator and manager of the Conference Centérduring the Operating:

~ Term, with exclusive rcspon.siblhty and complete and full control and discretion in the opcmhon,
direction, management and supervision of the Conference Center, subject only to the limitations
expressed herein, and Operator hereby accepts such engagement subject to. the temis and
conditions expressed in this Agreement and agrees to perform in a commercially reasonable
manner. The authority of Operator shall include the use of the Conference Center for pubhc .
purposes, and without limiting 1hc generality of the foregoing, Operator is hcreby authorized, and.
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shall be obligated, to (subject to compliance with the the cffective Annual Operating

Projection):

-(2) Subjectto U.S. Internal Revenue Service requirements, determine all terms
for admittance and charges for rooms, facilities, commercial space, if any, and other amenities

and services.provided at or with respect to thc‘ Confcr:noc Center;’

() Determine all crcdxt policies: wnh mpect 0 the opération of the Coriférence

Center, including cntering into pohcms and agmcmcnts with cmdxt card’ orgamzatxons‘

(c) Establish cnlcnamment and amusement. pohcncs (including pricing) w1th

respect to the Conference Ceanter;

()] Bstabhsh catcnng and food and bcvcragc pohcus ('mcludmg pricing) thh

respect to the Conference Center;

(¢) Determine all labor policies, including Wages and-salary rates and terms,
fringe benefits, pension, retirement, bonus and employce bencfit plans, collective bargaining
agreements and the hiring or discharge of all employees, with respect to the Conference Centet;

) Arrange for utility, tclephonc, extermination; detective agency protection,

trash removal and other services-for théioperation bfthc*Cdnféréi:cc Center;

(). Estabhsh all advertising; public relations and promohonal policies mth
respect to the Conference Center, inicluding the exclusive coritrol over all paid advertising, press

releases and conferences and complimentary pohcxw;

(k) Purchase all Inventories and all -necessary or desirable additions to and

replacements of Fixed Asset Supplies, Fumiture and Equipment and such other services and

merchandise as are necessary for the proper operation of the Conference Center;

(i) Enter into such concession agreements and other undcnakmgs as Operator

shall from time to time consider appropnalc for the operation of the Conference Center;

() Hire such persons or organizations as Operator may deem necessary to provide
advice with respect to Operator’s performance hereunder, including attorneys, accountants and

other professionals and specialists;

- (k) Cause all needed repairs and maintenance to be made to the Conference
Center and catise all- such other things to-be done in or about the Conference Center as shall be
necessary to comply with all requirements of governmental authority, boards of fire underwriters

and other bodies excrcising similar functions;
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(1) Establish and maintaina sccurity plan for the Conference Center; and

. (m) Institute-and defend such pmccedmgs at law or in equity in the name of
Opérator, utilizing counsel selected. by Opcrator which Operator shall deem reasonably
necessary or proper in connecuon with the routine operation of the Conference Center, mcludmg
the institution of dlsposscssmy eviction and trespass suits and proceedings for the collection of
rents and othcr amounts due for services n-.ndcmd, propaty letor mcrchandxsc sold.

2.2 Employccs of the Confcmncc Ccntcr ‘Operator shall have thc so!c nght to select,
appoint and siipervisé such personnel as Operator may-deem necessary or desirable for the proper
operation, maintenance ‘and security of thé Conference Ccntcr and all pcxsonncl of the
Conference Center shall be cmployccs of Opcrator and the terms of their employment and all
hiring and ﬁnng thcrcof shall be at the sole discretion of Opcmlm'

23  Limitations o Authontv. Opcrator shall nox,zthhout Owner's Approval:

(a) Enter into any lcasc licensé or concession agreement for confcxtncc facilities,
- office space or tenant or lobby space at the Confercncc Center unless the term is one (1) year or

less; or

_(b) Purchase goods, supphcs and services from xtsclf or an Afﬁha.n: unless'the -
prices and terms thereof are competitive thh those obtainable from. unrelated veadors or are the

subject of compctltlve bidding.

24 Namc ‘During the term of this Agreement, the Conference Center shall at all
times be known and dcs:gnatcd by such name as from time to time may be Approved by Owner
and Operator. Operator shall make or cause to be made any fictitious name filings or disclosures
required by the laws of the State of Tennessee with respect to the use of such name for or in
connection with the Conference Center.

- 25  Operation at Owner's Expense. All expenses incurred by Operator in performing
its duties hereundér sha]] be borne by Owner- Tathe extent the funds necessary therefor are pot
generated by the operation of the Conference Center, they shall be supplied by Owner to
‘Operator. Operator shallin no ¢vent be required to advance any of its own funds for the
opcratlon of the Conference Center, norto incur any liability in connection therewith unless

Owner shall have fumished Operator with funds necessary for the discharge thereof. If Operator
shall at its solc option at any time advance any funds in payment of Operating Expenses or any
other expenditure, which Operator shall have the right but not the obligation to do, Owner shali -
repay Operator immediately the amount thereof on demand, with interest at 2% over the prime
rate of interest in effect from time to time as announced by Wachovia Bank of Georgia, N:A-, or
any suiccessor thereto or other major-nationial bank described by. Operator if such bank ceases to
announce a prime rate. Any amounts thus-advanced and expended by Operator shall be
Operating Expenses, but the amounts paid by Owner in reimbursement to Operator shall not.
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2.6  Standardsof tion. Operaior agrees that the Conference Center sball at all

~ times mamtam 'the quality required by the Franchisor and that attcndant to a first-class conference
. centers with. rcspcct to the type, quality 2 and serviee of food and bcvcxach' employee appearance,

. training, and. supc;msxon, quality of sllvcrwan:, tableware and glassware; and quality of

- - maintenance and-repair.. Operator agrees to conduct the management and operation of the
‘Conference Center at all times with good: faith, mmmtyandmamanncrthatns in the best

interest of the Couference Ccntcr and consxstcnt wuh the. Aerms of this Agreement.

27 Catcnng Scmccs to Confcrcncc Cenlcr Any and all mtcnng services reqmn:d
" for functions conducted within the Conférence Center shall be provided pursuant to the terms,
conditions and provisions of that certain. Catering Agreement for the Conference Center at Cool
Springs, of cven date hcrcwnh, by aid. bctwccn Owner and Stormont Trice Corpomnon. a
Georgia corporauon, its succcssoxs and assxgns , .

ART]CLE3 '
OPERAT[NG TERM EXTENSION TERMINATION

3.1 _Qp__c_@nng Term. Thc Opemtmg Tcrm shall commence on the Commcnccmcm
Date arid shall cortinue thereafier for a period of fiftecn.(15) years; subject to €arly termination:
as prowdcd in Section 3.2 hereof (such term being herein referred to:as the "Operating Term™). ..

32  Termination Thxs Agrecmcnt may be teriinated prior to the expiration of the
. then effective Operating Term upon: the occurrence of one or more of thc followmg events:

. (2) Upon any Event of Dcfault, at the option of the non-dcfaultmg party exercised
by written noticé to the defaulting party prior to tbc cure of such Event of Default.

(b) Atthe option of Operator cxmcnsed by written notice to Owaer in the event of
any suspension for a period in excess of finety (90) days or withdrawal or revocation of any
material governmental license ot permit required for Operator’s perfonnancc under this
Agmcmcnt or the. opcranon of the. Conference Center (or any portion thereof) in accordance with
the térms hereof, but only if such suspension, withdrawal or revocation is due to circumstances’
.bcyond Operator’s reasonable contmL :

_{¢)- Upon (i) any damagc to or destruction of all or any part of the Conference

Center or the means of vehicular access thereto by fire, casualty or other cause or any
condemnation or other taking of all or any part of the Conference Center and (ii) which is not
rcquncd to be repatred or restored- by Qwner pursuant to Article 10, at the option of cither Owner
or Operator by wiitten notice to the other - given within sixty (60) days of the date of such damage.
or destiuction or conderination or other takmg‘ provided; however, that no termination by Owner
~ ‘shall be effective (and if previously given, may be nullified at thé clection of Operator) if Owner,

at any time within one (1) year after the occurrence of such damage or destruction or
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‘ condcmnauon or othcr taking has commenced to restore or repair the Confcrcnoc Ccntcr for use

as a first-class conference center with facilities comparable to those damaged or dmtroycd, even
if substantial changes are made to the physical structure of same. It is understood that the failure
of. Owner to Tepair or restore wheti required to do so under Article 10 may. beoomc an Event of

) ‘Dcfanlt, also allowing for thie termination thercof.

33 Transition Procedures. Upon the cxpuanon of termination-of the Opcratmg Term,

- for whiatever reason, Owner and Opcmtor shall do thie following (and the provisious of this

Section 3.3 shall sumvc the cxpmmon or tcnmnahon of this. Agmcmcnt until they have been .
fuﬂy pcd‘ouned)

33.1. Licenses. Operator shall execute all documents and instruments necessary

«to transfer (if transferable) to Owneror itsnominee all’ govcmmental permits and licenses held
‘by Operator noccsw-y to opcratc the Conferenée Center. .

332 Leases and’ Conccsswns Operatot-shall assxgn td Owner or its nominee,

and Owner and its nominee, if any, shall assumc all leasés and concession agreements in effect

with. respect to the Conference Center then in Opcmtox’s, rather than Owner’s, name, except for
blanket concessions affecting other famhtlcs operated by Operator or its Aﬁiham

333 Books and Records. Allbooks and records for the Conference Center kept
by Opqrater pursuant-to Section 4.3'shall be turned over to Owner so-as-to insure the orderly
contimance of the operation of the Conference Center, but such boaks and records shall
thereafter be available to- Operator at-all reasoriable times for. inspection, audit, examination and
tmnscnpuon ‘for a period of seven'(7) years and Operator may retain any copies or computer

'rccords thcreof which it desires.

3.3.4 Remittance. Operator shall remit to Owner from the Agency Account and

{the CEP Reserve all funds remaining, if any, afier payment of all accrued Operating Expenses,

Fees and other amounts due Operator.
ARTICLE 4 .
' BUDGETARY, PLANNING AND ACCOUNTING PROCESSES-

4.1  Annual Operating Projection. Not later than sixty (60) days prior to the
commencement of cach Fiscal Year, Operator shall submit the Annual Operating Projection to

- Qwner for Owner's Approva].‘ The Annual Operating Projection shall contain the following:

) (a) Operator’s reasonable estimate of Gross Revenues and Operating Expenses for
the forthcoming Fiscal Year, as the same may be revised or replaced from time to time by

‘Operator; together with the assumptions, in narrative form, forming the basis of such schedules.
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(b) An estimate of the amounts to be dedicated to the CEP Reserve and an
estimate of ail anticipated cxpcndltura 10 be. made from the CEP Reserve during the forthcoming
Fiscal Year.

{c) An estimate of any amounts Owner w:ll be rcqum:d to provide as Working

. Capxtal or to expend to meet Owncx’s financial obhganons under Articlés 7 and 8-and Section 9.1

hereof.

42  Approval. Owierand Operator shall negotiate in good faith prior to the
commencement of such Fiscal Year, If unable to agree and until an agreement is reached, the
Conference Center shall be operated on thie basis of xhc last Approved Annual Operating
Pm;ecnon, with the following modlﬁcanons

. 4.2.1 Expenses. Total Operating i",x*pcnscs may: be-increased, at Operator’s
option; by an amount equal to the percentage increase; if any, in the Consumer Price Index from
the first (1st) day of the preceding Fiscal Year through the last day of the preceding Fiscal Year,

_with the further right to decrease or eliminate any specific category of Operating Expenses.

422 CEP Reserve. Operator shall have the fight to expend from the CEP
Reserve the entire-amount to. be dedicated thereto during such ensuing Fiscal Year so long as thic

fundamental character of the Conference Center's structure and-Furniture and Equipiment are not
altered.

43  Books and Records. Operator shal] keep full and adequate books of account and

othcr records reflecting the results with the Uriform' System and generally accepted accounting
prin¢iples. Exccpt as expressly provided in this Agreement otherwise, such books of account and

ather records shall reflect allocations of expense as between the Conference Center and the Hotel '

on a fair and equitable basis, including, without limitation, food and beverage management
wages, administrative and general costs, credit card commissions, advertising and salcs, and

. repairs and maintenance. Such books of account and other records shall likewise reflect separate

income and expense statements for the Conference Center and the Hotel. The books of accouit

" and all other records relating to or reflecting the operation of the Conference Center shall be kept

cither at the Conference Center or at the Hotel, and shall be available to Owner and its
rtpmcmatms and its auditors or d@ccountants, at all reasonable times for examination, audit,
inspeétion and transcription. All of such books and records pertaining to the Conference Center
at all times shall be the property of Owner and shall not be removed from the Conference Center
or-Operator’s offices: by Operator without Owner's Approval.

. 44 . Accounting. Operator shall deliver to Owner within twenty (20) days afier the
end of each Accounhng Period an iriterim accounting showing the results of the operation of the
Conference Center for such Accountmg Period, for the Fiscal Year to date and a computanon of
Gross Reventes and Operating Expenses. Such interim accounting and the annual accounting

~ referied to below shall: (i) be in form Approved by Owner; (ii) be taken from the books and
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records maintained by Operator for the Conference Center in-the manner hereinabove specified;
" {iii) follow the general form set forth in the Uniform- System, allowing for deviations which are
necessary in order to comply with this Agreement; (iv) separately.state the amount of Fees and
any other armounts payable or.expenses reimbursable to Operator or its Affiliates; and (v) be
accompanied by an explanatory report. Within one hundred twenty (120) days afier the end of
each Fiscal Year, Operator shall'deliver to Owner an annual accounting, audited and certified by
. a nationally.recognized firm of certified public accountants (if requested by Owner prior to the
.end of such Fiscal Year) having conference center accounting expericrice sclected by Operator
after Approval by Owner, showing the results of Revenues and:Operating Expenses, and any
other information necessary to-make the computations required hereby or which may be
requested by Owner, all for such Fiscal Year. Ifthe Owner does not present objections to the
certified statements within one hundred cighty (180) days following receipt of Owner, such
certified statements shall be deemed correct and conclusive for all purposes. The cost and
expense of such certified statements shiall be bomie exclusively by Owner. The annual
accounting for any Fiscal Year shall be controlling aver the interim accounungs for such Fiscal

Year. : .

- 4.5  Sales and Marketing Plans. Not later than sixty (60) days prior to the
commencement of each Fiscal Year, Operator shall submit to' Owner for its review Operator's
Sales and Marketing Plans for the Conference Center during such forthcoming Fiscal Year.
Operator shall exercise diligent, commercially reasonable efforts to-implement such plans-during * -
such year, subject to the availability of sufficient fimds to-pay. the cost thereof.

. ARTICLES :

5.1 Agency Account. Gross Revenues and additional funds supplied by Owner for

_ Working Capital or other purposes, exclusive of funds deposited in the CEP Reserve, shall be
deposited in the Agency Account. The Agency Account shall be opcned and maintained at all
times. solely by-Operator and checks or other documents of withdrawal therefrom shall be signed
only by representatives of Operator. Developer agrees that funds in the Agency Account will be
deposited with'a bank that participates in the State of Tennessee "collateral pool,” pursuant to
T.C.A. §6-56-110 and 9-4-104; and further to notify any bank into which funds are deposited that
all funds are municipal funds. All risk of loss with respect to funds in the Agency Account shall
be borne by Owner except if and to the extent caused by Operator’s fraud, negligence or willful
misconduct.

2 - . Operator’s Fee. In consideration of Operator’s performance hereunder, Owner
shall pay to: ‘Operator the Operator’s Fec. For purposes of this Agreement, the "Operator’s Fee”
shall be Fifty Thousand and No/100 Dollars ($50,000.00) per year for the first partial Fiscal Year
(prorated.based upon the number of days in such partial Fiscal Year) and each full Fiscal Year
thereafter. The Operator's Fee shall be increased to One Hundred Twenty-Five Thousand and
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No/100 ($125,000.00) commencing with the first Fiscal Year after the Gross Revenues exceed
Three Million and No/100 Dollars-($3,000,000.00) for two consecutive Fiscal Years and
continuing with such amount for each Fiscal Year thereafter. The Operator’s Fee shall escalate
on a Fiscal Year basis at a rate equal to the greater of (i) threc percent (3.0%) pér year or (ii) the
Consumer Price Index increase with respect to the prior Fiscal Year. Payment of the Operator’s
Fee shall be. made in thirteen (13) equal installments. Operator is authorized to-disburse to xtsclf
from the Agcncy Account the amounts owmg as Fm '

53 Working Camtal. Opcrawr shall be entitled to use all funds in the Agency
Account for the payment of Operating Expenses and any and all other costs and taxes incurred in
operating the Conference Center as provided in the Annual Operating Projection or as rcquired
by law, such as excise, sales and use taxes. In addition, Operator shall be entitled to retain'in the
Agency Account sufficient Working: Capxlal to service the cash needs of the operation of the
Conference Center. If; however, at any time there are insufficient funds in the Agency Account
to pay:such Operating Expenses or if Operator reasonably-foresees that such a deficit will occur
(taking inte account the withdrawal of funds from the Agency Account which will occur to pay
Fees and to fund the CEP Reserve), Owner, (i) within five (5) days after writtea notice from
Operator, (ii) within five (5) days after the cffectuation of any requisite governmental
appropriation (in the event required funds exceed those set forth in the Annual Operating
Projection), or (iii) at the times provided in the Approved Annual Operating Projection, shall pay
to Operator for deposit in the Agency Account sufficient Working Capital to pay such deficit and
restore. suﬁicu:nt ‘Working Capital in the Agency-Account to insure the uninterrupted and
efficient operation of the Conference Center for the-foreseeable future. Within fifteen (15) days
prior to the Commencement Date, Owner shall deposit into the Agency Account the sum of One
Hundred Thousand and No/100 Dollars ($100,000.00) as the initial amount of Working Capital
for the Conference Center. Anything set forth herein to the contrary noththstandmg, Owner and
Operator mutually acknowledge that Owner intends that future governing bodies of the City and
the County from time to time, as part of their annual budgeting process, will budget and
appropriate, as required at the cost and expense of the City, funds to maintain the Conference
Center at a quality level and stylc that is comparable and consistent with industry and Franchisor
standards. It is therefore mutually acknowlcdged by Owner and Operator that the provision of .

* such funds is subject to appropriation by future legislative bodies of the City and the County.

