
 
ASSIGNMENT AND ASSUMPTION OF 

CONFERENCE CENTER OPERATING AGREEMENT 

COF CONTRACT NO. 2018-0211 

This ASSIGNMENT AND ASSUMPTION OF CONFERENCE CENTER OPERATING 
AGREEMENT (this “Assignment”) is made and entered into as of this __ day of _________, 20__, 
by and between CH REALTY VI/H FRANKLIN COOL SPRINGS, L.L.C., a Delaware limited 
liability company (hereinafter referred to as “Assignor”), and CHARTWELL HOSPITALITY, 
L.L.C., a Delaware limited liability company (hereinafter referred 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 Contract of 
Purchase and Sale (the “Contract”) between Assignor and CHARTWELL HOSPITALITY, 
L.L.C., a Delaware limited liability company (as predecessor-in-interest to 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, as 
amended by that certain Addendum to Conference Center Operating Agreement, executed on or 
about June 25, 2013 (as amended, the “Operating 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 to Stormont Trice Management Corporation; 

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

WHEREAS, contemporaneously herewith, and pursuant to that certain Hotel Operating 
Lease (the “Lease”) between Assignee and CHARTWELL HOSPITALITY, L.L.C., a Delaware 
limited liability company and an affiliate 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 pursuant to that certain Management 
Agreement (the “Management Agreement”) between Lessee and DAVIDSON HOTEL 
COMPANY LLC d/b/a DAVIDSON HOTELS & RESORTS (“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][certain of] Lessee’s rights and duties under 
the Operating Agreement; and 
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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: 

1. Assignment and Assumption.  Effective as of the closing of the Contract, 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 immediately as of the 
closing of the Contract.  The Agency Account and the CEP Reserve account (collectively, the 
“Accounts”) shall be deemed closed out as of the Cut-Off Time (as defined in the Contract), 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 on behalf of the 
Municipalities.  Assignee hereby acknowledges receipt of the Accounts and all funds on deposit 
therein, and 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.  
Thereafter, 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 prior to 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 Contract, which amounts may be subject to adjustment and reconciliation pursuant 
to the terms of the Contract. 

4. 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. 
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5. Notices.  From and after the date hereof, Section 13.20 of the Operating Agreement 
shall be amended to replace the notice address provided for Operator with the following: 

If to Operator:  CH Realty VI/H Franklin Cool Springs, L.L.C. 
3819 Maple Avenue 
Dallas, Texas 75219-3913 
 
Attention: Diane Parmerlee,  
                        Paul Whitehead & Kevin Bryant 
Facsimile: (214) 445-0827 
Telephone: (214) 661-8140 

 
With a Copy To: Chartwell Hospitality, L.L.C. 

5000 Meridian Blvd., Suite 750 
Franklin, Tennessee 37067-6681 
 
Attention:        Robert G. Schaedle, III 
                        President & Managing Partner 
Facsimile: (615) 550-1271 
Telephone: (615) 550-1270 

 

6. Governing Law.  This Assignment shall be governed by and construed in 
accordance with internal laws of the State of Tennessee 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 an original, and all of which, taken together, shall constitute but one 
and the same document. 
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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: 

CH REALTY VI/H FRANKLIN COOL 
SPRINGS, L.L.C., 
a Delaware limited liability company 

By: CH Realty VI/H Franklin Cool Springs, 
LLC, 
a Delaware limited liability company, 
Managing Member 

 By:  ________________________________ 
 Name:  ______________________________ 
 Title:  _______________________________ 

ASSIGNEE: 

CHARTWELL HOSPITALITY, L.L.C., a 
Delaware limited liability company  

By: Chartwell Hospitality, L.L.C., 
a Delaware limited liability company 

 Member Managed 

 By:   
 Name:   
 Title:    
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ACKNOWLEDGEMENT AND CONSENT 

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

(i) acknowledge and consent to (a) the within and foregoing 
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; 

(ii) acknowledge and consent to the assignment, pursuant to the Lease, 
of Assignee’s rights and duties under the Operating Agreement to Lessee;  

(iii) acknowledge and consent to the delegation of such applicable rights 
and responsibilities under the Operating Agreement by Lessee to Manager, as 
described in the recitals to the foregoing Assignment and pursuant to the terms of 
the Management Agreement; 

(iv) acknowledge and agree that as used in the Operating Agreement 
“Operator” shall be deemed to refer to Assignee, Lessee, or Manager, as applicable 
in the context used; 

(v) acknowledge and agree to the amendments to Section 13.20 as set 
forth in the foregoing Assignment; and 

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

 
[SIGNATURE PAGE FOLLOWS] 
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IN WITNESS WHEREOF, the City and County have caused this Acknowledgement to be 
executed by their duly authorized signatories this __ day of _______________, 2018. 

 

CITY: 

CITY OF FRANKLIN, TENNESSEE 

By: _________________________________ 
        Dr. Ken Moore, Mayor 

COUNTY: 

WILLIAMSON COUNTY 

By: ________________________________ 
       Rogers Anderson, Mayor 
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RECIPROCAL EASEMENT, OPERATING AND USE AGREEMENT

among

CITY OF FRANKLIN, TENNESSEE

and

WILLIAMSON COUNTY

and

COOL SPRINGS HOTEL ASSOCIATES, LLC

regarding

THE MARRIOTT HOTEL AND CONFERENCE CENTER

at

COOL SPRINGS

December 11., 1997

ATL.446664·3
December 19, ~991-17ssrs

Republic Title of Texas, Inc



Republic Title of Texas, Inc

IlK 1605 PG 845
TABLE OF CONTENTS

ARTICLE 1: Definitions " 2

ARTICLE 2: The Facilities 5
SECTION 2.1: The Conference Center 5
SECTION 2.2: The Hotel ..... . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .. 5
SECTION 2.3: Separation Drawings 5

ARTICLE 3: Easements and Rights of Use 5
SECTION 3.1: SharedAreas 5
SECTION 3.2: Shared Equipment 6
SECTION 3.3: Utilities and Similar Systems 6
SECTION 3.4: Common Walls 6
SECTION 3.5: Right of Support 7
SECTION 3.6: Minor Encroachments " 7
SECTION 3.7: Rights in and to Other Facility 7
SECTION 3.8: Emergency , , . " 8

ARTICLE 4: Agreements Regarding Operation 8
SECTION 4.1: Operation, Maintenance and Repair. . . . . . . . . . . . . . . . . . . . .. 8
SECTION 4.2: Compliance With Governmental Requirements 8
SECTION 4.3: Taxes 8
SECTION 4.4: Shared Areas 9
SECTION 4.5: Shared Equipment 9
SECTION 4.6: Common Walls 10
SECTION 4.7: Improvements 10
SECTION 4.9: Security 11

ARTICLE 5: Payment Of Allocable Share Of Costs And Expenses 11
SECTION 5.1: Allocable Share 11
SECTION 5.2: Change In Allocable Shares 12
SECTION 5.3: Method Of Payment Or Reimbursement " 12

ARTICLE 6: Insurance And Indemnification 12
SECTION 6.1: Required Insurance 12
SECTION 6.2: Policies. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .. 13
SECTION 6.3: Waiver Of Subrogation 14
SECTION 6.4: Use OfInsurance Proceeds 14
SECTION 6.5: Indemnification 15

- 1 -

Republic Title of Texas, Inc



Republic Title of Texas, Inc

IlK 1605 P6 846

ARTICLE 7: Loss Of Structural Support 16
SECTION 7. I: Substitute Structural Support " 16
SECTION 7.2: Failure To Repair '" 16
SECTION 7.3: No Immediate Identification Of Responsible Party 16

ARTICLE 8: Casualty 16
SECTION 8.1: Obligation To Repair And Rebuild 16

ARTICLE 9: Condemnation 17
SECTION 9.1: Obligation To Repair And Rebuild 17

ARTICLE 10: Defaults And Remedies . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .. 17
SECTION 10.1: Events Of Default 17
SECTION 10.2:. Remedies 17
SECTION 10.3: Interest On Monetary Defaults , 18

ARTICLE 11: Covenant Running With Land; No Liens Created. . . . . . . . . . . . . . . . . . . .. 18

ARTICLE 12: Miscellaneous General Provisions 18
SECTION 12.1: Rules OfInterpretation 18
SECTION 12.2: Negation Of Partnership 19
SECTION 12.3: Time Of Essence 19
SECTION 12.4: Notices . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .. 19
SECTION 12.5: Waiver 21
SECTION 12.6: Estoppel Certificates 22
SECTION 12.7: Amendments 22
SECTION 12.8: Severability. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .. 22
SECTION 12.9: Counterparts 22
SECTION 12.10: Binding Effect 22
SECTION 12.11: Approvals . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .. 22
SECTION 12.12: Unavoidable Delays 22
SECTION 12.13: Joint and Several 23
SECTION 12.14: Date for Performance , 23
SECTION 12.15: Legal Opinion 23

- ii -

Republic Title of Texas, Inc



Republic Title of Texas, Inc

BK 1605 PG 847

RECIPROCAL EASEMENT. OPERATING AND USE AGREEMENT

THIS RECIPROCAL EASEMENT, OPERATING AND USE AGREEMENT (this
"Agreement") is made and entered into this 19th day of December, 1997, by and among the
CITY OF FRANKLIN, TENNESSEE, a corporate body politic and political subdivision of the
State of Tennessee (the "City"); WILLIAMSON COUNTY, a corporate body politic and
political subdivision of the State of Tennessee (the "~") (the City and the County being
sometimes hereinafter referred to collectively as the "Municipalities"); and COOL SPRINGS
HOTEL ASSOCIATES, LLC, a Georgia limited liability company (".c.s.H.A") (Municipalities
and CSHA are sometimes hereinafter referred to collectively as the "~" and individually as
a "~"), with reference to the following premises:

A. Municipalities are the owners of the parcel ofland located in the City of Franklin,
Williamson County, Tennessee, more fully described on Exhibit A-l, together with all of the
rights, easements and appurtenances pertaining to such land (the "Conference Center Tract"), and
CSHA is the owner of the parcel of land located adjacent to the Conference Center Tract in the
City of Franklin, Williamson County, Tennessee, more fully described on Exhibit A-2, together
with all of the rights, easements and appurtenances pertaining to such land (the "Hotel Tract").

B. Municipalities and Stormont Trice Development Corporation, a Georgia
corporation ("Developer"), have entered into a Development Agreement dated as of October 15,
1997 (the "Development Agreement"), and, as of the date hereof, have entered into or will enter
into certain other agreements contemplated by the Development Agreement, to provide for
cooperation in the development, construction, furnishing, equipping and operation of a
conference center on the Conference Center Tract.

C. Pursuant to the Development Agreement, Developer is to provide certain
development services on behalf of Municipalities for the Conference Center (as hereinafter
defined).

D. Pursuant to that certain Conference Center Operating Agreement (the "Operating
A~reement") dated as of October 15, 1997 between Municipalities and Stormont Trice
Management Corporation, a Georgia corporation ("Operator"), Operator is to operate the
Conference Center for and on behalf of Municipalities.

E. CSHA has entered into agreements with Developer and Operator, pursuant to
which Developer and Operator will develop, construct, equip and operate the Hotel (as
hereinafter defined) on the Hotel Tract.

F. Although the Hotel and the Conference Center will be operated as separate
business enterprises (Operator operating the Conference Center on behalf of Municipalities and
Operator operating the Hotel on behalf of CSHA), they will be constructed in a manner such that
they are physically joined, with passageways between them, and with certain shared systems,
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equipment and facilities, so that they may be efficiently and effectively operated as a single hotel
and conference center facility.