5.4  CEP Reserve. On or before the twentieth (20th) day of cach Accounting Pcnod,
Operator shall transfer into the CEP Reserve the percentage of Gross Revenues provided for in
the CEP Reserve Addendum for the immediately preceding Accounting Period (or such greater
amount as has been Approved in the Annual Operating Projection for the then current Fiscal
Yecar). The proceeds from the sale of Fumniture and Equipment no longer needed for the
operation of the Conference Center shall also be deposited in the CEP Reserve and credited
against the amount required to be deposited thereto. At the end of each Fiscal Year, any amounts
remaining in the CEP Reserve shall be carried forward to the next Fiscal Year and shall be in
addition to the amount to be reserved in the next Fiscal Year. In the event at any time there are
insufficient funds in the reserve for any Fiscal Year, then Owner shall, (i) within five (5) days
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after request therefor by Operator or (if) within five (5) days after the effectuation of aniy requisite

- governmental appropriation (in the event acquired funds exceed those set forth in the Annual
Operating PXOJOCGOB) provide the additional cash to-the Operator to fund the CEP Reserve in

" uch amounts.as are provided in the Anoval Operating Projection. -The CEP Reserve shall be
opened and maintained at all times solely by Operator and checks or other documents of
withdrawal therefrom shall be signed-only by authorized representatives of Operator. All risk of
loss with respect to funds in the CEP Reserve shall be borne by Owner, except if and to the
extent caused by Operator's fraud, negligence or willful xmsconduct.‘

5.5  Remittance to Owner or Operator. ‘Within twenty (20) days following the end of
each Accounting Period; Operator shall remit to Owner the positive Net Cash Flow (less
Working Capital) earned during the preceding calendar month. Within ten (10) days following
the end of the cach Accounting Period, Owier shiall remit to Qpetator an amount equal to the
negative Net Cash Flow resulting from operations durmg the preceding ¢alendar month, subject
to such time period as may be required with respect to any requisite appropriation of fumds.

‘56  Annual Adjustments. At the end of each Fiscal. Year following the rendition of
the annual certified statement of operations, Owner and Operator shall promptly (and in all
events within thirty (30) days after rendition of such statement) make such adjustments as
necessary.to.insure that the proper amounts have been (1) paid as Operator's Fee and (2)

deposited in the' CEP Reserve.

5.7 Investments. Operator shall be entitled to temporarily invest funds in the Agency

. Account and the CEP Reserve in any investment permitted by Tennessee law for state or local
government funds, with due regard for the cash needs of the Conference Center. Amounts
earned as investments from the Agency Account and the CEP Reserve account shall constitute
Gross Revenues.. Operator may periodically (or in connection with Approval of the Annual
Operating Projection) request Approval from Owner of permitted investment mediums for this
purpose; except as to investment mediums specifically disapproved in writing by Owner within
fifteen (15) days after Operator’s request for Approval, all risk'of loss from such investments
shall be bome by Owner. The foregoing to the contrary notwithstanding, but subject to the
provisions of the first sentence of this Section 5.7, Operator shall be entitled to cause funds in the
Agency Account and the CEP Reserve to be invested, without the Approval of Owner, in savings
accounts, certificates of deposit, United States Treasury obligations, commercial paper, "money
market” ﬁmds or investmient instruments of equal or lesser risk; provided, however, that the
form of any such investment shall be consistent with Operator's need to be able to liquidate any
such investment to meet the cash nceds of the Conference Center.
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ARTICLE 6 -
USE OF CEP RESERVE

The funds in the CEP Reserve shéll be utilized by Qperator-for purposes approved in the
Annual Operating Projection from time to time and for the following purposes:

6.1  Replacement of Furniture and Equipment. Operator shall make such expenditures
- from the CEP Reserve and substitutions of and replacement or additions to Furniture and
Equipment as it may deem pecessary.

62  Certain Non-Routine Repairs and Maintenance. Operator shall have the right to
make expenditures from the CEP Reserve for certain non-routine repairs and maintenance to the
. Confercnce Center which are normally capitalized under generally accepted accounting
principles such as exterior-and interior repainting; resurfacing, building walls, floors, roofs and

‘parking arcas, and replacing folding walls or the like, but which are not major repairs, alterations, -

improvements, renewals or replacements to the Conference Center buildings' structure or to its
mechanical, electrical, heating, ventilating, air conditioning, plumbmg or vertical transportation

systems.

63  Alterations, Additions and Improvements. Operator shall have the right to make'
c:épcndinnts from the CEP Reserve for such alterations, additions or improvements in or to the
"Conference Center which are made in the operation of first class coriference center, provided,
however, no alterations, additions or improvements involving a fundamental change in the
character of the Confercncc Ceater shall be made without Owner's AppmvaL

64  Minor Structural Repairs and Improvements. Operator sball havc the right to
make expendlturcs from the CEP. Reserve for structural repairs and minor capltal improvements
to the Conference Center (exclusive of Fumniture and Equipment) in any year in order to maintain
the Conference as a first-class conference center.

6.5  Ordinary and Non-Structural Repairs and Maintenance. . Qperator shall, from time
to time, make such expcnditurm from Gtoss Revenues-or from the CEP Reserve for ordinary and
non-structural repairs and maintenance as required by-applicable laws and regulations oras it
reasonably deems necessary to maintain the Conference Center in good operating condition. If
any such repairs or maintenance shall be made necessary by any condition against the occurrence
of which Owner has received the guaranty or warranty of the buildings of the Conference Center
or of any supplier of labor or materials for the constniction of the Conference Ceater, then
Operator may invoke said guarantees or warranties in Qwner’s or Operator’s name and Owner
will cooperate with Operator in the enforcement thereof,

6.6 . Public Bidding for Goods and Services. To the extent that public advertising and
bidding are legally required for the procurement of Furniture and Equipment, the provision of
repair and maintenance services, or the provision of services for alterations, additions or
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improvemeiits in or to the Conference Ceater, all is contemplated by this Article.6, Opcmmr shall
* cause procurement of same through public advcrusmg and bidding processes.

ARTICLE 7
OWNER'S CAPITAL OBLIGATIONS

Subject to the possible limitations contemplated in Sccﬁ,bn 5.3 hereof, Owner shall from
. time to time atits sole expensc inake such alterations, additions, improvements, repairs and
replacements in or to the Conference Center as Owner and Operator shall Approve or as may be
necessary to comply with any applicable law or regulation, or 10 maintain the. Conference Center
as a first- class conférence center, and same shall be made with as little hindrance to the
operation of the Conference Center as possible. Owner shall use its-best efforts to prevent any
liens from being filed against the Conference Center which arise from any such work and, if any
" such licns are ﬁled, ‘shall promptly obtain the release thercof.

ARTICLE 8
. INSURANCE

o 8.1  Owner's Insurance. Throughout the Operating Term, Owner shall insure the
Conference Center and all Fumiture and Equipment and Fixed Asscts Supplics against damage
from:risks of all nature (including, without limitation, earthquake and flood {with sublimits
Approved by Owner.and Operator}, boiler and machmcry insurance, but cxcludmg, at Owner's
discretion, damage resulting from war, nuclear energy, and wear and tear) in aggregate amounts
which shall be not less than one hundred percent (100%) of the estimated replacement cost
thereof (cxcluswc of foundations and footings). Owneg shall carry such other or'additional
insurance in such amounts and against such risks as Owner shall reasonable deem necessary with

_respect to the buildings, facilities and conténts of the Conference Center. Operator may procure
all insurance required of Owner pursuant to this Section 8.1 for the benefit of Owner and all
designated insured parties and the terms of all such policies of insurance, shall be Approved by

82  Qperator's Mcc Subject to availability and reasonable i)rcmmm limitations,
Operator shall thmugbout the.Operating Term provide and maintain, with the cost to be charged
w0wncrasapartof0pcmtng:cpcnscs :

(a) Comprehcnsxvc general public liability insurance in amounts satisfactory to
Owner and Franchisor, but in any event not less than $50,000, 000 for each occurrence, for
personal injury and death, and property damage, which shall, among other risks, include coverage
agamst liability arising out of the ownership or operation of motor vehicles, as well as coverage
in such amount against all claims brought anywhere in the world arising out of alleged (i) boddy
injury, (i) death, (iii) property damage, ( v) assault or battery, (v) false arrest, detention or
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imprisonment of malicious prosecution, (vi) libel, slander, defamanon or violation of the right of
privacy, (vii) wrongful entry or cwcuon, or (viii) liquor law or dram shop liability;

(b) Worker's compensation insurance or insurance required by similar employee
benefit acts as well as insuranée having a minimum per occurrence limit as Operator may deem
advisable against-all claims which may be brought for personal injury or death of Conference
Center cmployew but in o cvent less than amounts prescribed by apphcablc laW'

© F’dchty insurance; wuh reasonable {imits and dcducnblcs 10 be determined by
Operator, covering Operator’s. cmployecs in job classifications normally bonded in other facilities
it manages in the United States or otherwisc:required by law, and/or comprebensive crime
insurance to the extent that Opcrator deems such to be ncccssaly for the Conference Center, and

(d) ‘Business mtcrnxptxon insurance covering loss of incoine to both Owner and ~
Operator for a minimum period of cightecn (18) months resulting from i mtcrmpuon of business

caused by the occurrence of any of the risks-insured against undér the property damage insurance

referred to in Section 8.1.

To the extent any of the foregoing insurance is unavailable or is available at
premiums deemed to be unreasonable by Operator, Operator shall consult with Owner regarding
alternative means of risk management or premium payment with respect to- such insurance.

Owner may require Operator to increase the limits of the above insurance
coverage and may require Operator to carry other or additional insurance, but all premiums
therefor shall be paid by Owner directly in advance and shall not be included in Operating
Expenses. In addition, Qwner may procure such-additional insurance as Owner deems necessary
or appropriate with respect to. the Conference Center and the operation thereof, and Operator may
procure such additional insurance as is reasonable and customary for insurable.risks regarding
conference centers comparable to the Conference Center, and the operation thercof.

83  Formof Policies. All insurance required by Sections 8.1 and 8.2 shall be in such
form and with such companies as shall be reasonable satisfactory to Owner and Operator. Any
insurance may be provided under blanket policies of insurance. All property damage insurance’
maintained by Owner or Operator pursuant to Section 8.1 shall name Owper and Operator as an
additional insured, as its interests may appear. All other insurance shall be in the name of Owner
and Operator as additional insurcd parties. If available, all policies of insurance shall provide
that (i) the insurance company will have no right of subrogation against Owner, Operator or any .
of their respective Affiliates or the agents or employees thereof, and (ii) that the proceeds thereof
in the event of loss or damage shall be payable notwithstanding any act of negligence or breach
of warranty by Owner or Operator which might otherwise result in the forfeiture or nonopaymcnt
of such insurance proceeds
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84  Insurance Procceds. Owner and Operator shall be required to-repair or restore the
Conference Center after an insurable casualty, all proceeds of property damage insurance
required to be maintained by Owner under Section 8.1 when and if. collected shall be deposited in
a trust account in a bank or trust company Approved by Operator. and Owner, and such insurance
proceeds shall be used to the cxtcnt necessary for the restoration or reconstruction of the
Conference Center and any other improvement or improvements on the Premises, togéther with
mplacmg any Furniture and Equipment and Fixed Asset Supplies teqmrcd in the opération-of the

Conference Center, all such pmcccds being pledged and dedicated by thic.parties for that purpose.
. Any surpliss procecds remaining after completion of such work and réplacement shall, after”

deducting any amouats then due and payable by Owner to Operator or with mpect to the
Conference Center as required by this Agreement,-be dxsbursed to: Owna'

85  Certificates. Ccmﬁcatcs ofall pohcxcs shall be delivered to the party hereunder
who is not required to purchase the insurance prior to the Commcnccmcnt Date and thereafter
certificates of renewal shall be so delivered prior to the expiration. date of such policies. All such
cerlificates shall specify that the policies to which. they rclatc canriot be- canc:lled ormodified on

less than thirty (30) days' prior written notice to such other party.

ARTICLEY .
TAXES AND UTILITIES

9.1  Taxes. To the extent funds are available. from Gross Revenues, or from Owner,
Operator shall pay on behalf of Owner and as an "Operating Expense;” prior to dclmqucncy, any
and all real estate taxes, all personal property taxes and all betterment dssessments; if any, levied
against the Conference Center or any of its component parts. Opcrator shall promp(ly deliver to
Owner all notices of assessments, valuations and similar docurments to be filed by Operator or
Owner or which are received from taxing authorities.by Operator. Notwithstanding the foregoing
obligations of Operator, Operator may, at Owner's sole expense, contest the validity or the
amount of any such tax or assessment, provided that such contest does not materially jeopardize
Operator’s or Owner's rights under this Agreement. Owner agrees to cooperate with Operator
and execute any documents or pleadings required for such purpose; but Owner shall mmbursc
Operator any such out-of-pocket costs incurred by Operator in so doing.

9.2 Utiliﬁcs. .Opcrator shall promptly pay on behalf o’f Owncr and as an "Operating -
Expense™ all fuel, gas, light, power, water, sewage, garbage disposal, telephone and other utility
bills currently as they are incurred in connection with the Conference Center from Gross
Revenues or Working Capital.
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" ARTICLE 10
DAMAGE OR DESTRUCTION; CONDEMNATION

. 10.1  Damage or Destruction, If the Conference Center, or any portioir thereof, shall be
damnaged or destroyed at any time or times during the Operating Term by fire, casualty or any

* other cause, Owner will, at its own cost and.expense and with due diligence, repair, rebuild or-

replace the same 5o that after such repairing, rebuilding; or replacing, the Conference Center,
shall be substantxa}ly the.same as ptior to.such damagc of dcstmct:on. Owner shiall undcrtakc
such-work within ninety (90) days after the occurrence of such damage or destruction, and shall

. complete the same diligently. Notwithstanding the foregoing, if the Conferenice Center or any

material portion thereof is damaged or destroyed to such an extent that the cost of repairs.or
restoration as reasonably estimated by Owner exceeds one-third of the original cost of the ,
Conference Center or such portion, Owner shall have no obligation 16 repair, rebuild or replace o

- the Conference Center.

102 Condemnation, Ifonly a part of the Conference Center shall be taken or
condemned in any eminent domain, condemnation, compu]sory acquisition or like proceeding by
any competent authority, and in the reasonable opinion of Owner, the Conferencé Center can be
altered, restored or repaued so as to make it a satisfactory architectural unit as a hotel of similar
type and class as prior to the taking or condemnation, Owner shall so alter, restore. and replace if -
the proceeds of such condemnation will be sufficient to pay for the costs of same. Such work:
shall be commenced within ninety (90) days afier such proceeds become available and shall be
diligently pursued to completion; the procedures contained in the Developmcnt Agreement shall
govern such work to the extent apphcable

'ARTICLE 11 .
EVENTS OF DEFAULT; REMEDIES

The occurrence of any of the following events shall constitute an event of defanit ("Event
of Default™) hereunder on the part of the party with respect to whom such event occurs:

I11 Non-Paxr_g t The failure of cither party to pay any sum of moncy to the othcr
party when due and payable, if such failure is not cured within ten (10) days after written notice
specifying such failure is received by the defaulting party from the non- defaulting party.

112 Other Covenants. .The failure of either party to perform, kéep or fulfill any of the
other covenants, undertakings or obligations set forth in this Agreement if such failure has or
could have a matcrial adverse affect on the operation of the Conference Center or thc rights and
duties of cither party hereto, if such failure is not cured within thirty (30) days after written notice
specifying such failure is received by the defaulting party.from the non- defaulting party;
provided, however, that if such failure is incapable of cure within such period, and the defaulting

party commences to cure such default during such period and thereafier prosecutes such cure to
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completion with all due diligence, then no Event of Default shall exist wnless such failure
remains uncured after one hundred twenty (120) days after receipt of such notice.

113  Breach of Warranty. Any warranty or representation made herein or in amy
document executed in connection herewith is breached in any material rcspoct.

114 Bankruptg The filing by Ownct ot Opetator ofa voluntaxy pctmon in
* bankruptcy under Tiilé 11 of the;United States Code; or the-issuing of ani ‘order for relief against
Owner or Operator under Title 11 of the United States Code, or.the filing by Owner or Operator
of any petition or answer secking-or acquiescing in any reorganization, arrangement,
.composition, readjustment, liquidation, dissolution or similar relief for.itsclf under-any present or
- future federal; state or.other law or regulation relating to bankruptcy, msolvency or other relief , .
for debtors, or Owner’s or Opcmtofs secking or corsenting to‘or-acquicscing in the appomtmcm '
of any custodian, trustee, receiver, conservator or hqmdator of Owner or of all or any substantial
part of the Conference Center of of any or all of the Tents, issues, profits, revenues or royalties
. therefor, or the making by Owner or Opcmtor of any. gcncxal assignment for. the benefit of
crediters, or Owner’s or Operator's failure generally 10 pay its debts as such debts become due, or -
-Ovwmer's or Opcrélofs giving of notice to any govemnmental body of insolvency or pending
insolvency or suspension of* operauons or the entry by a court of competent jurisdiction of an
order, judgment or decree approving a petition filed against Owner or Operator secking any
reorganization, arrangement; compesition, readjustment, liquidation, dissolution o similar relief - .
undcr any present or.future federal, state-or other’ Taw or regulation: n:laxmg to bankruptcy,
insolvency or other relief for debtors, which order, judgment or decree remains unvacated an
unstayed for-an aggregate of ninety (90) days (whether or not consecutive) from the date of entry
thereof, or the appointment of any custodian, trustee, receiver, conservator-or liquidator of Owner
or of all or any substantial part of the Premises orof any of all of the rents, issues, profits,
revenues or royalties thereof without the consent or acquiescence of Owner, which appointment
shall remain unvacated and unstayed for an aggrcgam of ninety (90) days (whether of not
consecutive).

Upon the occurrence of an Event of Default (in. which case the non-defaulting
party may also terminate this Agreement as provided'in Section 3 2), the non-défaulting party
may pursue any and all remedies available to it at law or in equity. In addition, in the event of a
failure by a party fo perform, keep or fulfill any covenant, undertaking or obligation which would -
have been an Event of Default but for the lack of materiality (as such concept is stated in Section
11.2) of such default, the non-defaulting party shall have all remedies available at law or in
equity except the termination hereof.
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"ARTICLE 12 -
TRANSFER RESTRICTIONS

12.1  Assignmentb . Except as set forth below; Operator shall not assignits
rights or delegate its obligations: undcr thxs Agmcmcnt without the-Approval of Owner. Operator
shall have the right to assign.its nghts and dclcga!c its obhgahons under this Agmcmcnt to

" Stormont Trice Corporation, a Gcorgla corporation, or to any entity (i) controlled by or under the
- cammon ¢ontrol with Stormont Trice' Corporation.or Operator and through which Richard M:

Stormont, James M. Stormont, Jr. or Donald R.: Tnce controls the management and operation of
the Conference Center or the Hotel, (ii) who acqmm a controllinig beneficial interest in the
owner of the Hotel, Stormont Trice Cérporation or Operator, so lorig:as Richard M. Storinont,
James M. Stormont, Jr. or Donald R. Tiice remain substantially involved in. thc_day -to-day
management and dperation of the Confeicnce Ceniter ot the Hotel, (iii) wh& owns or becomes the
owner of the Hotel, or (iv) who bccomcs ﬁ;\e manager or opérator of the Hotel (cach a "Permitted
Assignee™), and who: (a) assumes in writing’ Opcmtor’s obligations under this Agn:cmcnt and
(b) has sufficient experience and financial ability to carry out satisfactorily its duties-as 0pcrator
under this Agreement; provided, bowevet, to-the extént any such-assigniment requires the consent -
of the Franchisor under the Franchise Agreement; the procurerient of such consent shall a
constitute a condition to any such-assignment. by 0peralor of its rights under this Agrecment. In
the everit of an assignment to a. Permitted Assignes, thc assigning: Operator's liability hercunder.

shall ternrinate upon such-assignment, but in the cvent ‘of any. assignment to Stormont Trice

Corporation;, Operator shall continue to be fiable under thiis Agmcment to'the same extent as
though such assignment had not been madc In addmon to the foregomg, Operator-may assign its
right to receive fecs or pomons thereof to any pcrson or cntxty as. secunty for indebtedness.

ARTICLE 13
MISCELLANEOUS

13.1 Further Assurances. Owner and Operator shall execute and deliver all other
appropriate supplemental agreements and other instruments, and take any other action necessary

-to make this Agreement fully and- lcgally ¢ffective, binding and enforceable as between them and

as against third parties.

13.2 Waiver, The waiver of any of the terms and conditions of this Agreement on any
occasion or occasions shall not be deemed a waiver of such terms and ooudmons on any future

occasion.

13.3 . Successors and Assigns. . This: Agrecmcnt shall be binding upon and inure to the
benefit of Ovwner, its successors and permitted- assigns; and shall be binding upon and inure to the
benefit of Operator, its-successors-and permmcd assigns.
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_ such certificate may be dealing.

134 Governing Law. This Agrecment shall be governed by the laws of the State of -

‘“Tennessee.

i35 _;Am_c_nis_ This Agrecment may not be modified, amended, surrendered or
changed, except by a written instrument exccuted by Owner and Operator.

13.6 -Estoppel Ccrﬁﬁbaics Owner an{l'Opcrator agree, at any time and from time.to

'time, as requested by the otlier jparty .upon not less than ten (10) days prior written notice, to
" exccute and deliver to the other a'statement certifying that this Agreement is unmodified and in

full force and effect (or.if there have becn modifications, that this Agreement is in full force and
effect as modificd and stating the modlﬁcahons) cettifying the dates to which required payments

" have been paid, and stating whether or not, to the best knowledge of the signer, the other party is

in default in pctformancc of. any of its obhgauons under this Agreement, and if so, specifying

" ¢ each such default of which'the signer may Thave knowledge, it being inténded that any such

statement delivered pursuant hercto may be. rchcd upon by others with whom the party requesting

"13.7 Inspection Rights. Owner shall have the right to inspect the Conference Center
and examine the books and records of Operator pértaining to the Ceriference Center at all
rcasonable times during the Operating’ Term upon reasonable notice to Operator, and Qwner shall-

“have access 10'the Conférence Center-and the books and records pertaining thercto at all times-
during the Operating Term, all to the extent consxstent with: apphcablc faw’ and régulations and

the rights.of guests, tenaxts and’ conccssxonaxrcs of the: Confcrcncc Center.

13.8 Eﬁ'cct of Appmva] of. Plans and Specifications, Budgets and Financing. Owner
and Opcmtor agree that in each i instance in this’ Agreement or elsewhere wherein Operator is

. required to give its approval of plans, specxﬁcanons budgets and/or financing, no such approval

shall imply or be deemed to constitute an opinion of Operator, nor impose upon Operator any
responsibility for the design or construction of the Conference Center, including but not limited
to structural integrity or life/safety requircmcnts or adequacy of budgets and/or financing.

13.9 Owner Indcmmﬁcahon. Owner hereby indemnifies: Operator, its affiliates,

. 'oﬂ.iccrs, directors, dgents and employees, from and against any and all loss, cost, liability, claim,
‘damage, demand or expense (including, without limitation, attomeys’ fees and litigation

cxpcnsa) which any such indemnified entity may incur or sustain as a result of the negligence of
Owner arising out of or resulting from this Agreement; provided, however, such indemnification
shall be subject to, and strictly limited by, the Tennessee Governmental Tort Liability Act. This
indemnity shall survive the expiration and termination of this Agreement.

13.10 Operator’s Indemnification. To the extent of available insurance proceeds
associated with the liabilities and losses described below, Operator shall hold harmless,
indemnify and defend Owner, and its respective agents, employees, officers, directors and
sharcholdcrs, from and agamst all claims, damages, losses and expenses (including, but not

-
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]}inhéd to, attbmcjs fées for pre-trial, trial and appellate proceedings) arising out of or resulting
from Operator’s gross negligence, fraud or willful misconduct. This mdcmmty shall survive the
expiration and termination of this Agreement.

- 13:01 Indcmmﬁcatlon Procedure. Upon the occurrence of an event giving rise to
mdcmmﬁcauon, the party secking indemnification shall notify the other party hereto-and provide
. the'other party hereto with copies of any documents reflecting the claim, damage, foss or
.expense. “The party.seeking indemnification is entitled to engage such attomeys and other
persons to ‘defend against the claiim, damage, loss of expense, as it may chdose. The party
providing mdcmmﬁmuon shall pay the reasonable charges and expenses of such attorneys and
other persons on a current basis within tweaty (20) days of submission of invoices or bills. In the
event Owner neglects or refuses to pay such.charges, Operator may. pay such charges out of the
_Agency Account and deduct such charges from any amounts dize Owner oradd such. charges to
any amounts due Operator from Owner. If any claim, lawsuit or action (administrative or
judicial) is mamtamcd against Operator, Ovwmer or the Conference Center due to allegations or
actions arising priof to the Operatirig Term, Owner shall bear full and complete responsibility for
the defense of the Conference Center, the Owner, the Operator, specifically including all legal
fees and necessary and attendant expenses for the vigorous defense and representation of the
interests:of the Operator (for pre:trial, trial and appellate proceedings), the Conference Center -
and the Owner. Owner shall support and pay for all legal fees and representations necessary to -
remove Operator from any claim, action (administrative or judicial), or lawsuit covered by this

provision.

13.12 Paitial Invalidity. Inthe event that any one-or more of the phrases; sentences,
clauses or paragraphs contmncd in this Agreement shall be declared invalid by the final and
unappealable order, d ecrée or judgmment of any couit, this Agreernent shall be coustrued as if such
phrases, sentences, clauses or paragraphs had not been inserted, unless such: construction would
substantially destroy the benefit of the: bargain of this Agreement to either of the parties hereto.

13.13 No Representation. In entering into this. Agreement, Operator and Owner
acknowledge t that neither Owner nor Operator have made any representation to the other
rcgardmg projected carnings, the: possfblhty of future success or.any other similar matter
respecting the. Conference Center, and that Operator and Owner understand that no guarantee is
made to the other as to any specific amount of income t0 be received by Operator or Owner or as

" to the future financial success of the Cornference Center.

13.14 Relationship. In the performacce of this Agreement, Operator shall act solcly as
an independent contractor. Neither this Agreement nor any agreements, instruments, documents
or transactions contemplated hereby- shall in any respect be interpreted, decmed or construed as
-making Opcrator a partner or joint venturer mth Qwner or as creating any similar relationship or
entity, and Ownér agrees that it will not make any contrary assertion, contention, claim or
oountcxclaxm in any action, suit or other legal proceedings involving Operator and Owner.



~ 13.15 Entite Agrecment. This Agrcémenf constitutes the entire agreement between the
parties relating 10 the subject matter bereof, superseding all prior agreements or undertakings,
oral or written. .

13.16 Time of the Fssence; Force Majeure.’ Time is of the essence of this Agreement;
provnded, however, that time limitations set forth in this Agreement, except with respect to
monetary obligations, shall be extended for the period of any delay due to causes beyond the
-delayed party’s contrdl or which cannot be reasoniably foreseen or provided against; mcludmg,
thhout fimitation, strikes, govcmmcntal regulations or orders, or events of forée majeure.

13.17. Intg_rg on. No provisions of this Agrecment shall be construed against or
‘ mtcrprcu:d to the dxsadvantagc of any party hereto by any court or other governmental or judicial
' amhonty by n:ason of such party having or beirig deemed to have structured or dictated such

* provision:

, 1318 Countgpggg Thxs Agreement may be executed in any number of counterparts,
each of which shall be deemed to be an original and need not be signed by more than one-of the
- parties hereto and all of which shall constitute onc and the same. agreement.

. 13.19 Consent and Approval. Except as herein otherwise provxded, whenever in this
Agreement the' Appmval of Operator and Owner is mqmmd, such Appmval shall not be
unreasonably withbield or. delayed.

1320 Notices, Any notice, consent, approval, or other communication which is
pmvxded for or rcqmmd by this Agréement must be in writing and may be delivered in person to
any party or may be sent by a facsimile transwmission, telegram or telex, courier or registered or
certified U.S. mail, with postage prepaid, return receipt requested. Any such notice or other
written comrmunications shall be deemed received by the party to whom it is sent (i) in the case
of personal delivery,.on the date of delivery to the party to whom such notice is addressed as

_evidenced by a written receipt signed on behalf of such party, (i) in the case of facsimile
tranismission or telegran, two (2) business days afier the date of transmission, (iii) in the case of
courier délivery, ¢ the date. receipt is acknowledged by the party to whom such notice is addressed
as ¢videnced by a written receipt signed on behalf of such party, and (iv) in the case of xcg:stcmd
‘or ceitified mail, the earlier of the date receipt is acknowledged on the retiarn receipt for such
notice or five (5) business: days after the date of posting by the United States Post Office. For
purposes of notices, the addresses of the pamcs hereto shall be as follows, which addresses may
be changed at any time by written notice given in accordance with the provmon.
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If to' Owniei:

With copies to:

If to Operator:

Hon. Jerry W. Sharber

Mayor -

City of Franklin

City. Hall Mall

Office of the Mayor and City Administrator
109 Third Avenue South

ankhn, Tennessee 37064

,Mr James R Johnson

City Admmxstmor

City of Franklin, Tenncssoc

City Hall Mall

Office of the Mayor and City Admisistrator
109 Third Avenue South

Franklin, Tennessee 37064

‘Mr."Douglas Beriy

City Attomey

Weed, Hubbard, Berry & Doughty
SunTrust Center

424 Church Street

Nashville, Tennessee 37219

Mr. Robert A. Ring
County Executive.
Williamson County

1320 West Main Street
Suite 125

Franklin, Tennessee 37064

Mr. Richard Buerger

Petersen, Buerger, Moscley & Carson
306 Couirt Square

Franklin, Tennessee 37064

Stormont Trice Management Corporation

3350 Cumberland Circle

Suite 1800

Adlanta, Georgia 30339

Attn: Richard M. Stormont
Chairman

ATLAMTILY



Fiilure of, or delay in delivery of any copy of a notice or other written communication shall not
impair the effectiveness of such notice or written communication given to any party to this
Agreement as specified herein. The parties agree that upon giving any notice or other written
communication in.accordance with the foregoing procedure they-shall each then use their
reasonable best efforts to advise the other party by telephone that a written communication has
been sent usider this Agreement; such telephomc advice shall not impair the effectiveness of any
" -written commumcanon othcrwzsc gwcn in accordarice-with this Section.

1321 Lisbility of Owner. By their execution hereinbelow, thc City of Franklin,
Tennessec and-Williamson County hereby acknowledgc and agree that their liability under this
Agreement. shall be joint and several with respect to the obligations of Owner hercurider,
potwithstanding any other provision of this Agreement to the contrary.

, ARTICLE 14
REPRESENTATIONS AND WARRANTIES

14.1 Representations and Warranties of Owner. In order to induce Operator to enter
into this Agreeinent, Owner does hereby make the following representations and warranties:

(a) the éxecution of this Agreement is permitted by the stanrtory and
constitutional-authority of Owner and this Agreement has been duly authorized, executed and
delivered and constitutes the Jegal, valid and binding obligation of Owner enforceable in
accordance with the terms hercof;

(b) except for that ccrtzun pending civil action styled Freeman v. Robert Ring, et
al,, there is no claim, litigation, proceedings or governmental investigation pending, or as far as is
known to Owner, threatened, against or relating to Owner, the properties or business of Owner or
the transactions contemplated by this Agreement which does, or may reasonably be expected to,
" materially and adversely affect the ability of Owner to enter into this Agreement or to carry out
its obligations hereunder, and there is no basis for any such claim, litigation, proceedings or
governmental investigation, cxcept as has been fully disclosed in writing to. Operator; and

(c) neither the consummation of the actions completed by this Agreement on the
part of Owner to be performed, nor the fulfillment of the terms, conditions and provisions of this
Agreement, conflicts with or will result in the breach of any of the terms, conditions or
provisions of, or constitute a default under, any agreement, indenture, instrument or undertaking
. to which Owner is a party or by which it is bound.

142 Representations and Warranties of Operator. In order to induce Owner to enter
into this Agreement, Operator does hereby make the following representations and warranties:

.26 -
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: (@) the exccution of this Agrecment is permifted by the Articles of Incorpomuon
and By-Laws of Operator and this Agréement has been duly authorized, executed and delivered
and constitutes the legal, valid and binding obhgatxon of Opcrator enforceable in accordance with

ﬂxc terms hcmoﬁ

. (b) there is no claim, litigation, proceedings. or governmental investigation
" pending, or as far asis known to Opcrator, threatened, against or relating to Operator, the
propemcs or business.of Operator or the transactions contemplated by-this Agreement which'
does, or may reasonably be expected to, matcnally and-adverscly affect the-ability of Operator to
enter into, this Agreement or to carry out its obligations hercunder, and theie is no basis for any
such claim, litigation, proceedings or governmental i investigation; except as has been fully
disclosed in writing to Owner; and .
(c) neither the consummation of the actions completed by this Agreement on the -
part of Operator to be performed, nor the fulfillment of the terms, conditions and provisions of
-this Agreement, conflicts with or will result in the breach 6f any of the terms, conditions or
-provisions of, or constitute a default under, any agreement, indenture, instrument or undertaking
to which Operator is a party or'by which it is bound.

’ 143  Conditions Subsequent. Anything to the contrary set forth in this Agreement
notwithstanding, the rights, dutics and obligations of Owner and Operator hereunder are and shall _
bé subject to achicvement of the. followinig on or before November 14, 1997:

(1) the consummation of construction financing sufficient for the
- development and construction of the Hotel;

. (@) the full exécution of the Franchise Agreement; and
(i) commencement of construction of the Conference Center.
If foregoing conditions subsequent are not fulfilled on or before November 14, 1997, either
Owner or Qperator, upon written notice to the other, shall have the right to terminate this
Agreement whereupon all rights, benefits, duties and obligations of Owner and Operator

‘hereunder shall be null and void and neither party shall have any further duties and obligations
hereunder.

~-27-
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: IN WITNESS WHEREOF, Operator ; and Owner, acting by and through their
proper and duly authorized officers or representatives, have eich duly executed this Agreement
under seal the day and year first above written. .

OWNER:

CITY OF

By:

Ma or v
e @mameéﬁa

_,,)mjgg J»\usov
Cxty Clek

WILLIAMSON COUNTY

QPERATOR:

STORMONT TRICE MANAGEMENT
CORPORATION, a Georgia corporation

e e TR

Dounald R. Trice
Chairman /Presideat
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CEP RESI-':IiVE ADDENDUM

Thcrc shall be pald into the CEP Rcservc dunng each Fiscal Ycar the following pcmcntagcs of
Gross Reveriues’:

First partial Fiscal Year and
first full Fiscal Year

Second full Fiscal Year

Third full Fiscal Year

Fourth full Fisca) Year
and thereafter  °

1

2o

Y

2u

' Amounts to be paid into the CEP Reserve shall be dictated in large part by amounts -

required under the Franchise Agreement which, as of September 30 1997, bave not been

determined.

ATL4447I%30



EXHBITA

PROPERTY DESC:RII’TION
Lot 662, Cool Springs East Subdivision, Section 16

chg a tract of land located in ‘the Eighth Civil District of Williamson County, in the City of
Frankfin, Tennessee, known ag Lot 662, Cool Spnngs East Subdivision, Section 16, as of recordin
PlatBook S, Page. 125", RO.W.C., Tehmessee, and.being more pamcularly described as.

follows:

BEGINNING at an existing iron pin, the nonhcdy end of the’ northa.stcriy return curve of Cool -
prmgs Boulevard and Carothers Parkway; thenge,

10.
1L

C 13

14,
15,
16,
17,
18,
19.
20.