G. Such efficient operation of the Hotel and Conference Center as a single facility
requires that the Parties provide certain reciprocal easements, rights and obligations regarding
both the use, operation, repair and maintenance of shared systems, equipment and facilities, and
regarding the general operation of the Hotel and Conference Center.

H. The Parties desire to provide formally for such rights, easements and obligations
in this Agreement.

NOW, THEREFORE, in consideration of the premises, the mutual agreements provided
below, and other good and valuable consideration, the receipt and sufficiency whereof are hereby
acknowledged, the Parties, intending to be legally bound, do hereby covenant and agree as
follows:

ARTICLE 1: DEFINITIONS.

When used in this Agreement with an initial capital letter or letters, each of the following
terms shall have the meaning given it below:

(1) "Agreement" is defined in the preamble.

(2) "Allocable Share" is defined in Section 5.1.

(3) "~" is defined in the preamble.

(4) "Common Wall" means any wall that serves as a division between the Hotel and
the Conference Center, whether such wall is provided for in the Plans or is subsequently
constructed by either of the Parties pursuant to the terms of this Agreement.

(5) "Conference Center" is defined in Section 2.1.

(6) "Conference Center Tract" is defined in the premises.

(7) ".c&.:wm:" is defined in the preamble.

(8) "Default Rate" means the per annum interest rate that is publicly announced
(whether or not actually charged in each instance) from time to time (adjusted periodically) by
SunTrust Bank, Atlanta, or such other bank as may be approved in writing by Municipalities and
CSHA, as its "prime rate", plus three percent (3%). If the bank providing the prime rate
discontinues the quotation of such rate or if the same ceases to be readily ascertainable, then
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Municipalities and CSHA shall approve in writing, as the prime rate, either another bank's
quotation of such rate or another rate of interest that is readily ascertainable and is appropriate.

(9) "Developer" is defined in the premises.

(10) "Development Asreement" is defined in the premises.

(11) "Facility" means either the Conference Center or the Hotel, as the context
suggests or requires. When used with respect to Municipalities, "Facility" means the Conference
Center and, when used with respect to CSHA, "Facility" means the Hotel. "Facilities" mean the
Conference Center and the Hotel, collectively.

(12) "Franchise Agreement" means the franchise agreement pursuant to which
Operator is to operate the Hotel, together with any successor or replacement franchise
agreement(s) with any successor franchisor.

(13) "Governmental Requirement" means ali laws, statutes, codes, acts, constitutions,
ordinances, judgments, decrees, injunctions, orders, resolutions, rules, regulations, permits,
licenses, authorizations, administrative orders and other requirements of any federal, state,
county, municipal or other government or any subdivision, agency, authority, department, court,
commission, board, bureau or instrumentality of any of them having jurisdiction over
Municipalities, CSHA and the Facilities, or any of them.

(14) "Hme1" is defined in Section 2.2.

(15) "Hotel Tract" is defined in the premises.

(16) "Limited Shared Areas" means the Shared Areas, less and except the kitchen and
the laundrylhousekeeping room (as same are depicted on the Separation Drawings).

(17) "Mortsage" means a deed of trust, mortgage, security agreement or similar
agreement creating a lien upon or security interest in or conveying title to all or any part of or
interest in the Hotel Tract andlor the improvements constituting the Hotel as security for a debt.

(18) "Mortsasee" means the holder of a Mortgage.

(19) "Qperatins Asreement" is defined in the premises.

(20) "Operatins Tenu" means the period of time commencing on the date of this
Agreement and ending upon the later to occur of (A) the date on which the Hotel ceases to be
operated as a hotel or (B) the date on which the Conference Center ceases to be operated as a
conference center. The failure to operate the Hotel as a hotel, or the failure to operate the
Conference Center as a conference center, for a period shorter than thirty (30) consecutive days
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or, in the case of repair, reconstruction or renovation, for such longer time as is reasonably
required to effect such repair, reconstruction or renovation, shall not constitute a cessation of use
for the purposes of this paragraph.

(21) "Operator" is defined in the premises.

(22) "Other Agreements" means, collectively, the Development Agreement, the
Operating Agreement, and that certain Catering Agreement dated as of October 15, 1997 by and
among the Municipalities and CSHA for the provision by CSHA of catering services for the
Conference Center.

(23) "£.w:tx" and "~" are defined in the preamble.

(24) "~" means the final, approved drawings and specifications for the construction
of the Conference Center and the Hotel, as the same may be revised from time to time by the
consent of the Parties or pursuant to the Development Agreement.

(25) "Separation Drawings" means the separation drawings of the Facilities prepared
by Cooper Carry & Associates, Inc., and identified on Exhibit B.

(26) "Shared Areas" means those areas of the Facilities (and land located thereunder)
shown as "Shared Areas" on the Separation Drawings (including the emergency generator room,
mechanical room, laundry/housekeeping room, kitchen, engineering room, employee locker
rooms, employee dining room, security and personnel offices, boiler room, transformer room,
loading dock, landscape irrigation and storage rooms, and corridors and passageways accessing
and connecting same), together with any other areas of the Facilities subsequently designated in
writing by the Parties as "Shared Areas".

(27) "Shared Equipment" means (A) each item of equipment serving both the
Facilities, as shown on the Plans, (B) any items of equipment serving both Facilities and
subsequently designated in writing by the Parties as Shared Equipment, and (C) each item of
equipment subsequently installed in or on the Facilities as a replacement for any Shared
Equipment. As of the date hereof, the "Shared Equipment" shall include engineering equipment,
laundry equipment, employee dining room equipment, security room equipment, boiler
equipment, mechanical room equipment and men's and women's locker room equipment.

(28) "~" is defined in the preamble.

(29) "Work" is defined in Subsection 4.7.1. .
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ARTICLE 2: THE FACILITIES.

SECTION 2.1 : THE CONFERENCE CENTER. The term "Conference Center"
means a planned meeting space complex, which shall include, without limitation, approximately
55,000 gross square feet of space, including a grand ballroom, meeting rooms, support pre-
function and circulation areas and supporting back-of-house areas and related furniture, fixtures,
operating supplies and equipment, to be developed and constructed on the Conference Center
Tract pursuant to the Plans and the Development Agreement, together with all appurtenant
facilities and amenities, excluding the Hotel. The term "Conference Center" includes the
Conference Center Tract but does not include those portions of the Shared Areas within the Hotel
Tract.

SECTION 2.2: THE HOTEL.

Subsection 2.2.1: Hotel. The term "Hotel" means a full-service hotel having
approximately three hundred (300) guestrooms and appropriate support facilities such as a
restaurant(s), a lounge(s) or bares), supporting back-of-the-house areas, food preparation
facilities, together with such other amenities and features characteristic of a full-service hotel, to
be developed and constructed on the Hotel Tract pursuant to the Plans, the Development
Agreement, together with all appurtenant facilities and amenities excluding the Conference
Center, and together with the Hotel Tract. The term "Hotel" also does not include those portions
of the Shared Areas within the Conference Center Tract.

SECTION 2.3: SEPARATION DRAWINGS. Because the Hotel and the Conference
Center will be constructed in a manner such that they are physically joined, without dividing
walls or expansion joints along the entire common boundary, it is difficult to indicate a precise
physical boundary between the two Facilities. However, the Separation Drawings and the
presence or absence in the respective development budgets for the two Facilities of the cost of
various physical components generally indicate what Municipalities and CSHA intend to
comprise the Hotel and the Conference Center.

ARTICLE 3: EASEMENTS AND RIGHTS OF USE.

SECTION 3.1: SHARED AREAS. Each Party shall have, and is hereby granted, a
perpetual, non-exclusive easement and right to access and use the Shared Areas for their intended
purpose; provided, however, that such use shall not unreasonably adversely affect the use of such
Shared Areas by the other Party; and provided further, however, that such non-exclusive,
perpetual easement and right shall be reduced and limited to the Limited Shared Areas upon the
expiration of the Operating Term. Each such easement shall be an appurtenance to the Hotel
Tract and the Conference Center Tract and shall run with title to the Hotel Tract and the
Conference Center Tract.
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SECTION 3.2: SHARED EQUIPMENT. Each Party shall have, and is hereby
granted, a perpetual, non-exclusive easement and right to use the Shared Equipment for its
intended purposes; provided, however, that such use shall not unreasonably adversely affect the
use of such Shared Equipment by the other Party; and provided further, however, that such non-
exclusive, perpetual easement and right shall be reduced and limited to the Limited Shared Areas
upon the expiration of the Operating Term.

SECTION 3.3: UTILITIES AND SIMILAR SYSTEMS. Each Party shall have, and is
hereby granted, a perpetual, non-exclusive easement and right of ingress and egress in, over,
under and through the other Party's Facility for the installation, operation, repair, maintenance,
reconstruction, rebuilding and replacement of those lines, pipes, plumbing, vents, wires and
similar or related electrical, heating, ventilating, air conditioning, sewer, water, telephone,
security and lighting systems, components, equipment and facilities shown on the Plans and/or
hereafter made a part of, or installed within, the Facilities. As part of said easement and right,
Municipalities shall have the right to enter the Hotel, and CSHA shall have the right to enter the
Conference Center, as reasonably necessary to repair, maintain, reconstruct, rebuild and replace
any such systems, components, equipment and facilities, provided that each Party shall repair any
damage to the other Party's Facility resulting from such Party's entrance into the other Party's
Facility or from such repair, maintenance, reconstruction, rebuilding and replacement of any
systems, components, equipment and facilities, and provided further that such entry shall not
unreasonably disturb the use or operation of the other Party's Facility. Anything to the contrary
set forth above in this Section 3.3, each Party shall have the duty and obligation to maintain and
repair that portion of the utilities and systems enumerated above which are located within each
Party's Facility. In the event either Party fails to properly maintain any such utilities or systems
and such failure has an adverse effect on the ownership, use or operation of the other Party's
Facility, such other Party shall have the right to exercise the easement and right of ingress and
egress granted herein and maintain, repair, reconstruct, rebuild or replace any such utilities or
systems (at the failing Party's expense) upon the expiration often (10) days after the date on
which the Party who has failed to maintain or repair any such utilities or systems receives written
notice from the other Party of such failure. It is the express intention of the Parties that the rights
of ingress, egress, installation, operation, repair, maintenance, reconstruction, rebuilding and
replacement afforded herein are self-help remedies to be exercised upon the failure of a Party to
undertake same with respect to such other Party's Facility.

SECTION 3.4: COMMON WALLS. Each Party shall have and is hereby granted a
non-exclusive, perpetual easement and right for a party wall with respect to each Common Wall.
Neither Party shall impair the benefits and support to which the improvements on the other
Party's side of any Common Wall are entitled. Municipalities and CSHA shall have the full right
to use each Common Wall for the connection of joists, beams, roofing materials and other
appurtenances for the support and ceiling or roof structures and roofing of the Conference Center
and Hotel, respectively. Each Party shall have the right to add to the thickness of any Common
Wall, provided that such added thickness does not injure the improvements on the other side of
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the Common Wall or impair the party wall benefits or support to which the improvements on the
other side of such Common Wall are entitled. Neither Party shall demolish, destroy, move or
alter a Common Wall without the prior written consent of the other Party. Municipalities shall
have the right to enter the Hotel, and CSHA shall have the right to enter the Conference Center,
as reasonably necessary to repair, maintain, reconstruct, rebuild and replace any Common Wall
and provided further that such entry shall not unreasonably disturb the operation of the other
Party's Facility. Any restoration under this Section shall be without prejudice to the rights of
either Party to call for contribution from the other Party under any rule of law regarding liability
for negligent or willful acts or omissions. The within and foregoing easement shall be an
appurtenance to the Hotel Tract and the Conference Center Tract and shall run with title to the
Hotel Tract and the Conference Center Tract.