With-the casterly nght-of ~way line of Carothers Parkway, northwardly, with a-curve t6 the .
right, havmg a radius of 3510.87 feet and a central angle of 11°32'51%, an arc length of
707.59 feet, a chord bearing and distance ometh 1419 Ezst. 70639 feettoan oustmg ]
iron pin; thence,

North 28°00'44* East, 32 OOI'ccttoanuonpm:ct;thmcc, ‘ '
Leaving said right-of-way line; with the solstherly line of Lot 663, ‘'southerly, wnh a curve to _
the lef, having'a radius 0£:30.00 feet mﬂa&mx angle.of $3°35'17", an-arc lenh of 28.06
feet, a chord bearing and distance of South 44°21'17" East, 27.05 fect to an-iron pin. set; -
thence,
Southeasterly, with a curve to the left, havmg a radius of 177,00 feet and 2 central angle of
29°13'S6", an arc length of 90:31 feet, a chprd bearing and distance of South 85°45'54" East, -
89.33 feet to an iron pin set; thence,

North 79°3717° East, 62.45 feet 10 an iron pin set; thence,

With & curve-to the left; having a radius of.295.00 feet and a central angle of13‘4l‘29' ‘
are lcngth of 70,49 feet, a chard bearing anfl distance of North 72°46'42" East, 70.33 feet. to
an iron pin set; thence,

With a cuirve to the right, baving a radius o}“342.00 fect and a central anglc 0f25°42°24", an
arc lcngth af 153.44 feet, a chord bearing and distance of North 78°47'10" East, 152.16 feet
to an iron pin sot; thence,

South 01 *38"22" West, 36.30 fect to anxionpm set; thence,

Southeasterly, with a curve to the right, haVing & radius of 306.00 feet and a central angle of
45°10'11", an arc length of 242.81 fect, 2 chord bearing and distance of South 65°46'32"
East, 236.58 fest to anxronpmsct;thmcc, N

South 16°20'33" West, 229.27 feet to an iron pin set; thence,

South 73°3927" East, 11.58 fecttoanuunpmsct; thence,

South 16°20'33% West, 42.39 feet to an u.'oupm set; thence,

With the common pmpcrtylmcofLowéS and this tract, North 73° 3927 West, 105.14 foet
to & point; thence,

North 16°2033" East, 46,50 feet;

North 73°3927" West, 77.69 fect; thence,

South 16°20"33" West, 58.51 feet; thence,

North 73°39'27" West, 90.96 feet; thencs,

South 16°2033" West, 9.04 feer; thence,.

North 73°39'27" West, 6.87 feet; theoce,;

South 16°20'33" West, 26.88 feet; thencé,



BRE

24,

26.
27.
28.

EXHIBITA

North 73'39’27' West, 125.10 fect ) an:mn pm :ct, thaxcc,

South 16°20'33* West, 101,68 fect to aniron pin set; thence,

With 2 curve to the left, having a radius of 137.00 feet and a central angle of3l'57’44'

arc Iength of 76.42 feet, 2 chord bearing and distance of South 00°21'41" West, 5 Ad4feet
10 an iron pin set; thence,

South 74722'49" West, 174.41 feet 1o an xmnpm st thence,

South 16°2033" West, 186. 88 feet to an iron. pin-set on the northerly right-of- wamec of
Cool Springs Boulevard; thence;

With said right-of-way liné, North 73‘24'53' West. 135.45 feet 10 an iron pin-set; thcncc
North 73°22'49" West, 30. 20 feet to an existing iron pin; thence, )

With a curve to the right, having a radius of 36,00 feet and a central angle of 52°19'34", an

arc length of 32,88 feet, a chord: bcmng and distance ‘of North 09°41'54" West, 31.75 fcct
10 the POINT OF BEGINNING and ccntammg 7.300 actw, more or l&



ASSIGNMENT AND ASSUMPTION OF
CONFERENCE CENTER MANAGEMENT AGREEMENT

THIS ASSIGNMENT is made and entered into as of this 22 day of June, 2001, by and

between CRESTLINE HOTELS & RESORTS, INC., a Delaware corporation (hereinafter

referred to as “Assignor”), and NOBLE INVESTMENTS-COOL SPRINGS, LLC, a

Delaware limited liability company (hcremafter referrcd to as “Assignee ”)
WITNESSE T H:

WHEREAS contcmporancously with the execution and delivery hereof, Cool Springs

Hotel Associates, LLC, a Georgia limited Hability company (“Seller™), has sold and conveyed to

- Assignee all that tract or parcel of land more particularly described in Exhibit A attached hereto
and incorporated herein by reference, together with. the hotel located thereon, known as the

“Franklin Marriott Cool Springs” (the “Hotel”), and all rights, easements and appurtenances

thereto (hereinafter collectively referred to as'the “Property™); and

WHEREAS, in connection with such conveyance of the Property, Assignor and Assignee
have agreed that Assignor shall transfer and. assign to Assignee that certain Conference Center
Operating Agreement for the Conference Center at Cool Springs (the “Conference Center’),
dated as of October 15, 1997, by and among the City of Fraoklin, Tennessee and Wilhamscm
‘County; colléctively as “Owner” therein (collectively, the “Municipalities™), and Stormont Trice
‘Management Corporation, as “Manager” therein, as 'assigned to Assignor pursuant to that certain
Assignment and Assumption of Conference Center Agreement dated as of August 1, 2000 by
anid between Stormont Trice Maoagement Cerporation and Assignor (as assigned, hereinafter
referred ta as'the “Confercnce Center Management Agrcement "); and

WHEREAS, Assignor and Assignee have funhcr agreed that Assignee shall expressly
assume all of the obligations of Assignor anising under the Conference Center Management
Agreement from and after the date of this Assignment.

NOW, THEREFORE, for and in consideration of the mutual covenants contained herein
and for other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged by each party hereto, Assignor and Assignee hereby agree as follows:

{. Transfer and Assignment. Assignor hereby sells, transfers, assigos and sets over
to Assignee, its successors and assigns, the Conference Center Management Agreement, a true
and correct copy of which is attached hereto as Exhibit B and incorporated herein by reference.

2. Cut-Off Time. This Assignment shall be effective as of 11:59 p.m. local time at
the Conference Center on June &L, 2001 (the “Cut-Off Time”). All accounts shall be closed out
as of the Cut-Off Time, and by this Assignment Assignor also shall and does hereby transfer to
Assignee or its manager all funds held by Assignor pursuant to the Conference Center
Management Agreement as of the Cut-Off Time on behalf of the Municipalities in the “Agency
Account” and in the “CEP Reserve” account (as such terms are defined in the Conference Center



.A.:
R

Mapagement Agreement) (collectively, the “Deposit Accounts™). As of the Cut-Off Txmc
Assignor shall have no further obligations to manage thc Conference Center.

.3 Assumption of Obligations. Assiguee heteby acknowlcdges receipt of the
Deposﬂ Accounts and all funds on deposit therein, and Assignee hereby assumes. and agrees to
observe and perform all of the obligations and duties of Assignor under the Conference Center
Management Agreement arising from and after, but not before, the Cut—Off Time.

4. Proration. In counection with the cxecuuon and_ délivery of this Assignment,
: Assrgnor and Assignee bavé prorated, as between A351gnor and Assignée as of the Cut-Off Time,
all amounts paid or payable to Assignor, or payable by Assignor, under the Conference Center
Management Agreement. Revenues from the Conference Center for the day on which Cut-Off
Time occurs shall be considered Gross Revenues of the Canference Center arising prior to this
Assignment and will be accounted for in the manner provtded in- the Conference Center
Manageément Agreement for calculating Operator’s Fee accruing and owing to Operator as of the
Cut-Off Time. Assigoor and Assignee have made such cash adjustment as between Assignor
and Assignee as is necessary to-reflect such proration in conjunction with the closing of :the
. transfer of the Property.

S. Accounting Statements. Assignor and Assignee acknowledge that there may be
certain adjustments for which the pecessary information will not be available at the Cut-Off
Time (including, without limitation, any .employee medical claims, if any, relating to the time
prior fo the Cut-Off Time which may not have been submitted. by the date of closing), and the
parties agree to rcadjust such amounts and make the necessary cash adjustments when such
information becomes available; provxded, however, that (unless there are ongeing disputes of
which each party has received notice) all accounts shall be deemed final as of 180 days after the
Cut-Off Time.

6. Access to Property and Récords. Subject to prior notice to Assignee’s manager,
Assignpor shall have the right to have its representatives present at the Property for a reasonable
period of time after the Cut-Off Time for the purpose of pcrfomung the post-closing adjustments.
provided for in this Assignment, and such representatives shall be given reasonable access during
normal business hours to the books and records of the Conference Center and the Hotel which |
are relevant to the préparation of such final adjustments with respect to both the Conference
Center and the Hotel. Assignee will-furnish Assignor with copies of any information which is
contained in Assignee's accounting computer system and is reasonably requested by Assngnor.
for a reasonable period of time after the Cut-Off Time to allow Assignorto make any post-
closing accountings necessary. Assignor and Assignee shall each cause their respective
representatives to fully cooperate with each other’s in the determination of the prorations and
adjustments under this Assignment.

7. Remittance. During the period between the Cut-Off Tirne and the date of the final
accounting, Assignee or Assignee’s manager shall pay all Conference Center Operating
Expenses which accrued (but were not paid) prior to the Cut-Off Time using for such purpose
any Conference Center Gross Revenues which accrued (but were not collected) prior to the Cut-
Off Time. The receipt of all revenues earned and the payment of all expenses incurred for




" periods prior to the Cut-Off Timé shall be collected dnd paid by Assignee or Assignee’s désignee
in accordance with the terms of the Conference Center Management Agreement.

: 8. Indemnity. Assxgnor heréby indemnifies and.holds Ass:gnee harmless from and
against all claims, demands, losses, damages, expenses and costs. including, but not limited to,
teasonable attorneys’ fees and expenses actually incurred, arising out 'of o in connection with
' Assignor’s failure to observe, perform and discharge each and every one of the. covenants,

- pbligations and-liabilities of Assignor under the Confer¢nce Center Management Agreement to
be observed, performed or discharged, which relate or acciue with respect to the period, prior to
the Cut-Off Time. - Assignee hereby indemnifies and holds Assignor harmless from and against.
all claims, demands, losses, damages, expenses and .costs including, ‘but not limited to,
reasonable attorneys’ fees and expenses actually incurred, arising out of or in connection with
Assignee’s failure to observe, perform and discharge all covenants, obligations-and liabilities of
Assignee under the Conference Ccnter Management. Agrccmcnt to be obscrved, performed or
discharged, which relate or accrue with respect to the period, from and afier; bit not before, the
Cut-Off Time.

9. Goveming Law. This instrument shall be governed by and construed in
accordance with intemal laws of the State of Georgia without reference to the conflicts of laws or
choice of law provisions thereof.

10.  Binding Effect. This instrunient shall be binding upon and shall inure to the
benefit of the parties hereto and’ their respective heirs, executors, administrators, legal
representatives, successors and assigus.

11.  Counterparts. This Assignment may be executed in one or moré counterparts,
each of which shall constitute and original, and all of which, taken together, shall constitute but
one and the same document.

IN WITNESS WHEREOF, Assignor and Assignee have each caused this Assignment to
be exccuted by its duly authorized signatory as of the day and year first above written.

[SIGNATURE PAGE FOLLOWS]



SR P AP e P

ASSIGNOR:

' CRESTLINE HOTELS & RESORTS, INC.,

-a Delaware corporation

ASSIGNEE:

NOBLE INVESTMENTS-COOL SPRINGS,
- LLC, a Delawaré limited liability company

By: Noble LA Cool Springs Manager, LLC, a
Delaware limited Liability company, its
Managing Member

By:

'Naxﬂc:

Title:




ASSIGNOR:

“ CRESTLINE HOTELS & RESORTS, INC,,
a Delaware corporation

By:. -

Name;
Title:_,

ASSIGNEE:

NOBLE INVESTMENTS-COOL SPRINGS,
LLC, a Delaware limited liability company-

By: Noble LA Cool Springs Magager, LLC, a
Delaware limited Liability company, its -

Managing Memaber

By:

Name: Mtk GA-L
Title: [fes det
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ACKNOWLEDGYMENT AND 'g' ONSENT

. mcrrvonmm “TENNESSEE (the “City"), and WILLIAMSON COUNTY
(ths “County™), bereby:

(i) séimow!edga and ‘consent lo the within and foregoing Assignment of Assignor’s
nnght.txﬂeaadinw&dmnndmthaConferwce Ceuter Management Agreement to. A1signee, and
Assignec's assumption of all of the obligations sid dutice ofAssxgnor therctmder from mid aftar

the date heceof, and

(i) release and discharge Astignor from the performance or observance of any of
dutios and obligations eader the Conference Center Management Agmcment fmmmdaﬁer but
not before, the date hereof. ‘

IN WITNRSS WHEREOF, umC:tyandemWemoddnsAcknowledtho
be executed by thelr duly euthorized signatories s [47 day of Fune, 2001:




Y

ACKNOWLEDGEMENT AND CONSENT

The CITY OF FRANKLIN, TENNESSEE (the “City”), and WILLIAMSON COUNTY
(the “County™), hereby:

(i)  acknowledge and consent to the within and foregoing Assignment of Assignor’s
right, title and interest in and to the Conference Center Management Agreement to Assignee, and

- Assignee’s assumption of all of the obligations and duties of Assignor thereunder from and after

the date hereof’ and

(ii) release and discharge Assignor from the performance or observance of any.of
duties and obligations under the Conference Center Management Agreement from and after, but
not before, the date hereof. ‘

IN WITNESS WHEREOF, the City and County have caused this Acknowlcdgement to
be executed by their duly authorized signatories this lﬁ”«’day of June, 2001.

CITY:

CITY OF FRANKLIN, TENNESSEE

By:

Name:
Title:

COUNTY:
WILLIAMSON COUNTY

o M Gl

Name:__Clint Callicott
Title: County Executive




EXHIBIT A

Legal Description

A TRACT OF LAND IN THE EIGHTH CIVIL DISTRICT OF WILLIAMSON COUNTY, IN

" THE CITY OF FRANKLIN, TENNESSEE, BEING ALL OF LOT 665, COOL SPRINGS

EAST SUBDIVISION, SECTION 16, REVISION 1, AS OF RECORD IN BOOK 27, PAGE 13,
REGISTER’S OFFICE FOR: WILLIAMSON COUNTY, TENNESSEE, AND BEING MORE
PARTICULARLY DESCRIBED AS FOLLOWS:

COMMENCING AT THE SOUTHERLY END OF. THE NORTHEASTERLY RETURN
CURVE OF CAROTHERS PARKWAY AND COOL SPRINGS BOULEVARD AND

PROCEEDING AS FOLLOWS: WITH THE NORTHERLY RIGHT-OF-WAY LINE OF

COOL SPRINGS BOULEVARD SOUTH 73 DEGREES 22 MINUTES 49 SECONDS EAST A

'DISTANCE OF 30.20 FEET TO AN IRON ROD (OLD); THENCE SOQUTH 73 DEGREES 24

MINUTES 53 SECONDS EAST A DISTANCE OF 13545 FEET.TO A ‘PK'NAIL (OLD)

. BEING THE POINT OF BEGINNING OF THE HEREIN DESCRIBED TRACT; THENCE.

1. LEAVING COOL SPRINGS BOULEVARD AND WITH THE COMMON PROPERTY
LINE OF LOT 662, CITY OF FRANKLIN, AS OF RECORD- IN' PLAT BOOK 27,
PAGE 13, REGISTER’S OFFICE FOR ‘WILLIAMSON .COUNTY, TENNESSEE AND
THIS LOT 665. NORTH ‘16 DEGREES 20 MINUTES ‘33 SECONDS EAST, A
DISTANCE OF 186.88 FEET TO A PK NAIL (OLD); THENCE,

2. NORTH 74 DEGREES 22 MINUTES 49 SECONDS EAST A DISTANCE OF 174.41
FEET TO AN IRON ROD (OLD); THENCE,

3. NORTHERLY, WITH A 137.00 FOOT RADIUS CURVE TO THE RIGHT, HAVING
A CENTRAL ANGLE OF 31 DEGREES 57 MINUTES 44 SECONDS AN ARC
DISTANCE OF 76.42 FEET AND A CHORD BEARING OF NORTH 00 DEGREES 21
MINUTES 41 SECONDS EAST A DISTANCE OF 75.44 FEET TO AN IRON ROD
(NEW); THENCE,

4.  NORTH 16 DEGREES 20 MINUTES 33 SECONDS EAST A DISTANCE OF 101.68
FEET TO AN IRON ROD (NEW); THENCE, :

5. SOUTH 73 DEGREES 39 MINUTES 27 SECONDS EAST A DISTANCE OF 125.10
FEET; THENCE,

6. NORTH 16 DEGREES 20 MINUTES 33 SECONDS EAST A DISTANCE OF 26.88
FEET; THENCE,

1. SOUTH 73 DEGREES 39 MINUTES 27 SECONDS EAST A DISTANCE OF 6.87
FEET; THENCE,



10.
11
12.

13.

14.

15.

16.

17.

18.

' NORTH 16 DEGREES 20 MINUTES 33 SECONDS EAST A DISTANCE OF 9.04

FEET; THENCE,

SOUTH 73 DEGREES 39 MINUTES 27. SECONDS EAST A DISTANCE OF 90. 96
FEET; THENCE, ’

NORTH 16 DEGR.EES 20 MINUTES 33 SBCONDS EAST A DISTANCE OF 58.51
FEET; THENCE,

:SOUTH 73 DEGREES 39 MINUTES 27 SECONDS EAST A DISTANCE OF 77.69

FEET; THENCE,

SOUTH.16 DEGREES 20 MINUTES 33 SECONDS WEST A DISTANCE OF 46.50
FEET THENCE,

3

‘SOUTH 73 DEGREES: 39 MINUTES 27 SECONDS EAST A DISTANCE OF 105.14

FEET TO AN-IRON ROD (OLD)y ON THE WESTERLY PROPERTY LINE OF LOT
664, SAID COOL SPRINGS EAST SUBDIVISION, SECTION 16, AS OF RECORD IN
PLAT BOOK 27, PAGE 13, REGISTER’S OFFICE FOR WILLIAMSON COUNTY,
TENNESSEE; THENCE, "

WITH SAID CDI\MON PROPERTY LINE OF LOT 664 AND THIS LOT 665,
SOUTH' 16 DEGREES 20 MINUTES 33 SECONDS WEST A DISTANCE OF 248.97
FEET TO A P.X.NAIL (OLD) THENCE,

NORTH 73 DEGREES 39 MINUTES 27 SECONDS WEST A DISTANCE OF 192.44

FEET TO AN IRON PIPE (OLD); THENCE,

SOUTH 16 DEGREES 20.MINUTES 33 SECONDS WEST A DISTANCE OF 262.64
FEET TO A P.K. NAIL (NEW) ON THE NORTHERLY RIGHT-OF-WAY OF COOL
SPRINGS BOULEVARD; THENCE,

WITH SAID NORTHERLY RIGHT-OF-WAY NORTH 73 DEGREES 39 MINUTES
27 SECONDS WEST A DISTANCE OF 339.29 FEET  TO A P.K. NAIL (OLD);
THENCE,

NORTH 09 DEGREES 30 MINUTES 20 SECONDS EAST A DISTANCE OF 10.35
FEET TO THE POINT OF BEGINNING.

BEING THE SAME PROPERTY AS DESCRIBED ON, AND CONTAINING 182,927
SQUARE FEET OR 4.199 ACRES, MORE OR LESS, AS SHOWN ON, THAT CERTAIN
ALTA/ACSM LAND. TTTLE SURVEY BY RAGAN SMITH ASSOCIATES, DATED
MARCH 13, 2001, LAST REVISED JUNE 7, 2001, UNDER JOB NO. 85-132, WK. ORDER
6653, AND BEING THE SAME PROPERTY AS CONVEYED TO COOL SPRINGS HOTEL
ASSOCIATES, LLC OF RECORD IN DEED BOOK 1603, PAGE 830, REGISTER’S OFFICE
FOR WILLIAMSON COUNTY, TENNESSEE. ’
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TOGETHER WITH APPURTENANT EASEMENTS ESTABLISHED BY (i) RECIPROCAL
EASEMENT, OPERATING AND USE AGREEMENT BETWEEN CITY OF FRANKLIN,
TENNESSEE, WILLIAMSON COUNTY, . AND.COOL SPRINGS HOTEL ASSOCIATES,
LLC OF RECORD.IN BOOK 1605, PAGE 844, REGISTER’ S OFFICE FOR WILLIAMSON
CQUNTY, TENNESSEE; (ii) CONSTRUCTION AND . EASEMENT , AGREEMENT, OF
RECORD IN BOOK 1605 PAGE 878, SAID’ REGISTER 'S OFFICE AND  (iii)

' DECLARATION: OF PROTECTIVE ‘COVENANTS AND, OWNERS ASSOCIATION FOR

COOL SPRINGS EAST SIDE OF RECORD IN BOOK 1235, PAGE 725, SAID REGISTER’S

OFFICE, AS AMENDED BY:FIRST SUPPLEMENTAL DECLARATION OF ‘PROTECTIVE
COVENANTS AND OWNERS ASSOCIATION FOR COOL SPRINGS EAST SIDE, OF
RECORD IN BOOK .1446, PAGE 146, SAID REGISTER’S OFFICE, AND AS AMENDED
BY SECOND SUPPLEMENTAL DECLARATION OF PROTECTIVE COVENANTS AND
OWNERS ASSOCIATION FOR COOL SPRINGS EAST SIDE -OF. RECORD IN BOOK. 1456,

"PAGE 49, SAID REGISTER’S OFFICE.
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CONFERENCE CENTER OPERATING AGREEMENT
(The Conference Center at Cool Springs)

: . This Confcrcnce Center Operating Agreement is made as of the 15th day of
chobcr 1997, between the CITY OF FRANKLIN, TENNESSEE, a corporate body politic
and political subdivision of the State of Tennessee, and WILLIAMSON COUNTY, a corporaté
body politic and political subdivision of the State of Teninessee, collectively, as.Owner, and

' STORMONT TRICE MANAGEMENT CORPORATION, a Goorgm corporation, as

Operator.

WITNESSETH:

"WHEREAS, Owner is or will become the owner of the Premises; and

WHEREAS, Owner secks to develop a conference center on or about the
Premiises to attract conventioneers, business travelers; tourists, vacationers and other visitors to,
and-promote the economic development of, the City of Franklin and Williamson County; and

WHEREAS, development of such-conference center will serve a public purpose
by providing a substantial public benefit and positive economic dcvclopmcnt forthe City of
Franklin and Williamson County, including, without limitation, enhancing the standing of the

" City of Franklin and Williamson County in the state and regional conference and meetings
market, capmnng additional meetings and conventions for the City of Franklin and Williamson
County, increasing business for other hotels and motels due to positive latent demand providing
an increase in hotel and visitor-related sales, generating significant additional dollars and revenue
for the.City of Franklin and Williamson County, creating new jobs for the citizenry of the City of
Franklin and Williamson County, and providing meeting space for residents and groups in the
municipalities; 4

: WHEREAS, Owncr desires to broaden and modemnize the convention-serving
potcntml of the City of Franklin and Williamson County through the development of a hotel and
conference center; and

WHEREAS, Operator is experienced in the managcmcnt and operation of hotels
and confcrcncc centers, directly or through affiliated eatities; and

: - WHEREAS, Operator has been selected by Owner through a publicly-advertised,
competitive selection process to manage and operate the new conference center; and



WHEREAS, Owner desires to have the new conference center managed and
operated by Operator for the Owner in accordarice with the terms and conditions and subject to
the limitations contained in this Agreement. .

NOW THEREFORE, Owner and ‘Operator covenant and agree as follows. A

Co " ARTICLE 1
DEFINITIONS “TERMS AND REFERENCES

1.1 Dcﬁmnog§ In this Agreement and any exhibits, addenda or riders hereto, the
following terms shall have the following meanings:

‘Accounting Period shall mean a four (4)-week accounting period having the same
beginning and ending dates as one of Operator’s four (4)-week accounting periods, except that an
Accounting Period may contain five (5) weeks when necessary to conform Operator's accounting
system to the calendar. i

Affiliate shall mean any entity owned or controlled by a party, owning or
commlhng a party or under common ownership and controlled with a party, with "control”
meaning fifty percent (50%) or more ownership of voting interests.

Agency Account shall inean a special account or accounts, bearing the name of
the Conference Center, established by. Operator in a bank or trust company selected by Operator
and Approved by Owner. Operator agrees that:funds in the Agency Account will be deposited
with a-bank that participates in-the State of Tennessee "collateral pool,” pursuant to T.C.A.
‘§6-56-110 and 9-4-104, and further to notify any bank into which funds are deposited thatall
funds are municipal funds. Operator shall cause such funds to be secured by collateral having a
value of not less than one hundred five percent (105%) of the amount of such funds.

Agrcement shall mean this Conference Center Operating Agreement, as it may be
amended, modified or supplcmmtnd from time to time.

Annual Operating Proiections shall mean schedules containing the annual

operating projections for the Conference Center and certain other matters prepared and submitted

by Operator to Owner pursuant to Section 4.1.

Approval or Approved shall mean prior written approval.

CEP Reserve shall mean an account established by Operator in a bank or trust
company selected by Operator for the purposes set forth in Article 6. Operator agrees that funds
in the CEP Reserve will be deposited with a bank that participates in the State of Tennessee
"collateral pool,” pursuant to T.C.A. §6-56-110 and 9-4-104, and further to notify any bank into

.2.
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which funds are deposited that all funds are municipal funds. Operator shall cause such funds to
be secured by collateral having a value of not less than one hundred five percent (105%) of the
amount of sm:h funds. .

" Commencement Date shall mean the first day on which Operator commences
dmly managcmcnt duties for the Conference Center.

: . Conférence Center means the planned meeting space complcx to-be developed on
the Premises which shall include, without limitation, approximately 55,000 gross square feet of
space,’ mcludmg a grand ‘ballroom, meeting rooms, support pre-function and circulation areas and.
supporting back-of-house areas and related furmtun:, ﬁxturﬁ, operating supplics and equipment.

‘Consumer Price Index shall mean the "Revised Consumer Price Index for Urban
Wage Eamers and Clerical Wotkers, All items, U.S. Cities Avcmgc (1982-1984=100)" published -
by the United States Bureau of Labor Stansms, or any revisions or rcplaoemcnt thereto
subsequently pubhshod with any necessary adjustmcnts

Development Agreement shall mean that certain Development Agrecmient, dated
October 15, 1997, by and between Owner and Stormont Trice Development Corpération, a
Georgia corporation, concerning thie development-and construction of the Conference Center.

Event of Default shall mean any of the events described in Article 11.

Flscal Year shall mean 0pcrator' s fiscal year, which now ends-at imidnight on
Juné 30 in any given calendar year; the new Fiscal Year begins on July 1 in any given ealendar
year. A partial Fiscal Year between the Commencement Date and the first full Fiscal Year, and
between the end of the last full Fiscal Yeéar and the termination of this Agreement shall, for:
purposes of this Agreement, constitute separate Fiscal Years, If Operator's fiscal year is changed
in the future, then the Fiscal Year under this Agreement shall be changed in the same manner,
and Operator and Owner shall make appropriate modifications in the reporting and actounting
procedures contained in this’Agreement; provided, however,; that no such change or adjustment
shall alter the Operating Term, reduce the amounts of payments duc Owner or Operator
hereunder or alter the rights of Owner or Operator under this Agreeraent.

Fixed Asset Supplies shall mean supply items which constitute "Fixed Assets”
under the Uniform System, including china, glassware, silverware, miscellaneous serving
equipment, finen, towels, uniforms and similar items.

Franchise Agreement shall mean the franchise agreemeat, dated as of December
19th, 1997, by and between a hote! franchisor, as "Franchisor” therein, and the owner or opcratm'
of the Hotel, as “Franchisee" therein, together with any amendments, modifications, supplements,
restatements thereof or thereto, and any replacement or successor franchise agreemeats periaining
to.the Hotel having the owner or operator thereof as the Franchisee therein.

-3.
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: Franchisor shall mean thé “franchisor” under the Franchise Agreement, its
successors; legal representatives and assigns, together with any subsequent grantors of a
franchise under a successor Franchise Agreement. Owner and Operator mutually acknowledge
that Marriott International, Inc. bas expressed an interest in granting a franchise with respect to
the Hotel, and that Marriott Intemanonal, Inc. is the prcfcn'od Franchisor. Any Franchisor, other
than Marriott International, Inc., shall be subject to the approval of Owner, which approval shall
not be unreasonably withheld or conditioned. )

‘Fumniture and Equipment shall mean all funiture, futnishings, wall coverings,
fixtures and hotel equipment and systems located at; or used in connection with the Conference
.Center, together with all replacements therefor and-additions thereto, including, without
. limitation, (i) any and all equipment and systems required for the operation of htchcns, bars,
laundry and dry cleaning facilities, (ii) office equipment, (jii) material handling equipmient,
cleaning and enginecring-equipment, (iv) telephone and computerized accounting systems and
(v) any and all vehicles.” ,

Gross Revenues shall mean all revenues, receipts and income of any kind derived
directly.or indirectly from or in connection with the Conference Center (including rentals or other
payments from licensees or concessionaires), whether on a cash basis or credit, paid-or collected,
determined in accordancc with generally accepted accounting principles and the Uniform System,
excluding, however: (i) funds furnished by Owner or Operator, (i) federal, state and mummpal
excise, sales and usc taxes collected directly from- patrons.and guests or as part of the sales price
of any foods, services or displays, such as gross receipts, admissions, cabarct or similar or
equivalent taxes.and paid over to fcdcml, state or municipal governments, (iii) gratuities, and {iv) .
proceeds of irisurance and condemnation.

Hotel shall mean the full-service hotel, having approximately three hundred (300)
rooms to be developed by Developer on or about land adjacent to the Premises, to include
guestrooms and suites, appropriate support facilities such as a restaurant(s), a lounge(s) or bar(s),
supporting back-of-the-house areas, food preparation facilities, together with such other
amecnities and features characteristic of a full-service hotel.

Inventories shall mean "Inventories of Merchandise™ and "Inventories of
Supplies" as defined in the Uniform System, such as soap, toilet paper, stationery, Writing pens,
food and beverage inventories, paper products, menus, expendable office and kitchen supplies,
fuel, expenses supplies and similar items.

Net Cash Flow shall mean the positive or négative difference, if any, between
Gross Revenues for any calendar month and Operating Expenses, transfers to the CEP chrvc
Operator's Incentive Fee (as defined in the Fee and CEP Reserve Addendum) for such calendar
-month.
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Operator shall mean Stormont Trice Mz‘:ha'g‘cméﬁtCorpomﬁon, a Georgia.
corporation. . -

Operator’s Fee shall havc thc meaning ascnbcd to such term in Section 5.2, -

Opcratmg Expenses shall mean any and all cxpcmm msonably incurred by
Opcm:&or in the operation and maintenance of the Conference Center including, without
{imitation, salaries and employee expense and taxes (including reasonable salaries, wages, .
bonuses,and other compensation of all cmployecs of the Conference Center and their social
benefits which shall include, but not be limited to, life, medical and dlsabllxty insurance and
retirement benefits); expenditures for ordinary and non-structural repairs and maintenance
necessary to maintain the Confercnce Center in good operating condition; expenditures for
opcranonal supphcs, utilities; i insurance, governmental fees and assessments, food, bcvcrages,
laundry service; the cost of inventories and fixed asset supplies, license: fecs, expenditures for -
advertising, marketing, reservation systems, federal, state. and mumcxpal excise, sales and usée
taxes, except those collected directly from guests and patrons or as part of the sdles price of any
goods, services.or displays, such as gross receipts, adxmssxons, cabaret or similar or equivalent -
taxes and paid over to federal, state or municipal governments; amounts-paid i into any capital,
furniture, fixture, equipment or other reserve; management fees paid to the Operator and catering
management fee to Operator; the cost of insurance; and rentals paid for fumiture and equipment;
(excluding, however, (i) capital expenditures by Ownet, (if) amortization expense and (i) -
depreciation-expense); all determined in accordance with sound accounting. pnncxplw dnd the
Uniform System. No part of Operator’s central office OVcthcad or general or administrative
expense (as opposed to that of the Conference Center) shall be déemed to be a part of Operating
Expenses. Out-of- pockct expenses of Operator incurred for thie dccount of or in connection with
the Conference Center operations, including reasonable travel expenses.of employees, officers
and other representatives and consultants of Operator and its affiliates, shall be deemed to bea -
part of Operating Expenses. Owner and Operator acknowledge and agree that expenses incurred
 for advertising, sales and marketing for the Hotel and the Conference Center, as an integrated
project, shall be allocated equally between the Hotel and the Conference Center. In addition,
general and administrative expenses for.the Hotel and the Conference Ceanter, cousidered as an
integrated project, shall be prorated based upon Gross Revenues generated for cach of the Hotcl

and the Conference Center.

Operating Term shall mean the term of this Agreement as established under
Section 3.1. .

Owmer shall mean the City of Franklin, Tennessee, a corporate body politic and

political subdivision of the State of Tennessee and Williamson County, a corporate body politic
and political subdivision of the State of Tennessce, and their interests may appear.
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" Premises shall mean the tracts or parcels of tand upon which the Conference
Center will be located, as described on Exhibit "A" attached hereto, together with all rights,
privileges, members, licenses and easements appurtenant to such tracts or parcels. :

_ Reserve Addcndum shall mean the Reserve Addendmn anached hereto and by this
reference made a part hercof.

'Uniform System shall méan the Uniform Systet of Accounts: for the Lodging
Industry (Sth Revised Edition, 1996) as published by the American Hotcl/Motcl Association, as

thcsamcrpayhcrmﬁcrbcrcvxsed.

Working Capital shall mean funds reasonably necessary, or anticipated to be
" necessary, for the day-to-day operation.of tlic Conference Center’s  business, including, without
limitation, amounts sufficicnt for the maintetiance of change and. pctty cash funds, operating bank
accounts, payrolls, accounts payable, accrued current liabilitics, and funds-required to mmntam

Iaventories.

: 12  Teémninology. All personal pronouns used in this Agrcemmt, whether used in the

masculine, feminine or neuter gender, shall include all genders; the smgular shall include the
plural, and the phural shall include the singular. The Table of Contcms, and titles of Articles,
Sections, Subsections and Paragraphs in this Agrecment are for convetiience ofily and neither °
limit nor amphfy the provisions of this Agreement, and all réferences in this Agreemeiit to
Articles, Sections, Subsections, paragraphs, clauses, subclauses, exhibits, addenda or riders shall
refer to the corresponding Article, Section, Subsection, paragraph, clause or subclause of, or
exhibit, addendum or order attached to this Agreement, unless: specific teference is made to the
articles, sections or other subdivisions of, or cxhlbns addenda or riders:to,; another document or
instrument. :

13  Exhibits, Addenda and Riders. All-exhibits, addenda and riders attached hereto
are by reference made a part hereof.

ARTICLE 2
ENGAGEMENT OF OPERATOR

2.1  Operation of Conference Center. OWiter liereby authorizes and engages Operator

to act as the: exclusive operator and manager of the Conference Centér‘during the: Operating

~ Term, with exclusive rcsponsibthty and complete and full control and discretion in the operation,

direction, management and supervision of the Conference Center, subject only to the limitations

expressed herein, and Operator hereby aceepts such engagement subject to the terms and
conditions expressed in this Agreement and agrees to perform in a commercially reasonable
manner. The authority of Operator shall include the use of the Conference Center for public
purposes, and without limiting thc generality of the forcgoing, Operator is. hereby authorized, and

-6-
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shall be obligated, to (subject to comphancc with the thed effective Annual Opcratmg
Projocuon)

(a) Subject to U.S. Internal Rcvcnuc Service requirements, determine all terms
for admittanée and charges for rooms, facilities, commctcxal space, if any,. and other amenities
and services. prowdod at or with rcspcct to thc Confcmncc Center;’

() Dctcm‘nnc all credit pobcx¢s~_wnh tespect to the opération of the Coniference
Center, including entering’ in'io:poiic‘iés and agrccmcnis with cmdit caxd'or-ganizaﬁons

. (c) Establish cntcrtaxmncnt and amusement pohc:cs (including pricing) with
cspcc1 to the Conference Center;

(d) Establish catering and food. arrd bcveragc pohcxcs (indudmg pricing) with
respect to the Conference Center; ,

() Determine all labor policies, incloding wages and salary rates and terms,
fringe benefits, pension, retirement, bonus and employee benefit plans, collective bargaining
agreements and the hiring or discharge of all employees, with respect to the Conference Ccma':

(f) Amange for utility, telephone, extermination, detective agency protection,
trash removal and other services for thé operation of the: Confcmncc Center; -

®. Estabhsh all advertising, public relations and: pmmotxonal policics thh
respect to the Conference Center, including the exclusiveé control over all paid advertising, press
releases and conferences and comphmcntary policies;

(k) Purchase all Inventoncs and all-necessary or desirable additions to and
replacements of Fixed Asset Supplies, Fumniture and Equipment and such other services-and
merchandise as are necessary for the proper operation of the Conference Center;

(i) Entér into such concession agreements and other undenakmgs as Opcxator
shall from time to time consider appropriate for the operation of the Conference Center;

(§) Hire such persons or organizations as Operator may deem nécessary to provide
advxcc with respect to Operator’s performance hereunder, including attorneys, accountants and
other professionals and specialists;

- (k) Cause all needed repairs and maintenance to be made to the Conference
Center and cause all-such other things to-be done in-or about the Conference Center as shall be
necessary to comply with all requirements of governmental authority, boards of fire underwriters
aid other bodies exercising similar functions;
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L Establish and maintaii a security plan for the Conference Center; and

. (m) Institute and defend such pmcccdmgs at law or in eqmty in the name of
Operator, utilizing counset selected by Opc:ator which Operator shall deem reasonably
necessary or proper in cohnection with the routine operation of the Conference Center, mcludmg
the institution of dxsposscssoxy eviction and trespass suits and proceedings for the collection of
rents and other amounts duc for scrv:ccs rcndcxcd, pmpaty fetor mcrchandxsc sold.