SECTION 3.5: RIGHT OF SUPPORT. During the term of this Agreement, the
portions of the Conference Center and Hotel immediately adjacent to one another shall be subject
to a right of support by means of such columns, walls, foundations and footings as are shown in
the Plans, subject to changes in such columns, walls, foundations and footings as may from time
to time be approved by Municipalities and CSHA. Neither Party shall take any action that would
impair the rights of support created by this Section without the prior written consent of the other
Party. This right includes the right to reasonable access for maintenance and repair; provided,
however, that the exercise of such right by either Party shall not unreasonably disturb the
operation of the Facility of the other Party. The within and foregoing easements shall be
appurtenances to the Conference Center Tract and the Hotel Tract and shall run with title to
same.

SECTION 3.6: MINOR ENCROACHMENTS. Although the Parties intend that the
Facilities be constructed and, subsequent to acts of maintenance, repair or reconstruction,
continue to exist in accordance with the Plans, it is possible that construction, maintenance,
repair or reconstruction may result in minor encroachments by one Facility onto the other. Each
Party shall have, and is hereby granted, a perpetual easement and right to minor encroachments
onto the other Party's Facility. As used in this Article, the term "minor encroachment" means an
encroachment by one Facility that (a) does not materially adversely affect the use or operation of,
or the cost to use or operate, the other Facility, (b) does not pose a safety hazard to either
Facility, (c) does not increase the cost of insurance on or with respect to the other Facility and (d)
does not violate any Governmental Requirement. The within and foregoing easements shall be
an appurtenance to the Hotel Tract and the Conference Center Tract and shall run with title to
same.

SECTION 3.7: RIGHTS IN AND TO OTHER FACILITY. Except as expressly
provided in this Agreement or in the Other Agreements, neither Party, nor such Party's agents,
employees or invitees, shall have any right in and to the other Party's Facility, or to use all or any
portion of the other Party's Facility, other than such rights of use as the general public may have
in and to the other Party's Facility, or to use all or any portion of the other Party's Facility. Either
Party may temporarily restrict or prevent access to portions ofits Facility as often, and for so
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long, as is reasonably required to prevent members of the general public from obtaining any right
of ingress or egress in or over, occupancy or use of, such portions of its Facility.
Notwithstanding the foregoing, each Party agrees that it will not discriminate against the other
Party with respect to the use of such Party's Facility, and the charges therefor, in relation to the
use and charges afforded the general public.

SECTION 3.8: EMERGENCY. Each Party and its agents and employees shall have,
and is hereby granted, a perpetual, non-exclusive easement and right of ingress and egress over
all of the driveways, entrances, exits, aisles, stairways and passageways of the other Party's
Facility as necessary in the case of an emergency. Such easement shall be an appurtenance to the
Hotel Tract and the Conference Center Tract and shall run with title to same.

ARTICLE 4: AGREEMENTS REGARDING OPERATION.

SECTION 4.1 : OPERATION. MAINTENANCE AND REPAIR. Subject to the
provisions of this Agreement regarding the use, operation, maintenance and repair of the Shared
Areas, each Party shall operate its Facility, and shall maintain its Facility in good condition and
repair, at its own expense throughout the Operating Term, consistent with the standards required
by any Franchise Agreement, to the extent applicable to such Facility, and consistent with the
reasonable first class standards maintained by the other Facility, to the extent such Franchise
Agreement is not applicable to such Facility.

SECTION 4.2: COMPLIANCE WITH GOVERNMENTAL REQWREMENTS.
Each Party shall at its own expense obey, perform and comply with any and all Governmental
Requirements in any way affecting such Party's Facility, or the use or condition of such Party's
Facility, including the construction, alteration or demolition of any improvements, or in any
other way affecting this use or operation of such Party's Facility. Each Party shall at its own
expense have the right to contest in good faith the validity of any such Governmental
Requirements. Each Party shall at its own expense obtain any and all licenses and permits
necessary for the use of such Party's Facility. Each Party shall join in the applications filed by
the other Party for any such licenses and permits or otherwise as necessary to comply with the
Governmental Requirements where the signature of the other Party as owner or operator of the
other Facility is required, provided that the Party filing such application pays all reasonable costs
and expenses of the other Party associated with such licenses and permits.

SECTION 4.3: TAXES. Each Party shall pay any and all real estate or ad valorem
property taxes, assessments, inventory, and personal property taxes and similar charges on or
relating to the such Party's Facility when the same become due, unless paymerit is being
contested by such Party and enforcement of such taxes, assessments and similar charges is
stayed.
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SECTION 4.4: SHARED AREAS.

Subsection 4.4.1 : Maintenance and Repair. Each Party shall be responsible for
maintaining and repairing the Shared Areas within its Facility in good condition and repair
throughout the Operating Term. Each Party shall pay its Allocable Share of the cost of such
maintenance and repair, unless such maintenance and repair is required due to the sole active
negligence or willful misconduct of a Party or its agents or employees, in which case the
responsible Party shall bear the entire cost of such maintenance and repairs.

Subsection 4.4.2: Utilities. Each Party shall pay its Allocable Share of the cost
of utility service for the Shared Areas. If the Shared Areas are not separately metered, then, for
the purposes of this Subsection 4.4.2, the cost of utility service for the Shared Areas for any
period shall be determined using (a) the actual number of hours that equipment or building
systems serving only the Shared Areas were in operation during such period, (b) the number of
units of the applicable utility used per hour of operation by such equipment or building systems
(as determined by published materials or manuals commonly accepted by industry or, in the
absence of published materials or manuals, as reasonably determined by a third-party
professional engineer acceptable to the Parties), and (c) the actual cost per unit of the applicable
utility.

Subsection 4.4.3: Rules and Regulations. Each Party shall use the Shared Areas
in accordance with the terms of this Agreement and such uniform, non-discriminatory rules and
regulations as may be reasonably adopted and amended from time to time by CSHA; provided,
however, that CSHA shall have no right, power or authority to adopt any rules and regulations
affecting the use of the Shared Areas primarily serving the Hotel other than such rules and
regulations as may be reasonably necessary to govern the coordination and efficient use of the
entire Shared Areas. Rules and regulations having a substantial adverse effect on the use and
enjoyment of the Conference Center for its intended purpose shall be subject to the prior
approval of Municipalities. However, where reasonably necessary to prevent or to mitigate
injury or damage to persons or property, CSHA may promulgate interim emergency rules and
regulations without obtaining Municipalities's prior approval. CSHA and Municipalities shall be
responsible for enforcing such rules and regulations against their own employees and agents, and
shall have no responsibility for enforcing such rules and regulations against the other Party or the
employees and agents of the other Party.

SECTION 4.5: SHARED EQUIPMENT.

Subsection 4.5.1: Maintenance and Repair. The Party in whose Facility an item
of Shared Equipment is located shall be responsible for maintaining and repairing such item of
Shared Equipment in good condition and repair throughout the Operating Term. Each Party shall
pay its Allocable Share of the cost of such maintenance and repair, unless such maintenance and
repair is required due to the gross negligence or willful misconduct of a Party or its agents or
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employees, in which case the responsible Party shall bear the entire cost of such maintenance and
repairs.

Subsection 4.5.2: Replacement of Shared Equipment. If at any time during the
Operating Term, it becomes reasonably necessary to replace any item of Shared Equipment, then
the Party in whose Facility an item of Shared Equipment is located shall replace such item of
Shared Equipment with equipment that is functionally equivalent to, and a reasonable
replacement or substitute for, such item of Shared Equipment. Each Party shall pay its Allocable
Share of the cost to replace any item of Shared Equipment, unless such replacement is required
due to the gross negligence or willful misconduct of a Party or its agents or employees, in which
case the responsible Party shall bear the entire cost of such replacement. Ifthe responsible Party
fails to replace such item of Shared Equipment, and such failure has an adverse effect on the
ownership, use or operation of the other Party's Facility, such other Party shall have the right to
replace the item of Shared Equipment and be reimbursed the responsible Party's Allocable Share
of the cost thereof.

SECTION 4.6: COMMON WALLS. The cost of any structural repairs to a Common
Wall shall be shared equally by the Parties, unless such structural repairs are required due to the
sole active negligence or willful misconduct of a Party or its agents or employees, in which case
the responsible Party shall make such structural repairs at its own expense.

SECTION 4.7: IMPROVEMENTS.

Subs~ction 4.7.1 : In General. Each Party shall have the right, at its sole cost and
expense, to construct, restore, replace, add to, and alter all or any part of the improvements now
or hereafter comprising a part of, or located on or in, such Party's Facility, subject to the terms of
this Section 4.8 and any applicable provisions of the Other Agreements. The term, "Work",
means any construction, rebuilding, replacement, restoration, alteration or addition of any
improvements now or hereafter comprising a part of, or located on or in, such Party's Facility.

Subsection 4.7.2: Limitations. All Work done by either Party in the Shared
Areas, or in any part of the Facility reasonably visible from the exterior of the Facility, the
Shared Areas or the interior of the other Facility, shall be done in a first class and workmanlike
manner, compatible with the quality of the Facilities provided for in the Plans. No Party shall
perform any work on its Facility that materially changes the appearance of a substantial portion
of the exterior of such Facility without the prior written consent of the other Party. No Party
shall perform any Work on its Facility that (a) materially adversely affects the use or operation
of, or the cost to use or operate, the other Facility, (b) poses a safety hazard to either Facility,(c)
increases the cost of insurance on or with respect to the other Facility or (d) violates any
Governmental Requirement.
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Subsection 4.7.3: Leial Requirements. Each Party shall comply with all
Governmental Requirements applicable to the construction, alteration, maintenance and repair of
any and all improvements on or in such Party's Facility.

SECTION 4.8: SECURITY. CSHA shall be responsible for the security of the Hotel,
except that CSHA shall be responsible for the security, safety and protection of only its own
employees and agents with respect to their use of the Shared Areas. Municipalities shall be
responsible for the security of the Conference Center, and shall also be responsible for the
security, safety and protection of its own employees and agents with respect to their use of the
Shared Areas.

ARTICLE 5: PAYMENT OF ALLOCABLE SHARE OF COSTS AND EXPENSES.

SECTION 5.1: ALLOCABLE SHARE. The term "Allocable Share" shall mean, with
respect to either Party's obligation to pay a portion of the cost of operation, maintenance, repair
or replacement of any Shared Areas or Shared Equipment, such Party's pro rata share of such cost
based upon the proportional benefits to the Facilities of such Shared Areas or Shared Equipment.
The Allocable Share may differ for Shared Areas or Shared Equipment that have different
proportional benefits to the Facilities. The Allocable Share of each Party shall be determined on
a calendar year basis and shall be proposed and submitted by CSHA simultaneously with the
submittal by CSHA of each Annual Operating Budget (as hereinafter defined). In the event the
Parties are unable to agree upon each Party's Allocable Share for any calendar year, and such
disagreement continues for a period of thirty (30) days after the submittal by CSHA of an Annual
Operating Budget, the determination of each Party's Allocable Share for such calendar year shall
be determined a third party of demonstrated expertise in the operation of facilities comparable to
the Facilities, such third party to be mutually acceptable to the Parties. If the Parties are unable
to agree upon the appointment of any such third party, either Party shall have the right to petition
a court of competent jurisdiction in Williamson County, Tennessee to appoint such third party.
The determination of Allocable Share by any selected or appointed third party as provided herein
shall be final and binding on the Parties. Each Party's Allocable Share for a calendar year shall
be based upon an annual operating budget (the "Annual Operating Budget") for the Facilities
prepared by CSHA and submitted to Municipalities not later than November 1 of each calendar
year. Each Annual Operating Budget shall be subject to review and approval of the Parties.
Municipalities and CSHA shall negotiate in good faith over each Annual Operating Budget for
the upcoming calendar year during the period preceding the commencement of each calendar
year. If the Parties are unable to agree upon an Annual Operating Budget for any calendar year,
and until an agreement is reached, the Facilities shall be operated on the basis of the last
approved Annual Operating Budget; provided, however, annual operating expenses for the
Facilities may be increased, at CSHA's option, by an amount not to exceed ten percent (10%) of
the operating expenses set forth in the last approved Annual Operating Budget (on a line item
basis), with the further right to decrease or eliminate any specific category of operating expenses
which, in the reasonable business judgment of CSHA, warrants decrease or elimination.
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SECTION 5 2: CHANGE IN ALLOCABLE SHARES. Upon the request of either

Party during the course of any calendar year, the Parties shall act in good faith to redetermine
mutually the Allocable Share of each Party with respect to the Shared Areas and Shared
Equipment based upon the proportional benefits to the Facilities of such Shared Areas and
Shared Equipment. Any redetermination of the Allocable Shares resulting therefrom shall be in
effect until the Allocable Shares are next determined as set forth in Section 5.1. If the Parties
cannot agree on a requested redetermination of the Allocable Shares, then the previous
determination of Allocable Shares shall remain in effect until the Allocable Shares are
determined pursuant to Section 5.1.

SECTION 5.3: METHOD OF PAYMENT OR REIMBURSEMENT. Whenever a
Party is required by the terms of this Agreement to pay its share of any cost or expense, or to
reimburse the other Party for a share of any cost or expense incurred by such other Party, then the
Party required to make the payment shall do so within twenty (20) days after written request for
such payment from the other Party; provided, however, such twenty (20)-day period shall be
extended with respect to payment obligations of Municipalities for such period of time as shall
be required to effectuate necessary or required governmental appropriation procedures. Any
payment not made within such twenty (20)-day period shall accrue simple per annum interest at
the Default Rate from the expiration of such twenty (20)-day period until paid.

ARTICLE 6: INSURANCE AND INDEMNIFICATION.

SECTION 6.1 : REQUIRED INSURANCE. Throughout the Operating Term, each
Party shall maintain in effect at least the following insurance coverage with respect to its
Facility:

(a) Insurance on the improvements constituting the Facility owned by such
Party, and any and all furniture, equipment, supplies and other property owned, leased, held or
possessed by such Party and contained in its Facility, against all risk of physical loss in an
amount not less than one hundred percent (100%) of the actual replacement cost of such
improvements (excluding foundation); provided, however, that if the full insurable value of such
improvements is less than the actual replacement cost of such improvements, then such Party
may reduce the amount of such insurance coverage to one hundred percent (100%) of the full
insurable value of such improvements (excluding foundation); and provided further, however,
that such insurance shall in all events be in an amount so as to avoid any co-insurance
requirements;

(b) Comprehensive general liability insurance with contractual liability
coverage protecting and indemnifying the other Party against any and all claims for damages to
person or property or for loss of life or of property occurring upon, in or about the land
underlying the Facility owned by such Party, the improvements constituting such Facility and the
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adjoining streets, other than streets dedicated to the public and accepted for maintenance by the
public, with a combined single limit of not less than Ten Million Dollars ($10,000,000) per
occurrence;

(c) Worker's compensation (including employer's liability insurance) covering
such Party's contractors' employees providing the statutory benefits required under Tennessee
law; provided, however, that a Party shall be required to carry such insurance only during periods
of construction by such Party in or about the Facilities;

(d) Such other insurance, and in such amounts, as the Parties may from time
to time be required to maintain pursuant to the terms of the Franchise Agreement with respect to
either Facility; and

(e) Such other insurance, and in such amounts, as the Parties may from time
to time be required to maintain pursuant to the terms of any Mortgage with respect to either
Facility; provided, however, in the event the holder of any Mortgage encumbering the Hotel
requires additional insurance with respect to the Conference Center, the cost of any such
additional insurance shall be borne exclusively by CSHA.

SECTION 6.2: POLICIES. All policies of insurance maintained pursuant to this
Article shall comply with the following requirements, if and to the extent such requirements are
consistent with insurance requirements provided in the Other Agreements:

Subsection 6.2.1: Ri~ht to Self-Insure. For so long as Municipalities are
political subdivisions of the State of Tennessee, Municipalities may self-insure with respect to
the property insurance required pursuant to this Article; provided, however, (i) any such program
of self-insurance shall provide recourse in favor of CSHA with respect to losses that would
otherwise be covered by policies of property insurance required pursuant to this Article, which
recourse shall be the legal and binding obligation of Municipalities (as provided in a legal
opinion of counsel to the Municipalities in form and substance satisfactory to CSHA), and (ii) by
implementing a self-insurance plan or program, Municipalities shall not be deemed to have
waived sovereign immunity to the extent same is afforded under the laws of the State of
Tennessee.

Subsection 6.2.2: Insurance Under Other Agreements. The obligation of either
Party to maintain insurance pursuant to this Article may be fulfilled by requiring a tenant or
agent of such Party, or an independent contractor serving as operator of such Party's Facility, to
carry such insurance in compliance with the requirements of this Agreement.

Subsection 6.2.3: General Reqyirements. All of the policies ofinsurance
provided for in this Agreement shall be with reputable companies licensed and authorized to
issue such policies in such amounts in the State of Tennessee with a Best's rating of not less than
B+NII. Such insurance may be carried under blanket policies that include other properties and
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provide separate coverage for the insured Facility. Upon request, each Party shall deliver
certificates showing such insurance to be in full force and effect to the other Party. Such
certificates shall be endorsed to show the receipt by the issuer of the premiums for such
insurance or shall be accompanied by other evidence of payment of such premiums. If the
premium covers more than one (1) year and may be paid in installments, then only an annual
installment must be paid in advance. To the extent obtainable without material additional cost to
the Party required to carry such insurance, such policies shall contain express waivers by the
insurer of any rights of subrogation against the other party. The deductible amount for any
insurance, coverage required to be carried by a Party shall not exceed ten percent (10%) of the
policy amount without approval of the other Party.

Subsection 6.2.4: Insureds. All insurance required by this Article shall name the
carrying Party as insured and the other Party as additional insured and may, at the option of
CSHA, name any Mortgagee or any other persons as additional insureds, all as their respective
interests may appear.

Subsection 6.2.5: Renewal and Cancellation. Each policy of insurance required
to be maintained under this Agreement shall provide that it may not be cancelled by the insurer
for nonpayment of premiums or otherwise until at least ten (10) days after service of notice of the
proposed cancellation upon the non-carrying Party.

SECTION 6.3: WAIYER OF SUBROGATION. To the extent permitted by
applicable law, Municipalities and CSHA each release the other Party, and its members, and their
respective agents, officers, employees and representatives, from any and all liability or
responsibility to the other or anyone claiming through or under it by way of subrogation or
otherwise for any loss or damage to property caused by fire or any other perils insured in policies
of insurance covering such property, even if such loss or damage shall have been caused by the
fault or negligence of the other Party, or anyone for whom such Party may be responsible;
provided, however, that this release shall be applicable and in force and effect only to the extent
that such release shall be lawful at that time and in any event only with respect to loss or damage
occurring during such time as the releasor's policies shall contain a clause or endorsement to the
effect that any such release shall not adversely affect or impair said policies or prejudice the right
of the releasor to recover under such policies, and then only to the extent of the insurance
proceeds payable under such policies plus deductible amounts (or, in the case of Municipalities,
to the full extent of any loss that is self-insured).

SECTION 6.4: USE OF INSURANCE PROCEEDS. All insurance proceeds received
by either Party as a result of a casualty or a claim or damage or destruction shall be used to
repair, reconstruct or restore the damaged or destroyed Facility to substantially the condition
existing prior to such casualty, damage or destruction.
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SECTION 6.5: INDEMNIFICATION.

Subsection 6.5.1: In General. To the extent of available insurance proceeds
derived from the liabilities and losses described below, CSHA indemnifies Municipalities against
and shall hold Municipalities harmless from and defend Municipalities against any and all claims
or liability (including all costs, expenses, counsel fees and court costs incurred or assessed in
connection with any or all of the foregoing or in connection with the enforcement of this
indemnity) for any injury or death to any person or damage to any property whatsoever occurring
in, on or about the Facilities, to the extent such injury, death or damage is caused by the gross
negligence or willful-misconduct of CSHA or its agents or employees. To the extent of available
insurance proceeds derived from the liabilities and losses described below, and to the extent
permitted under applicable laws of the State of Tennessee, Municipalities indemnifies CSHA
against and shall hold CSHA harmless from and defend CSHA against any and all claims or
liability (including all costs, expenses, counsel fees and court costs incurred or assessed in
connection with any or all of the foregoing or in connection with the enforcement of this
indemnity) for any injury or death to any person or damage to any property whatsoever occurring
in, on or about the Facilities, to the extent such injury, death or damage is caused by the gross
negligence or willful misconduct of Municipalities or their agents or employees.

Subsection 6.5.2: Waiver and Release. Notwithstanding the provisions of
Subsection 6.5.1 to the contrary, so long as the insurance coverage required to be maintained by
CSHA under Section 6.1 applicable to a claim or liability (a) is in full force and effect and (b)
contains the required waiver of subrogation or names Municipalities as an additional insured as
required, then Municipalities waive and release CSHA from its indemnity obligations set forth in
Subsection 6.5.1, to the extent, but only to the extent, of the insurance proceeds actually received
by Municipalities plus deductible amounts (or, in the case of self-insurance, to the full extent of
any loss that is self-insured). Notwithstanding the provisions of Subsection 6.5.1 to the contrary,
so long as the insurance coverage required to be maintained by Municipalities under Section 6.1
applicable to a claim or liability (c) is in full force and effect and (d) contains the required waiver
of subrogation or names CSHA as an additional insured as required, then CSHA waives and
releases Municipalities from its indemnity obligations set forth in Subsection 6.5.1, to the extent,
but only to the extent, of the insurance proceeds actually received by CSHA plus deductible
amounts (or, in the case of self-insurance, to the full extent of any loss that is self-insured).

ARTICLE 7: LOSS OF STRUCTURAL SUPPORT.

SECTION 7.1: SUBSTITUTE STRUCTURAL SUPPORT. Iff or any reason and at
any time the structural support for either Facility is reduced below the support required for the
structural safety or integrity of the balance of either Facility, then the Party responsible for such
reduction (the "Responsible Party") shall promptly provide substitute adequate or additional
structural support for the Facility at its sole expense, and such substitute or additional support
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shall be constructed in accordance with plans and specifications prepared by the architect
responsible for the design of the Facilities, or such other architect upon which the Parties may
reasonably agree. Such architect shall determine, at the request of either Party, the extent of the
reduction in structural support. The architect shall also determine the adequacy of the substitute
or additional support. The fees of such architect shall be borne by the Responsible Party.

SECTION 7.2: FAILURE TO REPAIR. If the architect determines that substitute or
additional structural support is required in a portion of a Facility in which the structural support
has been reduced, and if the Responsible Party fails to commence the construction of such
substitute or additional support within a reasonable time, as determined by the architect, or
having commenced such construction fails to proceed diligently to cause the completion of such
construction, the other Party shall have the right to complete the construction of the substitute or
additional support at the expense of the Responsible Party.

SECTION 7.3: NO IMMEDIATE IDENTIFICATION OF RESPONSIBLE PARTY.
If the Responsible Party cannot be immediately identified, then the Party owning the Facility in
which the reduction occurs shall provide substitute or additional structural support as required;
provided, the Party ultimately determined to be the Responsible Party shall be liable for and pay
all costs incurred in providing the substitute or additional support.