2.2 Emgloxccs of the Confm:ncc Ccntcr Opcratnr shalthave thc solc nght to select,
appoint and supervisé such personnel as Operator may-deem necessary or-desirable for the proper
operation; maintenance and security of the Conference Center, and all personnel of the
Conference Center shall be employees of Operator and the terms of their employment and all
hiring and firing’ thcncofshall beat the so]e discretion nprcraxot )

23 Lumtanons"on Authontv. Opc_rator shall not, without Owner’s Approval:

(a) Enter into any lease, license or concession agreement for conference facilities,

- office space or tenant or lobby space at the Conference Center unless the term is one (1) year or

less; or

(b) Puichase goods, supplies and services from nsclfor an Aﬁihatc unless the -
prices and terms thereof are compcnuyc wnh thosc obtainable from unrejated vcndors or are the

subject of competitive bidding.

24 Namc ‘During the term of this Agreement, the Conference Center shall at all
times be known and desxgnatcd by such name as from. time to time may be Approved by Owner
and Operator. Operator shall make or cause to.be made any fictitious name filings or disclosures
required by the laws of the State of Tennessee with respect to the use of such name for or in
connection with the Conferénce Center.

- 2.5  Operation at Owner's Expense. All expenses incurred by Opcraxor in performing
its dutics hereunder shall be bome by Owner.  To the extent the funds necessary therefor are not
generated by the operation of the Conference Center, they shall be supplicd by Owner to

‘Operator. Operator shall in no ¢vent be required to advance any of its own funds for the

operation of the Conference Center, nor to incur any liability in connection therewith unless
Owner shall have furnished Operator with funds necessary for the discharge thereof. If Operator
shall at its sole option at any time advance any funds in payment of Operating Expenses or any
other expenditure, which Operator shall have the right but not the obligation to.do, Owner'shall -
repay Operator immediately the amount thereof on demand, with interest at 2% over the prime
rate of interest in ¢ffect from time to timie as announced by Wachovia Bank of Georgxa, NA., or
any successor thereto or other majgr pational bank described by Operator if such bank ceases to
announce a prime rate. Any amouats thus advanced and expended by Operator shall be
Operating Expenses, but the amounts paid by Owner in reimbursement to Operator shall not.
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2.6  Standardsof Operation Operator agrm that the Confcrcncc Center sha]l atall

~ times maintain the quality required by the Franchisor and that aucndant to a first-class conference
. centers with, rcspect to the type, quality-z -and service of food and bcvcragc3' employec appearance,

. training. and. supcmsnon, quahty of sdvcrwan:, tableware and glassware; and qualny of

- - maintenance and-repair.. Operator agrees fo conduct the management and operation of the

Conference Ccntctatallumawnhgoed faith, mtcgmyandmamanncrthausmthcbcst

interest of the Conference Ccntcr and conms!cnt with the terms of this Agreement.

27 Catering’ Scnmtcs to Confcrcncc Center." Any and all catcnng services reqmrod
 for functions conducwd within the Conférence Center shall be provided pursuant to the terms,
conditions and provisions of that certain Catering Agreement for the Conference Center at Cool
Springs, of even date herewith, by arid between Owner and Stormont Trice Corporanon, a
Georgia coxporahon, its suoccssors and ass:gns .

A ARTICLE 3
OPERATING TERM EXTENSION TERMINATION

3.1 .Operating Term. Thc Opcmtmg Term shall commmence on the Commcnccmcnl
Date and shall continue thereafter for a period of fifleen(15) years; subject to eéarly termination:
as pmvxdcd in Section 32 hereof (sucb term being herein referred to as the "Operating Term™).

32  Termination. Tlus Agmcmcnt may be tertinated prior to the expiration of the
. then effective Operating Term upon: the occurrence.of one or more of the fo!lowmg events:

(2) Upon any Event of Defanlt, at the option of the nou—defanlﬁng party exercised
by written noticé to the defaulting party prior to the cure of such Event of Default.

(b) At the option of Operator exercised by written notice to Owner in the event of
any suspension for a period in excess of ninety (90). days or withdrawal or revocation of any
material governmental license or r permit. required for Operator’s performance under this
Agmcmcut or the. opcranon of the. Conference Ccntcr (or any portion thereof) in accordance with
the témms hiereof, but only if such: suspension, withdrawal or revocation is due to circumstances’
beyond Opcrator’s reasonable contml

.(¢)- Upon (i) any damagc to or destruction of all or any part of the Confcrencc
Center or the. means of vehicular access thereto by fire, casualty or other cause or any
condemnation or other taking of all ot any part of the Conference Center and (ii) which is ot
mqmmd to be repaired or restored by Owncrpmsuant 1o Article 10, at the option of cither Owner
.or Operator by written notice to the other - given within sixty (60) days of the date of such damage. ’
or destruction or coudcmnanon or.other takmg‘ provided, however, that no termination by Owner
shall be effective (and if previously given; may be nullified at the election of Operator) if Owner,
at any time within one (1) year after the occurrence of such damage or destruction or
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' condcmnauon or other takmg has commenced to restore or repair the Conference Center for use
as a first-class conference center with facilities comparable to those damaged or dcstroyed, even
if substantial changes are made to the physical structure of same. It is understood that the failure

- of Owncr to Tepair or restore wher required to do so under Article 10 may becomc an Event of
. 'Dcfanlt, also allowing for thc termination thereof. :

33 Transition Procedures. Upon the expiration or termination of the Operating Term,
" for whatéver reason, Owncr and Operator shall do the: following (and the provisions of this
‘Section 3.3 shall-survive the cxplranon of tcrmmanon of this Agreement until they have been'.

fully pctfmod)

33.1. Licenses. Operator shall execute-all documents and instruments ncccssary
-to transfer (if. transferable) to Owner or its nominee 4ll governmental permits and licenses held
. -byOpcrator necessary fo opcmtc the Conference Center..

332 Leases and Concessions. Operator shall assngn to Owner or its nominee,
and Owner and its nominee, if any, shall assume, all leases.and concession agreements'in effect
with:respect to the Conference Center then in Operator’s, rather than Owner’s, naine, cxcept for
blanket concessions affecting other facilities operated by Operator or its Aﬁihans

333 Books and Records. All'books and records for the Conference Center kept
by 0pqrator pursuant to Section 4.3 shall be turned over to Owner so-as-to insure the orderdy
continuance of the operation of the Conference Center, but such books and recotds shall
thereafier be available:to Operator at all reasoriable times for inspection, audit, examination and
transcription:fora period of seven (7) years and Operator may retain any copxcs or computer
'rccords thcreof whiich it desires.

3.3.4 Remittance. Operator shall remit to Owner from the Agency Account and
‘the CEP Reéserve all funds remaining, if any, after payment of all accrued Operating Expenses,
Fees and other amounts due Operator.

ARTICLE 4 ,
- BUDGETARY, PLANNING AND ACCOUNTING PROCESSES

4. 1 Annual Operating Projection. Not later than sixty (60) days prior to the
commencement of cach Fiscal Year, Operator shall submit the Annual Operating Projection to
Ovmer for Owner's Approval. The Annual Operating Projection shall contain the following:

(a) Operator’s rcasonablc estimate of Gross Revenues and Operating Expenses for
forthcommg Fiscal Year, as the same may be revised or replaced from time to time by
‘Operator; together with the assumptions, in narrative form, forming the basis of such schedules.
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: (b) An estimate of the amounts to be dedicated to the CEP Reserve and an
estimate of all anticipated cxpcndlmrcs tobe made from the CEP Reserve during the forthcoming
Fscal Year.

(c) An estimatc of any amounts Owner will be required to provide as Working
Capital or to expend to meet Owner's financial obligations under Articles 7 and 8-and Section 9.1
hereof.

42  Approval. Owner and Operator shall negotiate in good faith prior to the
commencement of such Fiscal Year. If unable fo agree-and until an agreement is reached, the
Conference Center shall be operated on the basis of the last Approved Anpual Operating
Projection, with the following medifications: '

42.1 Expenses. Total Operating Expenses may-be increased, at Operator’s
option, 'by an amount equal to the percentage increase, if any, in the Consumer Price Index from
the first (1st) day of thie preceding Fiscal Year through the last day of the- preceding Fiscal Year,
with the firther right to decrease or eliminate any specific category of Operating Expenses.

422 CEP Reserve. Operator shall have the right to expend from the CEP
Reserve the entire-amount to.be dedicated thereto during such ensuing Fiscal Year so long as the
fundamental character of the Conference Center's structure and Furniture and Equipment are not - .

altered.

43  Books and Records. Operator shall keep full and adéquate books of account and
other. records reflecting the results with the Urniiform System and generally accepted accounting
pxmaplw Except as expressly pmvxdcd in this Agreeinent otherwise, such books of account and
other records shall reflect allocations of expense as between the Conference Center and the Hotel
on a fair and equitable basis, including, without limitatien, food and beverage management
wages, administrative and general costs, credit card commissions,. advertising and sales, and
repaus and maintenance. Such books of account and other records shall likewise reflect separate
income and expense statements for the Conference Center and the Hotel. The books of account

" and all other records relatinig to or reflecting the operation of the Conference Center shall be kcpt
either at the Conference Center or at the Hotel, and shall be available to Ovwner and its
rcpmscntanvs and its auditors or-accountants, at all reasonable times for ‘examination, audit,
inspection and ‘transcription. All of such books and records pertaining to the Conference Center
at all times shall be the property of Owner and shall not be removed from the Conference Center
or Operator’s offices by Operator without Owner's Approval.

. 44 . Accounting. ' Operator shall deliver to Owner within tweaty (20) days afier the
end of cach Accounting Period an interim accounting showing the results of the operation of the
Conference Center for such Accountmg Period, for the Fiscal Year to date and a computation of

Gross Revenues and Opcratmg Expenses. Such interim accounting and the annual accounting
referred to below shall: (i) be in form Approved by Owner; (ii) be taken from the booksand
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records maintained by Operator for the Conference Center in-the manner hereinabove specified;
* (iii).follow the general form set forth in the Uniform: System, allowing for deviations which are
pecessary in order to comply with this Agreement; (iv) separately. state the amount of Fees and
any other amounts-payable or expenses reimbursable to Operator or its Affiliates;-and (v) be
accompanied by an cxplanalory report. Within one hundred twenty (120) days after the cad of
each Fiscal Year; Operator shall'deliver to Owner an. annual accounting, audited and certified by
a nationally.recognized firm of certified public accountants (if rcqucsted by Owner prior to the
_end of such Fiscal Year) having conference center accounting expericrice sclectcd by Operdtor
after Approval by Owner, showing the results of Revenues: and Operating Expenses, and any
other information necessary to-make the computations required, hereby or which may be
requested by Owner, all for such Fiscal Year. Ifthe Owner docs not present objections to the
certified statements within one bundred cxghty (180) days followmg receipt of Owner, such
certified statements shall be deemed correct and conclusive for all purposes. The cost and
.expense of such certified statements shall be borne exclusively by Owner. The annual
accounting for any Fiscal Year shall be controlling over the interim accountings for such Fiscal

Year.

4.5  Sales and Marketing Plans. ‘Not later than sixty (60) days prior to the
commencement of each Fiscal Year, Opcmtor shall submit to Owuer for its review Operator’s
Sales and Markctmg Plaps for the Coniferencé Center during such forthcoming Fiscal Year.

. Operator shall exercise dihgcnt, commercially reasonable efforts to-implement such plans during -
such year, subject to the availability of sufficient funds to- pay the cost thercof.

. ARTICLES o
REVENUES AND EXPENSES

5.1  Agency Account. Gross Revenues and additional funds supplied by Owner for

_ Working Capital or other purposes, exclusive of funds. deposited in the CEP Reserve, shall be
deposited in the Agency Account. The Agency Account shall be. opcncd and maintained at all _
times solely by Operator and checks or other documents of withdrawal therefrom shall be signed
only by representatives of Operator. Dcvclopcr agrees that funds in the Agency Account will be
deposited with'a bank that participates in the State of Teanessee "collateral pool,” pursuant to
T.C.A. §6-56-110 and 9-4-104, and further to notify any bank into which funds are deposited that
all funds are municipal funds. All risk of loss with respect to funds in the Agency Account shall
be borne by Owner except if and to the extent caused by Operator’s fraud, negligence or willful
misconduct.

. Operator's Fee. In consideration. of Operator’s performance hereunder, Owner

shiall pay to Opcralor the Opcramr's Fee. For purposes of this Agreement, the "Operator’s Fee”
shall be Fifty Thousand and No/100 Dollars ($50,000.00) per year for the first partial Fiscal Year
(prorated based upon the number of days in such partial Fiscal Year) and cach full Fiscal Year
thereafter. The Operator's Fee shall be increased to One Hundred Twenty-Five Thousand and
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No/100 ($125,000.00) commencing with the first Fiscal Year after the Gross Revenues exceed
Three Million and No/100 Dollars-($3,000,000.00) for two consecutive Fiscal Years and
continuing with.such amount for each Fiscal Year thereafter. The Operator’s Fee shall escalate-
ona Fiscal Year basis at a rate equal to the preater of() three percent (3.0%) per year or (ii) the
Consumer Price Index increase with respect to the prior Fiscal Year. Payment of the Operator's
Fee shall be made in thirteen (13) equal installments. Operator is authorized to-disburse to itself
from the Agency Account the amounts owmg as Fecs '

53  Working Camta!. Opcrator shall bé entitled to use all funds in the Agency
Account for the payment of Operating Expenses and any and all other costs and taxes incurred in
operating:the Conference. Center as provided in the Annual Operating Projection or as rcqmred
by law, such as excise, sales and use taxes. In addition, Operator shall be entitled to retain in the
Agency Account sufficient Working Capital to service the cash needs of the operation of the
Conference Center. If; however, at any time there arc insufficient funds in the Agency Account
to pay-such Operating Expenses or if Operator reasonably foresees that such a deficit will occur
(taking into account the withdrawal of funds from the Agency Account which will occur to pay

‘Fees and to fund the CEP Reserve), Owner, (i) within five (5) days afler written notice from
Operator, (if) within five (5) days after the cffectuation of any requisite governmental
appropriation (in the event required funds exceed those set forth in the Annual Operating
Projection), or (iii) at the times provided in the Approved Annual Operating Projection, shall pay

to Operator. for deposit in the Agency Account sufficient Working Capital to-pay such deficit and’

restore.sufficient Working Capital in the Agency Account to insuré the uninterrupted and
efficient operation of the Conference Center for the foreseeable future. Within fificen (15) days
prior to the Commencement Date, Owner shall deposit into the Agency Account the sum of One
Hundred Thousand and No/100 Dellars ($100,000.00) as the initial amount of Working Capital
for the Conference Center. Anything set forth herein to the contrary notwithstanding, Owner and
Operator mutually acknowledge that Owner intends that future governing bodiés of the City and
the County from time to time, as part of their annual budgetmg process, will budget and
appropriate, as required at the cost and expense of the City, funds to maintain the Conference
Center at a quality level and style that is comparable aid consistent with industry and Franchisor
standards. It is therefore mutually acknowledged by Owner and Operator that the provision of .
such funds is subject to appropriation by future legislative bodies of the City and the County.

54  CEP Reserve. On or before the twenticth (20th) day of cach Accounting Period, .
Operator shall transfer into the CEP Reserve the percentage of Gross Revenues provided for in
the CEP Reserve Addendum for the immediately preceding Accounting Period (or such greater
amount as has been Approved in the Annual Operating Projection for the then current Fiscal
Year). The proceeds from the sale of Furniture and Equipruent no longer necded for the
operation of the Conference Center shall also be deposited in the CEP Reserve and credited
against the amount required to be deposited thereto. At the end of each Fiscal Year, any amounts
remaining in the CEP Reserve shall be carried forward to the next Fiscal Year and shall be in
addition to the amount to be reserved in the iiext Fiscal Year. In the event at any time there are
insufficient funds in the reserve for any Fiscal Year, then Owner shall, (i) within five (5) days
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after request therefor by Operator or (‘u’) within five (5) days after the effectuation of amy requisite
governmental appropriation (in the event acquired funds exceed those set forth in the Annual
Operating Projection), provide the additional cash to the Operator to fund the CEP Reserve in

* Such amounts.as are provided in the Annual Operating Projection. -The CEP Reserve shall be
opencd 4nd maintained at all times solely by Operator and checks or other documents of
withdrawal therefrom shall be signed-only by authorized representatives of Operator. All risk of
loss with respect to funds in the CEP.Reserve shall be borne by Owner, except if and to the
extent catised by Operator's fraud, negligence or willful xmscondm:t..

5.5  Remittance to Owner or Operator. ‘Within twenty (20) days following the end of
each Accounting Period; Operator shall remit to Owner the positive Net Cash Flow (less
Working Capital) earned during the preceding calendar monthi. Within ten (10) days following. .
thec end of the cach Accounting Period, Owier shall remit to Qpeiator an amount equal to the
negative Net Cash Flow resulting from operations during the preceding calendar month, subject
to such time period as may be required with respect to any. requisite appropriation of fimds.

'56  Annual Adjustments. At the end of each Fiscal Year following the rendition of
the annual certified statement of operations, Owner and Operator shall promptly (and in all
events within thirty (30) days after rendition of such statement) make such adjustments as
necessary-to insure that the proper amounts have been (1) paid as Operator’s Fee and (2)

deposited in the CEP-Reserve.