ARTICLE 8: CASUALTY.

SECTION 8.1: OBLIGATION TO REPAIR AND REBUILD. Except as otherwise
provided below, if all or any part of a Facility shall be damaged or destroyed by fire or other
casualty, then the Party owning such Facility, at its own expense, shall commence and thereafter
proceed with reasonable diligence (subject to a reasonable time allowance for the purpose of
adjusting the insurance loss) to repair, restore, replace or rebuild the Facility to a good, safe and
sightly condition. If the insurance proceeds received by such Party are insufficient to pay the
entire cost to repair, restore, replace or rebuild the Facility, then such Party shall be responsible
for the amount of any such deficiency.

ARTICLE 9: CONDEMNATION.

SECTION 9.1 : OBLIGATION TO REP AIR AND REBUILD. If all or a substantial
part of a Facility (hereinafter defined) shall be taken by condemnation, power of eminent
domain, or sale in lieu thereof, then this Agreement shall terminate effective the date of such
taking. If less than all or a substantial part of a Facility shall be taken by condemnation, power of
eminent domain, or sale in lieu thereof, then the Party owning such Facility, at its own expense,
shall commence and thereafter proceed with reasonable diligence (subject to a reasonable time
allowance for the purpose of receiving the condemnation proceeds) to repair, restore, replace or
rebuild the Facility to a good, safe and sightly condition. If the condemnation proceeds received
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by a Party are insufficient to pay the entire cost to repair, restore, replace or rebuild the Facility,
then such Party shall be responsible for the amount of any such deficiency. For purposes of this
Section 9.1, the phrase "substantial part of a Facility" shall mean such portion of a Facility as
shall render the remaining portion thereof, after repair, restoration, replacement or rebuilding of
same, functionally and economically inequivalent to such Facility prior to such taking.

ARTICLE 10: DEFAULTS AND REMEDIES.

SECTION 10, I : EVENTS OF DEFAULT. The occurrence of any of the following
events, acts or circumstances shall be and constitute an "Event of Default" with respect to the
Party who commits such event or act or to whom such event, act or circumstance occurs:

(a) Failure by a Party to pay in full any amount payable by it under this
Agreement when due, and the continuance of such failure for ten (10) days after the other Party
gives notice of such failure to the failing Party; or

(b) Failure by a Party to observe, perform or comply with any of the terms,
covenants, agreements or conditions contained in this Agreement (other than as specified in
Section 11.1 (a), and the continuance of such failure for thirty (30) days after the other Party gives
notice of such failure to the failing Party, or, when the cure reasonably requires more than thirty
(30) days, the failure of a Party to commence to cure such failure within such period of thirty
(30) days and diligently and continuously to prosecute it to completion.

SECTION 10.2: REMEDIES. Whenever any Event of Default by a Party shall exist
and until it is cured, the other Party may pursue anyone or more of the following remedies,
which are cumulative and not exclusive of each other:

(a) With respect to any monetary Event of Default, the non-defaulting Party
may offset any amount owned by it to the defaulting Party against any amount then due or
subsequently becoming due by the defaulting Party to the non-defaulting Party;

(b) With respect to any Event of Default, the non-defaulting Party may bring
an action for damages against the defaulting Party; and

(c) With respect to any non-monetary Event of Default, the non-defaulting
Party may bring an action for specific performance of this Agreement or other equitable relief,
each Party agreeing that monetary damages are not sufficient to make the other Party whole for a
non-monetary default of the other Party under this Agreement.

SECTION 10.3: INTEREST ON MONETARY DEF AUL TS. Any amount required to
be paid by a Party under this Agreement that is not paid within ten (10) days after notice from the
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other Party that such payment was not made shall accrue simple per annum interest at the Default
Rate from the date of such notice until paid.

SECTION 10.4: NO DEFEASANCE. Neither the suffering of an Event of Default by
either Party hereunder, nor the pursuit of remedies by a non-defaulting Party against a defaulting
Party (whether or not successful), shall operate to defease the alleged defaulting Party of the
rights, easements, interests and benefits created by and under this Agreement.

ARTICLE 11: COVENANT RUNNING WITH LAND: NO LIENS CREATED.

The provisions of this Agreement shall be covenants running with the land and binding
upon any person hereafter acquiring an interest in the Conference Center Tract or the Hotel Tract.
Notwithstanding the foregoing, the Parties do not intend to create, and this Agreement does not
create, any lien right or claim of lien in and to the Conference Center Tract or the Hotel Tract to
secure performance of any obligation to payor share in any costs of maintenance, repair and
replacement provided in this Agreement.

ARTICLE 12: MISCELLANEOUS GENERAL PROVISIONS.

SECTION 12.1: RULES OF INTERPRETATION.

(a) Awlicable Law. This Agreement shall be governed by and interpreted
and construed under the laws of the State of Tennessee.

(b) References: Headin~s. Unless expressly provided otherwise in this
Agreement, each reference in this Agreement to a particular Article, Section, Subsection,
paragraph or clause shall be to such Article, Section, Subsection, paragraph or clause of this
Agreement. Headings of Articles and Sections are inserted only for convenience and are not, and
shall not be deemed, a limitation on the scope of the particular Articles, Sections or Subsections
to which they refer.

(c) "IncIudimt. In this Agreement, whenever general words or terms are
followed by the word "including" (or another form of the word "include") and words of particular
and specific meaning, the general words shall be construed in their widest extent, and shall not be
limited to persons or things of the same general kind or class as those specifically mentioned in
the words of particular and specific meaning.

(d) No Construction A~ainst Drafting Party. No provision of this Agreement
shall be construed against or interpreted to the disadvantage of either Municipalities or CSHA by
any court or other governmental or judicial authority by reason of such party having or being
deemed to have drafted, structured or dictated such provision,
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(e) Exhibits. Each exhibit referred to in this Agreement is attached to and
incorporated by reference in this Agreement.

SECTION 12.2: NEGATION OF PARTNERSHIP. Nothing in this Agreement shall be
construed to render or constitute a Party in any way or for any purpose a partner, joint venturer or
associate in any relationship with the other Party, nor shall this Agreement be construed to
authorize either Party to act as agent for the other Party except as expressly provided in this
Agreement.

SECTION 12.3: TIME OF ESSENCE. Time is of the essence of this Agreement.

SECTION 12.4: NOTICES. Any notice, consent, approval, statement, demand or other
communication which is provided for or required by this Agreement must be in writing and may
be, at the option of the party giving notice, delivered in person (including delivery by national
overnight couriers such as Federal Express) to any party or may be sent by registered or certified
U.S. mail, with postage prepaid, return receipt required. Any such notice or other written
communications shall be deemed to have been given (i) in the case of personal delivery, on the
date of delivery to the person to whom such notice is addressed as evidenced by a written receipt
signed by such person, and (ii) in the case of registered or certified mail, three (3) business days
following the day it shall have been posted. For purposes of notice or other written
communications, the addresses may be changed at any time by written notice given in
accordance with this provision:

(i) If to Municipalities:

Hon. Jerry W. Sharber
Mayor
City of Franklin
City Hall Mall
Office of the Mayor and City Administrator
109 Third Avenue South
Franklin, Tennessee 37064

Mr. James R. Johnson
City Administrator
City of Franklin, Tennessee
City Hall Mall
Office of the Mayor and City Administrator
109 Third Avenue South
Franklin, Tennessee 37064
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with copies to:

Mr. Douglas Berry
City Attorney
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, Moseley & Carson
306 Court Square
Franklin, Tennessee 37064

- 20-
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(ii) If to CSHA:

c/o Stormont Trice Corporation
Suite 1800, Riverwood
3350 Cumberland Circle
Atlanta, Georgia 30339
Attention: Chairman

with copies to:

Regent Franklin, LLC
clo Regent Partners, Inc.
3340 Peachtree Road, N.E.
Suite 1500
Atlanta, Georgia 30326
Attention: Mr. David B. Allman

King & Spalding
191 Peachtree Street, N.E.
Atlanta, Georgia 30303-1763
Attention: Mr. Robert G. Pennington

Parker, Hudson, Rainer & Dobbs LLP
1500 Marquis Two Tower
285 Peachtree Center Avenue, N.E.
Atlanta, Georgia 30303
Attention: Mr. Kenneth H. Kraft

Municipalities and CSHA each agree that upon giving of any notice, it shall use its reasonable
efforts to advise the other by telephone or telecopier that a notice has been sent hereunder. Such
telephonic or telecopier advice shall not, however, be a condition to the effectiveness of notice
hereunder. Rejection or other refusal to accept or inability to deliver because of changed address
of which no notice was given shall be deemed to be receipt of the notice, request or other
communication. By giving at least ten (10) days' prior written notice, either party may from time
to time and at any time change its mailing address for purposes of this Agreement. Any notice,
request or other communication required or permitted to be given by any party may be given by
such party's legal counsel.

SECTION 12.5: WAIVER. The failure of either Party to insist upon strict performance
of any of the terms or provisions of this Agreement or to exercise any option, right or remedy
contained in this Agreement, shall not be construed as a waiver or as a relinquishment for the
future of such term, provision, option, right or remedy. No waiver by either Party of any term or
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provision of this Agreement shall be deemed to have been made unless expressed in writing and
signed by such party.

SECTION 12.6: ESTOPPEL CERTIFICATES. Each Party shall, without charge, at
any time and from time to time, within ten (10) days after request by the other party certify by
written instrument, duly executed, acknowledged and delivered, to the effect that this Agreement
is unmodified and in full force and effect (or if there shall have been modifications that the same
is in full force and effect as modified and stating the modifications), stating whether or not any
notice of default has been given to the other party which has not been cured and, whether or not,
to the best knowledge of the person executing such estoppel certificate on behalf of such Party,
the other Party is in default in performance of any covenant, agreement or condition contained in
this Agreement and, if so, specifying each such default of which the individual executing such
estoppel certificate may have knowledge.

SECTION 12.7: AMENDMENTS. This Agreement and its provisions may be
changed, waived, discharged or terminated only by an instrument in writing signed by the Party
against whom enforcement of the change, waiver, discharge or termination is sought, and
consented to by any Mortgagee if required under the terms of the applicable Mortgage.

SECTION 12.8: SEVERABILITY. If any provision of this Agreement or the
application of any provision to any person or circumstance is or becomes invalid or
unenforceable to any extent, then the remainder of this Agreement and the application of such
provisions to any other any other person or circumstances shall not be affected by such invalidity
or unenforceability and shall be enforced to the greatest extent permitted by law.

SECTION 12.9: COUNTERPARTS. This Agreement may be executed in any number
of counterparts, each of which shall be deemed to an original and all of which together shall
comprise but a single document.

SECTION 12.10: BINDING EFFECT. Subject to any restrictions on transfer contained
in this Agreement, this Agreement shall inure to the benefit of and be binding on the Parties and
their respective legal representatives, successors, successors-in-title and assigns.

SECTION 12.11 : APPROVALS. Whenever the approval or consent of a Party is
required in this Agreement, such approval or consent shall not be unreasonably withheld, delayed
or conditioned.

SECTION 12.12: UNAVOIDABLE DELAYS. CSHA and Municipalities shall be
excused from performing any of their respective obligations or undertakings provided in this
Agreement as long as the performance of such obligation or undertaking is prevented or delayed
due to strikes, lockouts, acts of God, inability to obtain labor or materials, governmental
restrictions, enemy action, civil commotion, fire, unavoidable casualties or other causes beyond
the control of the party required to perform such obligation or undertaking.
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SECTION 12.13: JOINT AND SEVERAL. If either Municipalities or CSHA at any
time consists of more than one individual or entity, then the obligation of all such individuals and
entities under this Amendment is joint and several. The foregoing shall not be deemed to impose
liability on any stockholder, member, general or limited partner or principal of any entity which
constitutes either Municipalities or CSHA.

SECTION 12.14: DATE FOR PERFORMANCE. If the time period or date by which
any right, option, election, act or notice provided under this Agreement must be exercised,
performed or given, expires or occurs on a Saturday, Sunday or legal or bank holiday, then such
time period or date shall be automatically extended through the close of business on the next
regularly scheduled business day.

SECTION 12.15: LEGAL OPINION. Within a reasonable period following its
execution of this Agreement, but in no event later than the date that a Mortgage is placed on
CSHA's (or its assignee's) interest in the Hotel Tract, (I) Municipalities shall provide CSHA with
the opinion of legal counsel reasonably acceptable to CSHA that this Agreement has been duly
authorized, executed and delivered by Municipalities, and that the same constitutes the legal,
valid and binding obligation of Municipalities enforceable in accordance with its terms, and
(2) CSHA shall provide Municipalities with the opinion of legal counsel reasonably acceptable to
Municipalities that CSHA is, under the laws of Georgia, a valid, duly constituted and presently
existing entity, that this Agreement has been duly authorized and executed on its behalf and
constitutes a legal, valid and binding obligation of CSHA enforceable in accordance with its
terms.
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IN WITNESS WHEREOF, Municipalities and CSHA have executed this Agreement
under seal as of the date first above written.

MUNICIPALITIES:

WILLIAMSON COUNTY

CSHA:

COOL SPRINGS HOTEL ASSOCIATES, LLC

By: Franklin Hotel Developers, LLC, a Georgia
limited liability company
Member

By:
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STATE OF TENNESSEE )
COUNTY OF WILLIAMSON )

Before me, the undersigned, a Notary Public for the State and County aforesaid,
personally appeared Jerry W. Sharber and Jllmts B.Jehnsoo ,with whom I am personally
acquainted (or proved to me on the basis of satisfactory evidence), and who, upon oath,
acknowledged themselves to be the Mayor and the City of Clerk, respectively, of The City of
Franklin, Tennessee, and that they, as the Mayor and the City Clerk, respectively, of the City,
being authorized so to do, executed the foregoing instrument for the purposes contained herein _
by signing the name of the City by themselves as such Mayor and City Clerk. ':(,;.

WITNESS my hand and seal, this 1~+'\JayofDecember, 1997 ~j~~::~~:'~::;;;,~;\
...9vrx.a. ~ -~':::;:'.' >- 0 I.!.i" Q"

NotaryPOOliC;,q~<~:,~<'J YtMy Commission Expires:

STATE OF TENNESSEE )
COUNTY OF WILLIAMSON )

Before me, the undersigned, a Notary Public for the State and County aforesaid,
personally appeared ~~it-- \\i ~ -.-L' with whom I am personally acquainted (or proved to
me on the basis of satisfactory evidence}, and who, upon oath, acknowledged himself to be the
Cou Df..¥ l?teCu/bJf.pfWilliamson County, Tennessee, and that he, as the
~Cj lot-f ruQu:Hvf....,ofthe County, being authorized so to do, executed the foregoing : ,-
instrum nt for the purposes contained herein by signing the name of the County by himself as 'j_
such (b\J.J'Yty fxeciJJi Ire.,' _ -' \(:,

WITNESS my hand and seal, this Jh~ay of De 'ember,

"

" I"

My Commission Expires:
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STATE OF GEORGIA
COUNTY OF FULTON

)
)

Before me, the undersigned, a Notary Public for the State and County aforesaid,
personally appeared James M. Stormont, Jr., with whom I am personally acquainted (or proved
to me on the basis of satisfactory evidence), and who, upon oath, acknowledged himself to be a
member of the Management Committee of Franklin Hotel Developers, LLC, and that he, as said
member, being authorized so to do, executed the foregoing instrument for the purposes contained
herein by signing the name of the Cool Springs Hotel Associates, LLC by himself as such
member.

WITNESS my hand and seal, this fi:m day of December, 1997.

t!OU ; L I z:J k-:.a
Notary Public
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PROPERTY DEsc;ronroN

Lot 662, Cool Springs E~st Subdivision, Section 16

Being a tract of land located in the Eighth Ci~ District of Williamson County, in the City of
Franklin, Tennessee, known as Lot 662, Cool Springs East Subdivision, Section 16, as of record in
Plat Book , Page. ,R.O.W.C., Tennessee, and being more particularly described as
follows:

BEGINNING at an existing iron pin, the northerly end of the northeasterly return curve of Cool
Springs Boulevard and Carothers Parkway; thence,
1, With the easterly right-of-way line of Caiothers Parkway, northwardly, with a curve to the

right, having a radius of 3510.87 feet aad a central angle of 11·32'51 ", an arc length of
707.59 feet, a chord bearing and distance of North 22 a 14'1911 East, 706.39 feet to an existing
iron pin; thence,

2. North 28°00'44" East, 32.00 feet to an irbn pin set; thence,
3. Leaving said right-of-way line, with the southerly line of Lot 663, southerly, with a curve to

the left, having a radius oDO.OO feet and a bentral angle of 53°35'17", an arc length of28,06
feet, a chord bearing and distance of Sohth 44°21'17" East, 27.05 feet to an iron pin set;
thence, r

4. Southeasterly, with a curve to the left, haYing a radius of 177.00 feet and a central angle of
29° 13'56", an arc length of90.3l feet, a chord bearing and distance of South 85·45'54" East,
89,33 feet to an iron pin set; thence, :

5, North 79031'17" East, 62.45 feet to an iron pin set; thence,
6. With B. curve to the left, having a radius of29S.00 feet and a central angle of13°41'29", an

arc length of70,49 feet, a chord bearing an~ distance of North 72°46'42" East, 70.33 feet to
an iron pin set; thence, i

7. With a curve to the right, having a ra~us Of 34~, 00 feet and a central angle of 25 e42'24", an
arc length oflS3.44 feet, a chord bearing and distance of North 78°47'10" East, 152.16 feet
to an iron pin set; thence, :

8. South 01 °38'22" West, 36.30 feet to an iion pin set; thence,
9. Southeasterly. with a curve to the right, ha~ng Ii radius of306.00 feet and a central angle of

45°10'11", an arc length of242.81 feet, a chord bearing and distance of South 65°46'32"
East, 236.58 feet to an iron pin set; thence, .

10. South 16°20'33" West, 229.27 feet to anp-on pin set; thence,
11. South 73 °39'27" East, 11.58 feet to an iron pin: set; thence,
12. South 16°20'33" West, 42.39 feet to an i~on pin set; thence,
13. With the common property line of Lot 665 and this tract, North 73°39'27" West, 105.14 feet

to a point; thence, .
14. North 16°20'33" East, 46,50 feet; thence{
15, North 73°39'27" West, 77,69 feet; thence,
16, South 16~20'33" West, 58.51 feet; thence,
17, North 73 "39'27" West, 90.96 feet; thence,
IS, South 16°20'33" West, 9.04 feet; thence;
19. North 73 °39'21" West, 6.87 feet; thence,;
20. South 15°20'33" West, 26.88 feet; thenc~1
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21. North 73 °39'2711 West, 125.10 feet to an iron pin set; thence,
22. South 16°20'3311 West, 101.68 feet to an iron pin set; thence,
23. With a curve to the left, having a radius of 137.00 feet and a central angle of31°57'44", an

arc length of76.42 feet, a chord bearing and distance of South 00"21'41'1 West, 75.44 feet
to an iron pin set; thence,

24. South 74°22'49" West, 174.41 feet to an iron pin set; thence,
25. South 16°20'33" West, 186.88 feet to an iron pin set on the northerly right-of-way line of

Cool Springs Boulevard; thence,
26. With said right-of-way line, North 73°24'53" West, 135.45 feet to an iron pin set; thence,
27. North 73 °22'49" West, 30.20 feet to an existing iron pin; thence,
28. With a curve to the right, having a radius of36.00 feet and a central angle of52 °19'34", an

arc length of32.88 feet, a chord bearing and distance of North 09°41'54" West, 31.75 feet
to the POINT OF BEGINN1NG and containing 7.800 acres, more or less.

Republic Title of Texas, Inc



Republic Title of Texas, Inc

EXHIBIT "A-2" IlK 1605 PG 875

HOTEL SITE

Being a tract of land in the Eighth Civil District of Williamson County, in the City of
Franklin, Tennessee, and known as Lot 665, Cool SpringsEast Subdivision, Section 16,as of record
in Plat Book 25, Page 125, R.O.W.C., 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°22'49" East a distance of 30.20 feet to an existing iron pin; thence,
South 73°24'53" East a distance of 135.45feet to an existing iron pin, being the POINT OF
BEGINNING of the hereon 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 25, Page 125, R.O.W.C., Tennessee, and this Lot, 665,
NORTH 16°20'33" East, a distance of 186.88 feet to an iron pin set; thence

2. NORTH 74°22'49" EAST a distance of 174.41 feet to an iron pin set; thence,

3. Northerly, with a 137.00-foot radius curve to the right, having a central angle of31 °57'44"
an arc distance of 76.42 feet and a chord bearing of NORTH 00°21'41" EAST a distance of
75.44 feet to an iron pin set; thence,

4. NORTH 16°20'33" EAST a distance of 101.68 feet; thence,

5. SOUTH 73°39'27" EAST a distance of 125.10 feet; thence,

6. NORTH 16°20'33" EAST a distance of26.88 feet; thence,

7. SOUTH 73°39'27" EAST a distance of 6.87 feet; thence,

8. NORTH 16°20'33" EAST a distance of9.04 feet; thence,

9. SOUTH 73°39'27" EAST a distance of90.96 feet; thence,

10. NORTH 16°20'33" EAST a distance of 58.51 feet; thence,

11. SOUTH 73°39'27" EAST a distance of 77.69 feet; thence,

12. SOUTH 16°20'33" WEST a distance of 46.50 feet; thence,

13. SOUTH 73°39'27" EAST a distance ofl05.14 feetto an iron pin set on the westerly property
line of Lot 667, of said subdivision; thence,

ATL2·602718·1
0_22.1997-19:52:43
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14. With the common property line of Lot 667 and this Lot, 665, SOUTH 16°20'33" WEST a

distance of 248.97 feet to an existing iron pin; thence,

15. NORTH 73°39'27" WEST a distance of 192.44 feet to an existing iron pin; thence,

16. SOUTH 16°20'33"WEST a distance of 262.64 feet to an existing iron pin on the northerly
right-of-way line of Cool Springs Boulevard; thence,

17. With said northerly right-of-way line NORTH 73°39'27" WEST a distance of339.29 feet to
an existing iron pin; thence,

18. NORTH 09°30'20" EAST a distance of 10.35 feet to the POINT OF BEGINNING and
containing 182,952 square feet or 4.200 acres, more or less, as calculated by the above
courses and distances which were determined within the precision requirements of an
ATLTAlACSM "Urban Land Title Survey" of 1992.

The above described property is shown on and is described according to that certain
ALTAlACSM Land Title Surveyof Cool Springs East Subdivision 4.200 Acre Tract, dated
November 4, 1997, last revised December 22, 1997, prepared by Ragan-Smith Associates
for Cool Springs Hotel Associates, LLC, Old Republic National Title Insurance Company,
Lawyers Title Insurance Corporation; SouthTrust Bank., National Association; Daiwa
Finance Corporation and Cool Springs Real Estate Associates, L.P., which survey is
incorporated herein and made a part hereof by this reference.