5.7 Investmcnts. Operator shall be entitled 1o temporarily invest funds in the Agency

. Account and the CEP Reserve.in any investment permitted by Tennessee law for state or local
government funds, with due.regard for the cash needs of the Conference Center. -Amounts
carned as investments from the Agency. Account and the CEP Reserve account shall constitute
Gross Revenues. Operator may periodically (or in connection with Approval of the Annual

Operating Projection) request Approval from Owner of permitted investment mediums for this

purpose; except as to investrment mediums specifically disapproved in writing by Owner within
fifteen (15) days after Operator’s request for Approval, all risk of loss from such investments
shall be borne by Owner. The foregoing to the contrary notwithstanding, but subject to the
provisions of the first sentence of this Section 5.7, Operator shall be entitled to cause funds i in the
Agency Account and the CEP Reserve to.be invested, without the Approval of Owner, in savings
accounts, certificates of deposit, United States Treasury obligations, commercial paper, "maney
market" funds, or investrient instruments of equal or lesser risk; provided, however, that the
form of any such investment shall be consistent with Operator’s need to be able to liquidate any
such investment to meet the cash needs of the Conference Center.
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ARTICLE6¢
USE OF CEP RESERVE

.. The funds in the CEP Reserve shall be utilized by Operator. for purposes approved in the
Annual Operating Projection from time to time and for the following purposes:

6.1  Replacernent of Fumniture and Equipment. ent. Operator shall make such expenditures
- from the CEP Reserve and substitutions of and replacemént or: addmons to Furniture and

Eqmpmcnt .as it may deem necessary.

62  Certain Non-Routine Repairs and Maintenance. Operator shall have the right to
make expenditures from the CEP Reserve for certain non-routine repairs and maintenance to the
Conference Center which are normally capltalmd under gencrally accepted accounting
* principles. such as exterior-and interior repainting; resurfacing, building walls, ﬂoors, roofs and

parking arcas, and replacing folding walls or the like, but which are not major repairs, alterations, .
. improvements, rencwals or replacements to the Conference Center buildings' structure or to its
'mechanical, electrical, heating, ventilating, air conditioning, plumbmg ot vertical transportation

systemms.

63  Altcrations, Additions.and Improvements. Operator shall have the right to make'
expenditures from the CEP Reserve for. such alterations, additions or.improvements in or to the
Conference Center which are made in the operation of first class conference center, provided,
however, no alterations, additions o improvements involving a fundamental change in the
character of the Confc‘rcncc Center shall be made without Owner's Approval.

64  Minor Structural Repairs and Improvements. Operator shall have the right to
make expcndmu'w from the CEP. Reserve for structural repairs and minor capital improvements

to the Conference Center (exclusive of Fumiture and Equipment)-in any year in order to maintain
the Conference as a first-class conference center.

65  Ordinary and Non-Structural Repairs and. Maintenance. .Operator shall, from time
to time, make such’ éxpenditures from Gross Revenues or from the CEP Reserve for ordinary and
non-structural repairs and maintenance as required by applicable laws and regulations or as it -
reasonably deems necessary to maintain the Conference Center in good operating condition. If
any such repairs or maintenance shall be made necessary by any condition against the occurrence
of which Owner has reccived the guaranty or warranty of the buildings of the Conference Center
or of any supplier of labor or materials for the constriction of the Conference Center, then
Operator may invoke said guarantecs or warranties in Owner's or Operator’s name and Owner
will cooperate with Operator in the enforcement thereof.

6.6 . Public Bidding for Goods and Services. To the extent that public advertising and
bidding are legally required for the procurement of Furniture and Equipment, the provision of
repair and maintenance services, or the provision of services for alterations, additions or
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improvements in or to the Conference Center, all is contemplated by this Article 6, Operator shall
* cause procurement of same through public advertising and bidding processes.

. ARTICLE 7
OWNER'S CAPITAL OBLIGATIONS

Subject to the possible limitations contemplated in _Sccjjg')n 5.3 hereof, Owner shall from
. time to time at its sole expense inake such alterations, additions, improvements, repairs and
replacements in or to the Conference Center as Owner and Operator shall Approve or as may be
necessary to comply with any applicable law or regulation, or t6 maintain the Conference Center
as a first- class conference center, and same shall be made with as little hindrance to the ‘
operation of the Conference Center as possﬂ)lc. Owner shall use its best efforts to prevent any
liens from being filed against the Conference Center which arise from any such work and, if any
 such liens are filed; shall promptly obtain the release thereof.

ARTICLE 8
. INSURANCE

. 8.1 QOvmer's Insurance. Throughout the Operating Térm, Owner shall insure the
Conference Center and ll Furniture and Equipment and Fixed Assets Supplies against damage
from risks of all nature (including, without liinitation, earthquake and flood [with sublimits
Appmvcd by Owner.and Operator), boiler and machmcty insurance, but excluding, at Owner’s
discretion, damage resulting from war,’ nuclear encrgy, and wear and tear) in aggregate amounts
which shall be not less than one hundred percent (100%) of the estimated replacement cost
thereof’ (cxcluswc of foundations and footings). Owneg shall carry such other or additional
insurance insuch amounts and against such risks as Owner shall reasonable deem necessary with
_respect to the bmldmgs, facilities and conteénts of the Conférence Center. Operator may procure
all insurance required of Owner pursuant to this Section 8.1 for. the benefit of Owner and all .
designated insured parties and the terms of all such policies of insurance, shall be Approved by

82  Operators Insurance. Subject to availability and reasonable brcmium limitations,
Operator shall throughout the:Operating Term provide and maintain, with the cost to be charged
to Owner as a part of Operating Expenses:

(a) Comprehensive general public liability insurance in amounts satisfactory to
Owner and Franchisor, but in any event not less than $50,000,000 for cach occurrence, for -
personal injury and death, and property damage, which shall, among other risks, include coverage
aga.mst Liability arising out of the ownership or operation of motor vehicles, as well as coverage
in such amount against all claims brought anywhere in the world arising out of alleged (i) bodxly
injury, (if) death, (iii) property damagc, Gv) assault or battery, (v) false arrest, detention or
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imprisonment of malicious prosecution, (vi) libel, slander, defamation or violation of the nght of
privacy, (vii) wrongful entry or eviction, or (viii) liquor law or dram shop liability;

. '(b) Worker's compcnsauon insurance or insurance required by similar employee
benefit acts as well as insurance having a minimum per occurrence limit as Operator may deem
advisable against all claims which may be brought for personal injury or death-of Conference
Cénter employees, but in no event less than amounts prescribed by apphcablc law;

(c) Fi dchty insurance; w1th reasonable fimits and dcducublcs 10 be determined by
Operator, covering Operator’s. cmployed in job classifications normally bonded in other facilities
it manages in the United States or otherwise required by law, and/or comprehensive crime
insurance to the extent that Operator deems such to be ncccssary for the Conference Center, and

(d) Business mtcm)pnou insurance covering foss of incoine to both Owner and -
Operator for 4 minimum period of eighteen (18) months resulting from interruption of business.
.caused by the occurrence of any of the risks-insured against under the property damage insurance
referred to in Set,:t}on 8.1. .

To the extent any of the foregoing insurance is upavailable or is available at
premiums decmed to be unreasonable by Operator, Operator shall consult with Owner regarding
alternative means of risk management or premium payment with respect to such insurance.

Owner may require-Operator to increase-the limits of the above insurance
coverage and may require Operator to carry. other or additional insurance, but all premiums
therefor shall be paid by Owner diiectly in advance and shall not be included in Operating
Expenses. In addition, Owner may procure such-additional insurance as Owner deems necessary’
or-appropriate with respect to.the Conference Center and the operation thereof, and Operator may
procure such additional insurance as is reasonable and customary for insurable risks regarding
conference centers comparable to the Conference Center,-and the operation thereof.

83  Form of Policies. All insurance required by Sections 8.1 and 8.2 shall be in such
form and with such companies as shall be reasonable satisfactory to Owner and Operator. Any
insurance may be provided under blanket policies of insurance. All property damage insurance’
maintained by Owner or Operator pursuant to Section 8.1 shall name Owner and Operator as an
additional insured, as its interests may appear. All other insurance shall be in the name of Owner
and Operator as additional insured parties. If available, all policies of insurance shall provide
that (i) the insurance company will have no right of subrogation against Owner, Operator or any’
of their respective Affiliates or the agents or employees thereof, and (ii) that the proceeds thereof
in the event of loss or damage shall be payable notwithstanding any act of negligence or breach
of warranty by’ Owner or Operator which might otherwise result in the forfeiture or non-paymcnt
of such insurance pmceeds :
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84  Insurance Proceceds. Owner and Operator shall be required to repair or restore the
Conference Center after an insurable casualty, all proceeds of property damage insurance
required to be maintained by Owner under Section 8.1 when and if collected shall be deposited in
a trust account in a bank or trust company Approved by Opérator and Owner, and such insurdnce
procccds shall be uséd to the extent necessary for the restoration or reconstruction of the
Conference Center and any other improvement or improvements o the Premises; together with
mplacmg any Furniture and Equipment and Fixed Asset Supplies reqmrcd inthe operationof the
‘Conference Center, all such proceeds being pledged and dedicated by thie parties for that purpose.

. Any surplus proceeds remaining after completion of such work and replacement shall, after
deducting any amounts then due and payable by Owner to Operator or with rcspect to the
Conference Center as required by this Agreement,-be dxsbuxsed to 0wncr .

8.5  Certificates. Certift mtes ofall pohcxcs shall be delivered to the party. hereunder
who is not required to purchase the irisurance pnor to the Commcuccmcnt Date and thereafter
certificates of renewal shall be so delivered prior to the expiration date of such policies. All such
certificates shall specify that the policies to which they relate. cannot be- cancclled ‘or modxﬁod on
less than thirty (30) days' prior written notice to such other party.

ARTICLE 9 -

9.1  Taxes. To the extent fiinds are available. from Gross Revenues,or from Owner,
Operator shall pay on behalf of Owner and as an "Operating Expense;," prior to delmqucucy,
and all real estate taxes, all personal property taxes and all betterment assessments; if any, levied
against the Confercnce Center or any of its component parts. Operator shall promptly deliver to
Owmer all notices of assessments, valuations and similar documents to be filed by Operator or
Owner or which are received from taxing authorities. by Operator. Notmtbstandmg the foregoing
obligations of Operator, Operator may, at Owner’s sole expense,.contest the validity or-the
amount of any such tax or assessment, provided that such contest does not materially jeopardize
Operator’s or Owner’s rights under this Agreement. Owner agrees to cooperate with Operator
and execute any documents or pleadings required for such purpose; but Owner shall reimburse
Operator any such out-of-pocket costs incurred by Operator in so doing.

92  Utilities. .Opcrator shall promptly pay on behalf of Owncr and as an “Operating
Expense” all fuel, gas, light, power, water, sewage, garbage disposal, telephone and other utility
bills currently as they are incurred in connection with the Conference Ceater from Gross
Revenues or Working Capital.
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" ARTICLE 10
DAMAGE OR DESTRUCTION; CONDEMNATION

10.1  Damage or Destruction. If the Conference Center, or any portioi thereof, shall be
damaged or dcstmyed at any time or times during the Operating Term by fire, casualty or any

" other cause, Owner will, at its own cost and expense and with due diligence, repair, rebuild or

replace the same so that after'such rcpamng, rebuilding; orreplacing, the Conference Center,

shall be substantially the.same as prior to such damage of * destruction. Owner shall undértake -

. such'work within ninety (90) days after the occurrence of such damage or destruction, and shall
complete the same diligently. Notwithstanding the foregoing, if the Conference Cenier or any
material portion thereof is damaged or destroyed to suchi an extent that the cost of repairs. or
restoration as reasonably estimated by Owner exceeds one-third of the original cost of the
Conference Center or such portion, Owner shall have no obhganon to rcpaxr rebuild or rcplacc

- the Conference Center.

102 Condemnation. Ifonly a part of the Coriference Center shall be'taken or
condemned in any eminent domain, condemnation, ‘compuISOry acquisition or like proceeding by
any competent authority, and in the reasonable opinion of Owner, the Conference Center can be
altered, restored or repaired so as to make it a satisfactory architectural unit as.a hotel of similar
type and class as prior to the taking or condemnation, Owner shall so alter, restore.and replace if -
the proceeds of such condemnation will be sufficient to pay for the:costs of same. Such work:
shall bé commenced within ninety (90) days after such proceeds becomc available and shall be
diligently pursued to completion; the procedures contained in the Devclopmcnt Agreement shall
govern such work to the extent apphcablc

ARTICLE 11
EVENTS OF DEFAULT; REMEDIES

The occurrence of any of the following events shall constitute an event of defauit ("Eveat
of Default”) hercunder on the part of the party with respect to. whom such event occurs:

1.1 Non—Pam t The failure of either party to pay any sum of money to the other
party when due and payable, if such failure is not cured within ten (10) days after written notice
specifying such failure is rccclvcd by the defaulting party from the non- defaulting party.

112 Other Covcnams -The failure of either party to perform, kéep or fulfill any of the
other covenants, undertakings or obligations set forth in this Agreement if such faihire has or
could have a material adverse affect on the operation of the Conference Center 6r thc rights and
duties of either party hereto, if such failure is not cured within thirty (30) days after writter notice
specifying such failure is reccived by the defaulting party from the non- defaulting party;
provided, however, that if such failure is incapable of cure within such period, and the defmilting
party commences to cure such default during such period and thereafter prosecutes such cure to
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completion-with all due diligence, then no Event of Default shall exist unless such failure
remains uncured afier one hundred twenty (120) days after receipt-of such notice.

113 Breach of Warranty. Any warranty or repn;s,;ntzﬁo_n made hereinor m any
document executed in connection herewith is breached in any material respect.

1.1 4 Banicugtg The.filing by Owner or Opc@ot of a voluntary petition in

- bankruptcy under Title 11 of the:United States Code; or the-issuing of an order for relief against

Owner or Operator under Title 11 of the United States Code, or.the filing by Owner or Operator
of any petition or answer secking or acquiescing in.any reorganization, arrangement,

composition, readjustment, liquidation, dissolution or similar rélief for itself under-any present or
* future federal, state or other law or regulation relating to bankruptcy, insolvency or other relief

for debtors, or Ownet’s or Operator's secking or consentinig to-or acquiescing in the appomtmeut
of any custodian, trustee, receiver, conservator or liquidator of Owner or of. all or any substantial.
part of the Conference Center or of any or all of the rents, issués, profits, revenucs or royalties
therefor, or the making by Owner or Operator of any.general assigniment for. the benefit of

crediters, or Owner’s or Opcra(ofs failure generally to pay its debts as such debts become due, or =~

Owner’s or Operator's giving of notice to any governmental body of insolvency or pending
insolvency or suspension of opcrahons or the entry by a court of competent jurisdiction of an

_order, judgment or decree approving a petition filed agamst Owner or Operator secking any -

reorganization, anangcmcnt, composition, readjustment, liquidation, dissolution or similar relief
under any present or.future federal, state or other'law or regulation relatmg to bankruptcy,
msolvcncy or other rchcf for dcbtors, which order, judgment or decree remains unvacated an
unstayed for-an aggregate of ninety (90) days (whether or not consecutive) from the date of entry
thereof, or the appointment of any custodian, trustee, receiver, conservator or liquidator of Owner
or of-all or any substantial part of the Premises or of any of all of the rents, issues, profits,
revenues or royalties thereof without the consent or acquiescence of Owner, which appointment
shall remain unvacated and unstayed for an aggmgau: of ninety (90) days (whether of not

consecutive).

Upon the occurrence of an Event of Default (in.which case the non-defaulting
party may also terminate this Agreement as provided in Section 3 2), the non-défaulting party
may pursue any and all remedies. available to it at law or in equity. In addition, in the event of a

failure by a party to perform, keep or fulfill any covenant; undertaking or obligation which would -

have been an Event of Default but for the lack of materiality (as such concept is stated in Section
11.2) of such default, the non-defaulting party shall have all remedies available at law or in
equity except the termination hereof.
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ARTICLE 12 -
TRANSFER RESTRICTIONS

- 121 Assignmentb tor. Except as set forth below; OPmmrsbnll Dot assigrits .
rights.or delegate its obhgahons «under this Agreement without the-Approval of Owner. Operator
shall have the right to assign.its rights and dclcgazc its obhgah(ms under this Agrecment to

. Stormont Trice, Corporation, a Georgia corporauon, or fo any cnuty @ controlled by or under the A

 common ¢ontrol with Stormont Trice Corporation.or Operdtor and through whiich Richard M:
Stormont, James M. Stormont, Jr. or Donald R Trice controls the management and opcranon of
the Confcrcncc Center or the Hotel, (ii)- who acquires a controllirig beneficial interest in the
owner of the Hotel, Stormont Trice Corporation or Operator, so lotig.as Richard M. Stormont,

. James M. Stormont, Jr. or Donald R. Trice remain substantially involved in. the. day-to-day

- management and bperation of the Confeience Ceriter or the Hotel, (iii) wh owns or becomes the
owner of the Hotel, or (iv) who bccomms the: manager or operator of the Hotel (cach a "Permiitted *
Assignee"), and who: (a) assures in writing: Operator’s obligations under this Agreement and
(b) has sufficient experience and financial ability to carry out satisfactorily its duties as Operator

under this Agreement; provided, however, to thé extent any such assigiiment requires the consent * °

of the Franchisor under the Franchise Agreement;. the procurcmcnt -of such consent shall
constitute a condition to any such-assignment by Opcmior ‘of its rights under this Agreement. In
the evenit of an assignment to & Permitted Assignee, thc assigning Operator's liability hereunder-
shall terminate upon such assignment, but in the evenit ‘of any.assigmment to Stormont Trice
Corporation, Operator shall continue to be liable under thii's Agreeméni to the same extent as

though such assignment had not been madc In addition ta the forcgomg, Operator may assign its -

tight to receive fees or portions thereof to any person.or cntxty as sccunty for indebtedness.

.ARTICLE 13
MISCELLANEOQUS

13.1  Further Assurances. Owner and Operator shall execute and deliver all other
appropriate su;;plcmcntal agrecments and gther instruments, and take any other action necessary
.to make this Agreement fully and legally ¢ffective, binding and enforceable as between them and

as against third parties.

132 Waiver. The waiver of any of the terms and conditions of this Agreement on any
occasion or occasions shall not be deemed a waiver of such terms and condmons on any future

occasion.

13.3 - Successors and Assigns. . This'Agreement shall be binding. upon and inure to the
benefit of Owner, its successors and permitted: assngns, and shall be binding upon and inure to the
benefit of Operator, its successors-and permitted assigns.
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134  Governing Law, This Agrecment shall be governed by the laws of the Statc of -

‘Tennessec.

i3~.5 Amendments, This Agreement may not be modified, amended, surrendered or

changed, except by a written instrument exccuted by Owner and Operator.