BEING the same property conveyed to Cool Springs Hotel Associates, LLC, by Deed from
Cool Springs Real Estate Associates, L.P., of record in Book I(,OS, page ~3G, Register's
Office of Williamson County, Tennessee.
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EXHIBITB

(Separation Drawings)

Franklin Marriott Hotel, Franklin, Tennessee, Hotel/Conference Center Lobby Plan dated
October 17, 1997, bearing a plot date of November 12, 1997, prepared by Cooper Carry &
Associates, Architects, under Project No. 97022.01.

State of Tennessee, County of UIllIA~.s1JN
Receivsd for record the 23 day of
DECEMBER1997 at 4: 22 PK. (RECH 247453)
Recorded in official records
Book 1605 Pase 844- 877
Hotebook 59 Pase 94
State Tax $ .00 Clerks Fee $ .00,
Recording $136.00, Total $ 136.00,
Register of Deeds SADIE WADE
Deputy Re-:lister KARENOWENS
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ADMINISTRATION

David Parker
City Englneer/CIP Executive

Dr. Ken Moore
Mayor

Eric s. Stuckey
City Administrator

June 25, 2013

HISTORIC
FRANKLIN

TENNESSEE

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 3rd Avenue South, Suite 103

Franklin, TN 37064

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

Thank you,

,~v~?fvu
Sarah Sappington

Enclosure

City Hall- 109 Third Avenue South. Franklin, TN 37064·615.791.32170·615.790.0469 F. www.frankllntn.gov

http://www.frankllntn.gov
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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 assigmnent) to Crestline Hotels and Resorts, Inc., the successor-in-interest under
the Agreement (by assigmnent) 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 ofthe
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.



Signature Page to Addendum to Conference Center Operating Agreement

IN WI1NESS 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

By: cDtbQ ~J1;
Name: t{\ct\ ~~
Tit1e:~Cl..·o _

OWNER:

BY:_=---I~_-.:c-J,.-r- _
Name:''~.L...:.--+-~~'-UQ..u......:=::...
Title:--t-':.....>:..:<.,...-'-- _

~:~:k:t~kif
Title: Q;\t;j k\VIA.~{\\s\T~''K

WILLIAMSON COUNTY



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 ofthis~ day of (?;,[?tIl4rV ,2007,
by and between NOBLE INVESTMENTS-COOL SPRINGS, LLC,' a Delaware limitld liability
company (hereinafter referred to as "Assignor"), and FRANKLIN REALCO, LLC, a Delaware limited
liability company (hereinafter referred 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 Agreement"), between Assignor and Assignee, as successor-in-interest (by assignment) to
APFlFranklin 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 "Operating
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 arising 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 al\ agreements necessary for the operation
and maintenance of the Property, including the Operating Agreement;

WHEREAS, contemporaneously herewith and pursuant 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 arc 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:

Error! Unknown document property name.



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 , -J 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 ofthe 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 actual1y 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. Governing 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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IN WITNESS WHEREOF, Assignor and Assignee have each caused this Assignment to be
executed by its duly authorized signatory as ofthe day and year first above written

ASSIGNOR:

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

By:

ASSIGNEE:

]5]6132 VOJ



ACKNOWLEDGEMENf AND CONSENT

q.

The CITY OF FRANKLIN, 1ENNESSEE (the "City"), and WILLIAMSON COUN1Y
(the "County"), hereby. '.

(i) acknowledgeand consent to (a) the within and foregoing 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

(ii) 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

(ii) 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 WHEREOF, the City and County have caused this Acknowledgement to
be executed by their duly authorized signatories this 2nd day of February ,200?".'

CITY:

"CITY OF FRAN~l' TE~SSEE

By::LrzJJA
Name: Thomas ~
Title: Mayor

COUNTY:

WILLIAMSON COUNTY

By:/~..., Ci:!::::i
Name: :.?Ai..;; C._
Title: t.J.", .. C... nr-.u ...,

50332522



EXHIBIT A

Legal Description

A TRACT OF LANDIN 11m EiOlITH CIVIL, DISTRICT OF WILi.JAMSON COUNTY,' ill
, TIlE crrv OF' FRANKLIN, lENNESSEE, BEING ALL OF LOT 665, COOL SPRINGS

EAST SUBDlv,ISION, SEcnQl:l.1~~'REVISION' r. AS .O:F~CORD IN.J300K 1,1~fAGE l3. '
REGIsTER'S OFFICE FOR WILLIAMSON GOUNT,Y, TENNE$SEE,'·ANJ) BEINQ MORE
PARTICOLARL Y DESCR.ff3ED AS FOLLOWS':

COMMENCING AT TIlE SOUfHERL Y ,END OF, THE NORlirEASTERL Y 'RETuRN
eURVE OF CAROTHERS PARKWAY AND COOL SPRINGS BOULEVARD AND
PROCEEDING AS FOLLOWS; wrraras NOR:fHERLY RIGirr-OF-WAY L~ OF
COOL sPRiNGS BOULEV A.R.ri sotrnr 73 DEGREEs.22' MlNUTES 49SECONDSEAST.'A
inSTANCE Of, 30.20 FE~ TO AN IRQN'ROO «()LD~~ 1lIENC,lSQUTII 731)EGREES.24
MINUTES 53 SECONDS EAST A DISTANCE 'OF, 135.45 FEET. TO A ,PIC:NAli '(OLD)
BEING THE POINf OFBEGlNNlNG OF'THE HERElNDESCRlBED TRACT; THENCE.

I. LEA VlNG COOL SPRINGS BOULEVARD AND. WITH Jl:iE COM:MON PROPERTY
LINE OF LOT 662, em OF FRA.NKL1N,AS' OF RECORD· IN' PLAT BOOK 27~
PAGE 13, REGISTER'S OFfICE ~OR:WILLIAMSON.C(>UNfY, 113NNESSEE ANn
TIllS LOT :66'5. 'NORTII'16 DEGREES 20 MINUTEs '33 SECONDS EAST, A
DISTANCE OF 186~88FEET TO A PI( NAn; (OLD); THENCE,

2. NORTH 74 DEGREES ~2 MINlJTES 49 SECONDS EAST A DlSTANCE OF 174A 1
FEET TO AN fRON ROD (OLD); "(lIENCE,

3. NORTHERLY, WlTIIA 137.00 FOOl RADIUS CURVE TO THE RlGIIT, .H:A,VlNG
A CENTRAL ANGLE OF J I DEOREES 57 MINlITES 44 SECONDS AN ARC
DISTANCE OF 76.42 FEET AND A CHORD BEARING OF,NORm .00DEGREES 21
MINUTES 41 SECONDS EAST A DISTANCE OF 15.44 FEET TO AN IRON ROD
(NEW); THENCE,

4. NORTH 16 DEGREES 20 MlNl11"E'S 33 SECONDS EAST A DISTANCE OF 101.68,
FEET TO AN IRON ROD (NEW); TIIENCE,

5. SOUTH 7J DEGREES 39 MINUTES 27 SECONDS EAST A DISTANCE OF 125,10
FEET; TIlENCE,

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

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



· . . .
NORTII 16 DEGREES 20 MINUTES 33 SECONDS EAST A DISTANCE OF 9.04 .
FEET; THENCE,

soun..73 DEGREES 39 MINUTES 27.SECONl)S EAST'. A:.DISTANCE OF 90.96
FEET; THENCE,

NORTH 16 DEGREES 20 MINUTES 33 SECONDS EAsT A DISTANCE OF 58.51
FEm:; THENCE,

SOUTH 73 DEGREES 39 MINUfES 27 SECONDS EAST A DISTANCE OF 77~69
'FEET; TIIENCE, . . .

12. _ SOUTH. 16 DEGREES zo MINUTES 33 SECONDS V{EST A I?lSTANCE OF 4650
FEET; THENCE, .

8.

9.

10.

II.

SOUTH 73 DEGREEsj9 ·MINurEs.21 SECONJ)S EAst A, DISTANCE OF 105~14
FEET TO AN· IRON Rob (bLP}ON TIlE WtiStElUN PROPE~TY L~ 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, ,

14.. WITH SAID CO'MMONPROPERTY LINE OF LOT 664 AND THIS LOT 665
SOUTH' 16 DEGRElis 20 'MlNUTES 33 SECONDS WEST A DISTANCE OF 248.97
FEET TO A P.I<...NAIL (OLD); THENCE, '

13.

15. NORTH 73 DEGREES 3!!),MINl.ITES 27 SECONDS WEST A DISTANCE OF 192.44
FEET TO AN IRON PIPE {OLD); THENCE, '

16. SOUTH 16 DEGREES20.MINUl'ES 33,SECONDS WEST A DISTANCE OF 262.64
FEET TO A P;K. NAIL (NEW) ONnIE NORTIIERL Y RIGlIT-Of-WAY OF COOL
SPRINGS BOULEVARD; THENCE,

17. 'WITH SAID NORTItERf,.Y'RIGlIT-OF-WAY NORTH 73 DEGREES 39 MINUTEs
27 SECONDS WEST A DISTANCE OF 339.29 FEET TO A P.K.. NAIL (OLD);
THENCE,

18. 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
ALTNACSM LAND, TITLE SURVEY BY RAGAN SMITH ASSOCIATES, DATED
MARCH u, 2001, LAST REVISED JUNE 7, 200l, UNDER JOB NO. 85~132. WK. ORDER
6653, AND BEING THE SAME PROPERTY AS CONVEYED TO COOL SPRINGS HOTEL
ASSOClATES, LLC OF RECORD TN DEED BOOK 1605, PAGE 830, REGISTER'S OFFICE
FOR WILLIAMSON COUNTY. TENNESSEE. .



TOGETHER WIlli APPuRTENANT' EASEMENTs EsTABLiSHED BY (i) RECIPROCAL
EASEMENT. OPERATING AND'U~E AGREEMENT BETWEEN CITY OF FRANKLIN.
TENNEsSEE,WIl-UAMSON COUNTY, -.AND. COOL SPRlNGS HOlEL ASSOCIATES,
LiC,oF R£CORD, INBOOK 1605,.PAGE"·844?·lillOiSTER'$ OFFICE FQRNiiLLIAMSOl'{
COVNTY, ttNNESSEE; (ii) .CONSTRUCTioN· .AND··.EAsEMENT .AoREEMENT .. OF
REtORD IN: BOOK 1·~05. PA.9E·· 118; SAID'· .REGIS~~S.:· OFFI~~; . AND (iii)
DECLARATION·OF FRO-mCnvE CO~: AND. .o.WNERs ASSOCIATION FOR
COOL SrruNGS' E:i\SY'SlDE oFREcORjHN adore 1235 'PAGE 725 ·SAioRECj{STER~S
OFFICE. AS AM:ENnED ~.Y~FIR.STSuPptE~At ·DECLARATlON.'OF··PROTEt1'iVE
COVENANTs AND .OWNERS ASSOCIATION-FOR.COOL SPRINGS EAST ~IDE, OF
RECORD·IN BOOK .1446, .PAGE 14(), SAn:) REGiSTER'S OFFICE,.AND AS. AlvfENDED
BY SECOND ·SUPPkEMEtffA.L OECL~TlON dF_ 'PROTEGTIVE COVENANTS AND
OWNERS ASSOc.tAll0N·FOR:COOLSpimlGs EAST·SIDE.:OF.lffi.cdRD'rn BOOK 1456;
PAGt 49. SAID .REOlSTER.;S OFFICE_: ' .' . '.

.)



EXHIBITB

OPERATING AGREEMENT
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Operator

October 15, 1997
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CONFERENCE cENTER OPERATING AGREEMENT
...

(The Conference Center at Cool Springs) .