13.6 -Estoppel Certificatés. Ownér and Operator agree, at any time and from time.to

"time, as requested by thie othier party .upon not less than.ten (10) days prior written notice, to
" execute and deliverto the other a’ statement certifying that this Agreement is unmodified and in

full force and effect (or.if there have been modifications, that this Agreement is in full force and
effect as modificd and stating the modifications), certifying the dates to which required payments

" have been paid, and stating whether or not, to the best knowledge of the signer, the other party is

in default in pcrformancc of any of its obhgatmus under this Agrecment, and if so, spcclfymg

"+ éach such default of which the signer may have lmowlcdgc it bcmg intended that'any such -

statement delivered pursuant hereto may be ‘relied upon by others with whom thi¢ party requesting

_ such certificate may be dealing. '

13.7 Inspection Rights. Owner shall have the right 1o inspect the Confercncc Center
and ex4mine the books and records of Opcrator pértaining to the Conference Center at all
rcasonablc times during the Operating Term upon reasonable notice to Operator, and Owner shall
have access to the Conférence Center and the books and records pertaining thercto-at all times:

. during the Operating Term, all to the extent cons:stent with apphcablc law. and régulations and.

the nghts of guests, terants and conccssxonaucs of the Confcrcncc Center.

13.8 Eﬂ'cct of Approval of Plans and Specifications, Budgets.and Financing. Owner -

-and Operator agree that in €ach instance in this Agreemeriit or elsewhere whérein Operator is
. required to give its approval of plans, specifications, budgets and/or financing, no such approval

shall imply or be deemed to constitute an opinion of Operator, nor impose upon Operator any
responsibility for the design or construction of the Conference Center, including but not limited
to structural integrity or life/safety requirements or adequacy of budgets and/or financing.

13.9 Qwner Indemnification. Owner ‘hereby indemnifies. Operator, its affiliates,

' 'ofﬁccrs, directors, agents and employees, from and against any and all loss, cost, liability, claim,

‘damage, deimand or expense (including, without limitation, attomeys’ fcq and litigation

expenses) which any such indemnified entity may incur or sustain as a result of the negligence of
Owmer arising out of or resulting from this Agreement; provided, however, such indemnification
shall be subject t9, and strictly limited by, the Tennessec Governmental Tort Liability Act. This
indemnity shall survive the expiration and termination of this Agreement.

13.10 Operator’s lndemnification. To the extent of available insurance proceeds
associated with the liabilities and losses described below, Operator shall hold harmless,

indemnify and defend Owner, and its respective agents, employees, officers, directors and
sharcholders, from and against all claims, damages, losses and expenses (including, but not
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lumted to, attomeys fces for pre-trial, trial and appellate procccdmgs) arising out of or resulting
from Operator’s gross negligence, fraud or willful misconduct. This indemnity shall survive the

expiration and termination of this Agmcmaxt.

C13:01 ' Indemnification Procedure. Upon the occurrence of an cvcnt giving rise to

mdémmﬁcanon, the party secking indemnification shall notify the other party liereto and provide
. /theother party hereto with copies of any documents reflecting the claim, damage, loss or

expense. ‘Thé party:secking indemmification is.catitled ta engage such attomeys and other

- persons to defend against the claii, damage, loss of expense, as-itmay chidose. The party

providing indemnification shall pay the reasonable charges and expenses of such attorneys and
other persons on a current basis within twenty (20) days of submission of invoices or bills. In the
event Owner neglects or refuses to pay such charges, Opcrator may. pay such charges out of the
Agcncy Account and deduct such.charges from any amounts due Owner or'add such chargs to
any amounts - due Opcrator from Owner. If any claim, lawsuit or action (administrative or )
judicial) is maintained against Operator, Owner or the Conference Center due to allegations or
actions arising prior to the Operatinig Term, Owner shall bear full and complete responsibility for
the defense of the Conference Center, the Owner, the Operator, specifically including all legal
fees and necessary and attendant expenses for the vigorous defense and representation of the
interests-of the Operator (for pre-trial, trial and appellate proceedings), the Conference Center
and the Owner. Owner shall support and pay for all legal fees and representations necessary to
remove Operator. from any claim, action (administrative or )udxcxal) ‘or lawsuit covered by this

pmvxs:on.

13.12 Paitial Invahdxg In the event that any one or more of the phrases; sentences,
clauses or paragraphs contaiped in this Agrccment shall:be declared invalid by the final and
unappezlable order, decree or judgment of any court, this Agnecmcnt shall be construcd asif such
phrases, sentences, clauses or paragraphs had not been inserted; unless such: construction would
substantially destroy the benefit of the bargain of this Agreement to either of the parties hereto.

13.13 No Representation. In entering into this Agreement, Operator and Owaer
acknowledge that neither Owner nor Operator have made any representation to the other
rcgardmg projected eamnings, the possibility.of’ future success or.any other similar maiter
respecting the Conference Center, and that Operator and Owner understand that no guarantec is
made to the other as to any specific amount of income t6 be received by Operator or Owner or as
to the futurc financial success of the Conference Center.

13.14 Relationship. In the performarce of this Agreement, Operator shall act solely as
an independent contractor. Neither this Agreement nor any agreements, instruments, documents
or transactions contemplated hereby shall in any respect be interpreted, deemed or construed as

-making Operator a partnér or joint venturer with Qwaer or as creating any similar relationship or

entity, and Owner agrees that it will not make any contrary assertion, contention, claim or
counterclaim in amy action, suit or other legal proceedings involving Operator and Owner.



" 13.15 Entire Agreement. This Agrcémem constitutes the entire agreement between the
parties relating to the subject matter hereof, superseding all prior agteements or undertakings,
oral or written. .

13 16 T'mc of the Esscncc, Force Majeure. Time is of the essence of this Agrccmcm;
pmvnded, however, that time limitations set forth in this Agrecment, except with respect to
monetary obligations,’ shall be extended for the period of any delay due to causes beyond the
~dclaycd party’s control or which cannot be reasortably foreseen or provided against, mcludmg,
wuhout [imitation, strikes, govcmm:mal regulations or orders, or eveats of force majeure.

) 13.17.. Intgr_gtctahqn. "No pmy_lsnons' of this Agreement shall be construed against or
interpréted to the disadvantage of any-party hereta by any court or other governmental or judicial
A authonty by reason.of such party having or being déemed to havc structured or dictated such

* provision.

13.18 Counterparts Tlns Agreement may be executed in any number of counterparts,
each of which shall be decmcd 10 be an original and need not bc signed by more than one of the
-.parties hereto and all of which shall constitute one and the same agreement.

. 13.19° Consent and Approval. Except as herein otherwise provided, whenever in this
Agreemient the Appmval of Operator and Owner is rcqmmd, such Approval shall not be
unreasonably withheld or delayed.

1320 Notices. Any notice, consent, appmval, or othcr communication which is
pmwdcd for or required by this Agréement must be in writing and may be delivered in person to
any party or may be sent by a facsimile transmission, telegram or telex, courier or registered or

certified U.S. mail, with postage prepaid, return réceipt requested. Any such notice or other
written communications shall be deemed received by the party to whom it is sent (i) in the case
of pcxsonal delivery, on the date of delivery to the party to whom such notice is addressed as

_evidenced by a written receipt signed on behalf of such party, (ii) in-the case of facsimile
trapismission or telegram, two (2) business days after the date of transmission, (iii) in the case of
.courier.délivery, the date receipt is acknowlcdgcd by the party to whom such notice is addressed
as cvidenced by 2 written reccipt signed on behalf of such party, and (iv) in the case of n:glstued
‘or cettified mail, the earliér of the date receipt is acknowledged on the retirn receipt for such
notice or five (5) business days after the date of posting by the United States Post Office. For
purposes of notices, the addresses of the pames hereto shall be as follows, which addresses may
be changed at any timé by written notice given in accordance with the provision:
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lftoOwnct‘\

With copies to:

If to Operator:

.Hon. Jéiry W. Sharber

Mayor

City of Franklin

City. Hall Mall

Office of the Mayor and City Administrator
109 Third Avenue South

Frankhn, Tennessee 37064

.Mr James R Johnson

City Admmxstrator

City of Franklin, Tennessee

City Hall Mall

Office of the Mayor and City Administrator
109 Third Avenue South’

Franklin, Tennessee 37064

-Mr. Douglas Berry

City Attomey

Weed, Hubbard, Berry & Doughty
SwuiTrust Ceater

424 Church Strect

Nashville, Tennessee 37219

Mr. Robert A. Ring
County Executive
Williamson County

1320 West Main Street
Suite 125

Franklin, Tennessee 37064

Mr, Richard Buerger

Petersen, Buerger, Moseley & Carson
306 Court Square

Fraoklin, Tennessee 37064

Stormont Trice Management Corporation

3350 Cumberland Circle

Suite 1800

Atlanta, Georgia 30339

Attn:  Richard M. Stormont
Chairman
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Fiilure of, or delay in delivery of any copy of a notice or other writien communication shall not
impair the effectiveness of such motice or written communication given to any party to this
Agreement as specified herein. The parties agree that upon giving any notice or other written
communication in.accordance with the foregoing procedure they-shall each then use their
réasonable best efforts to advise the other party by telephone that a written communication has
been sent under this Agreement; such telephonic advice shall not impair the effectiveness of any
written communication otherwise given in accordarice with this Section.

1321 Liability of Owner. By their exctution hereinbelow, the City of Franklin,
Tennessee and Williamson County hereby acknowledge and agree that their liability under this
Agmcmcntshaﬂ be joint and several with respect to the obligations of Owner hereunder,
notwithstanding any other provision of this Agreement to the contrary.

ARTICLE 14
REPRESENTATIONS AND WARRANTIES

14.1 Representations and Warranties of Owner. In order to induce Operator to enter
into this Agreement, Owner does hereby make the following representations and warranties:

" (a) the.execution of this Agreement is permitted by the statutory and
constitutional authority of Owner and this Agreement has been duly authorized, executed and
delivered and constitutes the legal, valid and binding obligation of Owner enforceable in
accordance with the terms hereof;

(b) except for that certain pending civil action styled Freeman v, Robert Ring, et
al,, there is no claim, litigation, proceedings or governmental investigation pending, or as far as is
known to Owner, threatened, against or relating to Owner, the properties or business of Owner or
the transactions contemplated by this Agreement which does, or may reasonably be expected to,
materially and adversely affect the ability of Owner to enter into this Agreement or to, carry out
its obligations hereunder, and there is no basis for any such claim, litigation, proceedings or
governmental investigation, cxcept as has been fully disclosed in writing to. Opcrator; and

(<) neither the consummation of the actions completed by this Agreement on the
part of Owner to be pcrformpd, nor the fiilfillment of the terms, conditions and provisions of this
Agreement, coaflicts with or will result in the breach of any of the termns, conditions or
provisions of, or constitute a default under, any agreement, indenture, instrument or undertaking

_ to which Owner is a party or by which it is bound.

142 Representations and Warranties of Operator. In order to induce Qwner to enter
into this Agreement, Operator does hereby make the following representations and warranties:
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- @@ the execution of this Agreement is permiited by the Axticles of Inct)rporauon
and By-Laws of Operator and this Agreement has beep duly authorized, executed and delivered
and constitutes the legal, valid and binding obhgauon of Opcrator enforceable in accordance with

: 1hetcxms hcmof;

(b} there is no claim, litigation, proceedings. or governmental investigation

: pcndmg, or as far as is known to Operator, threatened, against or relating to Operator, the

properties or business.of Operator or the transactions contemplated by this Agreement which
does, or may reasonably be expected to, matcnally and:adversely affect the-ability of Operator to
cnter into, this Agreement or to carry out its obligations hiereunder, and there isno basis for any

such claim, litigation, proceedings or govcmmcmal investigation, except as- ‘has becn fully

disclosed in writing to Owner; and

(c) neithér the pomumaﬁon of the actions completed by this Agreement on the -
part of Operator to be performed, nor the fulfillment: of the-terms, conditions and provisions of

-this Agreement, conflicts with or will result in thie breach of any of the terms, conditions or
-provisions of, er comstitute a default undcr any agreement, indenture, instrument or undertaking

to which Operator is a party or by which it is bound.

143 Conditions Subsequent. Anything to the contrary set forth in this Agreement

notwithstanding, the rights, duties and obligations of Owner and Operator hercunder are and shall )

be subject to acliievement of the following on or befor¢ November 14, 1997:

(i) the consummation of construction financing sufficient for the
development and construction of the Hotel;

(ii) the full execution of the Franchise Agreement; and

(iii) commencement of construction of the Conference Center.
If foregoing conditions subécqucﬂn't are not fulfilled on or before November 14, 1997, either
Owaer or Operator, upon written notice to the other, shall have the right to terminate this

Agrecment whereupon all rights, benefits, duties and obligations of Owner and Operator
hereunder shall be null and void and neither party shall have any further duties and obligations

hercunder.
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: IN WITNESS WHEREOF, Operator.and Owner, acting by and through their
proper and duly authorized officers or representatives, have eich duly executed this Agrecment
under seal the day and year first above written. .

OWNER:

CITY OF

By:

Ma or v
e s Q85
Nt(mc Jares Ridonpgony -

Czty Clerk

WILLIAMSON COUNTY

OPERATOR:

STORMONT TRICE MANAGEMENT
CORPORATION, a Georgia corporation

@mﬂ?f

Donald R. Trice
Chairman /President
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‘CEP RESERVE ADDENDUM

'Ihcrc shall be paxd into the CEP Reserve during each Fiscal Year the follovnng pcrccntagts of

Gross Revenues':
First partial Fiscal Year and :
first full Fiscal Year 1w
Second full Fiscal Year . 2q
Third full Fiscal Year g
Fourth full Fiscal Year B 2
and thereafter -~ .o

'Amounts to be paid into the CEP Reserve shall be dictated in large part by amounts

required under the Franchise Agreement which, as of September 30 1997, have not been

determined.
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EXHIB(TA

ROI’ERTY DESGRIPTION
Lot 662, Cool Sprmgs East Subdivision, Section 16

chg a tract of land located in the Eighth Civil Districs of Wilkiamson County, in the’ Cxty of
Frankfin, Tennessee, known as Lot 662, Cool Springs East Subdivision, Section 16, as.of record-in
PlaBook XS, Page. 125, RO.W.C,, Teinessee, and being more particularty described a3

follows:

BEGINNING at an existing'iron pin, thé nonhedy end of the northeasterly rctum curve: of Cool . |

Sprmgs Boulevard and Carothers Parkway; thenge,

bali o

10.
1L

C 13

14.
15.
16.
17,

18,

19.

20.

With the casterly right-of-way line of Catothers Parkway, northwardly, with a.curve to the .

right, having 2 radius of 3510.87 fect and a central angle of 11°32'51%, an arc length of

70759fect,achmﬂbcannganddlsmnceomm1h22 14 19"East, 706.39 feet to an existing

iron pin; thence,

North 28°00'44* East, 32.00 feet to an:ronpmsct;thcnc

Leaving said right-of-way line; with the southerly line of Lot 663, ‘sotrtherly, wrthacm-veto
the left, hawngamdimof]()oofcctmia,xmral anglé of $3°35'17"% anarclmgthof2806

feet, a chord bearing and distance of South 44°21'17" East, 27.05 feet toan iron pm set; -

thence,
Scutheasterly, witha curve to the left, havmg & radiits of 177.00 feet and a central angle'of

29°13'56", an arc length of 9031 feet, 2 chord bearing and distance of South 85 45'54" East,"

89.33 feet to 4n iron pin set; thence, '

North 79°37'17" East, 62,45 feet to an iron pin set; thencs,

With & axve to the Jeft; having a radius of 295.00 feet and ‘a central :mgle of 13° 4129*, an

arc lcngth of 70,49 feet, a chord bearing anjl distance of North 72°46'42" East, 70.33 fect to
an iron pin set; thence,

With 2 curve to the right, having a radius ok'342 00 feet and a central anglc of25‘42’24" '
arc lcngth of 153.44 feet, a chord bearing and distance of North 78°4710" East, 152.16 feet
to an iron pin set; thence,

Sauth 01°38'22" West, 36,30 feet to an don pit set; thence,

Southeasterly, with a curve to the right, habing  radius of 306.00 feet and a central angle of
45°10'11", an arc length 0f 242.81 fect, 2 choid bearing and distance ofSouth 65°46'32°
East, 236.58 feet to mlmnpmsa;thmec, '_

South 16°2033* West, 229.27 feet to an iron pin set; thence,

South 73°3927" East, 11.58 fest to mxron pmset; thence,

South 16°20'33"% West, 42.39 feot to an xxon pin set; thence,

With the common property fine of Lot 665 mdthxs tract, North 73°39°27" West, 105.14 feet
to & point; thence,

North 16°20"33" East, 46,50 fect,thmcc‘

North 73°39°27" West, 77.69 fect; thence,

South 16°20'33" West, 58.51 feet; thence,

North 73°39°27° West, 90.96 feet; thencs,

Southi 16°20'33" West, 9.04 feet: thence,.

North 73 °3927" West, 6.87 fect; thence,;

South 16°20'33" West, 26.88 feet; thcnoe::,



BRE

24,

26.

27.
28.

EXHIBITA

North 73'39’27" West, 125 10 fect to an fron pm sd, thence,

South 16°20'33* West, 101.68. fect to an iron pin sct; thence,

With 2. curve to the left; baving a radius of 137.00 feet and a central angle of31°5‘7’44'

arc length of 76,42 feet, a chord bearing and distance of South 00°21'41"West, 75.44 faet
16 an iron pin set; thence,

South 74°22'49" West, 174.41 feet to an iren. pm set; thence,

South 16°20133" West, 186.88 feet to an ‘iron: pin-set on the - northerly nght—of-mybnc of
Cool Springs Boulevard; thence;

With said right-of-way liné, North 73°24'53" West, 135 45 feet to an iron pin-set; thcm:e
North 73°22'49" West, 30:20'feet 10 an exdsting iron pin; thence,

With 2 curve to the right, hzvmg 8 radins of 36.00 feet and a central angle of 52°1934", an

arc length of 32,88 feet, a chord: bwmg ind distance ‘of North 09°41'54" West, 31.75. fcct‘
to the POINT OF BEGINNING and. contammg 7 800 acru. more or lm.