'. This ConferenceCeater Operating Agreement is made as of theIfith day of
Oqober;.1997. between the CITY C;>FFRAN1Q..IN, TENNESSEE. a corporate body politic
and political subdivision of the State of Tennessee, and WILLIAMSON COUNTY, a corporate
body politic and political subdivision ~fthe State of Tennessee, collectively/as ..Owner, and

. sTORMONT T.iUtE MANAGEMENT CORPORATION, a Georgia corporation, as
Operator,

WITNESSETH:

.WliEREAs, owner is or will become the owner of the Premises; and

WHEREAS, Owner seeks to develop a conference center on or 'about the
Premises 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 development for-the City of
Franklin and Williamson-County, including, without limitation, enhancing the standing o(the
Cityof Franklin and Williamson County in the state. and regional conference. and meetings
market, capturing 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 inhotel 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; .

WHEREAS, Owner desires to broaden and modernize the convention-serving .
potentialof the City of Franld.iti and Williamson County through the development of a hotel and
conference center; and .

-I-

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

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



WHEREAs, Owner desires to have the: new conference center managed and
operated byOperator for the Owner in accordance with the-terms and conditions and subject to
the limitations contained inthis Agreement

. .
NOW, THEREFORE. Owner and 'Operator covenant and agree as follows:

",ARUCLEI
DEFINITlONS"TERMS AND'REFERENCES

1.1 . Definitions. 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 Operators four (4)-;.veek 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
controlling a party or under common ownership and controlled with a party, with "control"
meaning .fifty percent (50%) or more ownership ofv.oting interests,

Agency Account shall mean 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 Stateof'Tennessee "collateral pool," pursuant to T.CA.
§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 sball 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.

AgT!:9Dent shall mean this Conference Center Operating Agreement, as it may be
amended, modified or supplemented from time to time.

Annual Operating Projections 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.eA. §6-56-1 to 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 funds to
be-secured by collateral having a value of not less than one hundred five. percent (105%) of the
amount ofsuch fimds.

Coirunencement 'Date shall mean the ~ day on whichOperator commences
da,ily.management duties for the Conference center •

-,Conference Center means the plannedmeeting space; complex.tobe developed-on
the Premises Which shall include, without limitation, approximately 55,000 gross square feet of
space, including agrandballroom, meeting rooms. support pre-function and circulation areas and.
supporting back-of-house areasand related fumitqre.~, operating supplies and equipment.

Consumer Price Index shalJ mean the "Revised Consumer PriceIndex'for Urban
Wage Earners and Clerical Workers, All items, U.S..Cities Average (1982- ~934=lOOr published .
by the United' States Bureau of'Labor Statistics, Or any revisions or replacement thereto
subsequently published with anynecessary adjustments.

Devc:!opment Agreement shall mean that certain Development Agreement, 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 ofDefauli shall mean any of the events described inArticle 11.

Fiscal Year shall mean Operator's fiscal year, whic.h now ends' at midnight on
JUne 50 in any given calendar year; the new Fiscal Year begins on JUly 1 in any given calendar
year. A partial Fiscal Year between the Commencement Date and the first full F1SC8IYear, and
between the end of the last full Fiscal Year and the termination of this Agreement shall, for:
purposes of this Agreement, constitute separate FIscal-Years. IfOperator'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 shan make appropriate modifications in the reporting and accounting
procedures contained in this Agreement; provided, however; that no such change or adjustment
shallalter the Operating Term, reduce the amountsof'payments due Owner or Operator
hereunder or alter the rights of Owner or ~toc under this Agreement.

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

. FranchiSe Agreement shall mean the franchise 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 "Franchisee" therein. together with any amendments. modifications, supplements,
restatements thereof or thereto, and any replacement or Successor franchise agreements pertaining
to the Hotel having the owner or operator thereof as the Franchisee therein.
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Franchisonballmean the "franchisor" under the Franchise Agreement, its
scccessors/legal representatives and assigns, together with any subsequent grantors of a
franchise under a successor Franchise Agreement Owner-and Operator mutuallyacknowiedge
that Marriott International, Inchas expressed an interest in granting a franchise.with respect to
the H~tel, and that 'Marriott International, Inc. is the preferred Franchisor. Any Franchisor, other
than Marriott International, Ine., shall bC subject to the approval of Owner, which approval shall
not be unreasonably withheld or condiiioned.

FurnitUre and Equipment shall mean allfumiture, ~sbii:I~ wallcoverings,
fixtures and hotel equipment and systems located at; or used inconnection withthe Conference
,Center. together with aU replacements therefor and,additions 'thereto. including; withOut
limitation, (I) any and all equipment and systems required for the operation of'kitchens, bars;
laundry and dry cleaning facilities. (ii) office equipment, (iii) materialhandling equipment,
cleaning and engineering equipment, (ivl 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 inconnection 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.generally accepted accounting principles and .the Uniform System,
excluding. however. (i) funds fumishedby Owner orOperator, (ii) federal, state andmunicipal
.excise, sales and-use taxes Collected directly frompatrons.and.guests or' its part ofthe'safeaprice
of any foods, services or displays, such as gross receipts, admissions, cabaret or similar or
equivalent taxes. and paid over to federal. state or municipal governments, (iii) gratuities, and(iv) ,
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 suites, appropriate support facilities such as a restauranusj.a lounge(s) or barfs),
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
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 negative difference, if any, between
Gross Revenues for any calendar month and Operating Expenses, transfers to the eEP Reserve,
Operator's Incentive Fee (as defined in the Fee and eEP Reserve Addendum) for such calendar
month.
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Operator shall mean Stormont Trice ManagementCorporation, 11 Georgia,
corporation.

Operator's Fee shall have the meaning ascribed to such term in Section5.2..

Operating Expenses shall meanany and all expenses reasonably incurred-by
Operator in the operation and maintenance of'the' Confe~ Center including. without
limitation, salaries' and employeeexpense and taxes (uicl~ing~~Jesa1ari~:wages.:,
bonuses,and other compensation of aU employees. of the Conference Center and ih~ Social
benefits which shall include. but not be limited to, life, medical and disability insurance and
retirement benefits); expenditures for ordinaryand non-structural repairs and maintenance '
necessary to maintain the Conference Center in good operating condition; expenditures.for
operational supplies, utilities, insurance, governmental fees andassessments, food, beverages;
laundry sernce;,the cost of inventories and fixed assetsupplies, lice~feeS;~expen~t:ures:r9i'
advertising, marketingreservation systems, federal, state.and municipal 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 similar or equivalent
taxes and paid over to federal. state or municipal govemmentsramountspaid 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 fer fumiture.antl equipment;
(excluding.' however; (i) capital expenditures bj Owner, (U} amortizaricn expense and (ili}, .
depreciationc:xpense); aU determined in accordance With sound accountlng.prinelples andthe
Uniform System. No part of operator's central office overhead or general or administrative
expense (as opposed to that of the Conference Center) shall be deemed to be apart of Operating
Expenses, Out-of-pocket expenses of Operator incurred for the: account of or in connection-with
the Conference Center operations, includingreasonable 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. 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 arid the Conference Center. In addition, ,
general and administrative expenses for the Hotel and the Conference Center, considered as an
integrated project, shaUbe prorated based upon Gross Revenues generated for eacl1 of the Hotd,
and the Confererice Center.

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

Owner sbaU mean the City of Franklin, Tennessee, a corporate body politic and
political subdiyision of the:State ofTeonessee and Williamson County, a corporate body poliqc
and political subdi~sion of the State ofTenn~ee, and their interests may appear.
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Premises shall mean the tracts or parcels ofl.ma upon Which the Conference
Center will be located, as described on Exhibit ~A" attachedhereto, together with all rights,
priyiJeges, members; licenses and easements appurtenant to ~ tracts o~parcels.

.Reserve Addendwn shall mean theReserve Addendum attached hereto and by this
ref~ce made a part hereof.

Uniform System:shallll1,~ the Uniform $ystdiJ. ofAcCO~tsz fQr the LOdgini
Industry (9th Revised. Edition, 1996) as published by tiie American HotevMote1 Association, as
the same may hereafter be revised,

Working Capital shall mean funds reasonably necessary.or anticipated to be
. necessary, for the day-to-day operation. of the Conference Center's business, incluiliitg. without
limitation, amounts sufficient for the maintenance of change and.PettY cashfunds.ioperatingbank
accounts, payrolls, accounts payable, accrued current Iiabilities, and funds-required to.maintain
Inventories, .,

1.2 Terminology. All personal pronouns USed inthis Agreement, whether used intbe
masculine, feminine or neuter gender, shall include all.genders'; the .singular shall include the
plural, and the plural shall include the singular, Tbe·Tilble·ofContenis?-andtltles.ofAi'ticleS, :
Sections,Subsections and, Paragraphsin this Agreement are. for:convenience o~yand neither .
limit nor .ampJ.i.fithe provisioasof this Agreement, andall references in this Agrci:n:Jeiit to'
Articles, Sections, Subsections, paragraphs.clauses, subclauses, exhibits, addenda 'or riders shall.
refer. to the corresponding Article, Section, Subsection, paragraph, clause or subclause at: or
exhibit, addendum or order attached to this Agreement, unless specific-reference is made to the
articles. sections or other subdivisions of, or exhibits, addenda or riders to; another doc~entor
instrument..

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

.A.RTICLEl
ENGAGEMENT OF OPERATOR

2.1 . Operation of Conference Center. 0WDe-r hereby authorizes and engagesOperator
to act as the exclusive' operator and. manager of'the Conference Centci:iduring the:Operat:ing" .
Term, with exclusive responsibility and complete and full control and discretion in the operation,
direction. management and supervision oftbe Conference Center, subject only to the limitations
expressed herein, and Operatorhereby accepts such 'engagement subject to the terms and
conditions expressed in this Agreement and agrees to perform in 8 commercially reasonable
manna. The authority of'Operator shall include the use oftbe Conference Center for public .
purposes, and without limiting the generality of the foregoing, Operator is. hereby authorized, aed
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.shatl beobligated, to (subject to compliance With the theti'effednre Annual ~
Piojection):

. (a) SUbje<rtto us, Internal Revenue Service' requirements. determine an terms
for admittance and chargesforrooms, facilities. commercial space. if any. and other amenities
and services. provided at or Withrespect to the Confereoce Cciiter; .. . '.

.(b) Dete~e:ill credit pOlicies:~ reSpect·tO thiojJtrationofthe Conference
Center, including enteringintopolicies and agreements-with credit card organizations;

(c), Establish entertainment and amusement.policies [includingpricing) with
respect to the Conference Center; .

(d) Establish catering and' food and beverage policies (including pricing) ~th
respect to the Conference Center; .

(e) Determine all labor polities; including Wages and salary rates and terms.
fringe benefits. pension, retirement, bonus and employee benefit planacollective bargaining
agreements and the hiring or discharge of all employees. with respect to the Conference Center;

(1) Arrange for utility. telephone. extermination, detectiveagency Protection.
trash removal and other servicesferrhe.operation of the COnference. Center;

(g). Establish all advertising; publicrelaticnsand ,})fQm6tionaJ policies With
respect to the Conference-Center, inCluding theexclusive control over au paid advertising, press
releases and conferences and complimentary policies;

(h) Purchase all Inventories and all-necessary or desirable.additions to and
replacements of Fixed Asset Supplies, Furniture 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 undertakings as Operator
shall- from time to time consider appropriate for the operation of the Conference. Center;

ill Hire such persons or organizations as Operator may deem necessary to provide
advice with respect to Operators performance hereunder, including attorneys. accountants and
other professionals and specialists;

. (k) Cause all needed repairs and maintenance to be made to the Conference .
Center andcause all such other things tobedone in or about the Conference Center-as shall be
necessary to comply withall requirements of governmental authority, boards of fire underwriters
and other bodies exercising similar fuzictions;' .
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(1) Establish and maintain a security plan fortbe COnference Center; and'

, (m) Institute and defend such proceedings at Jawor in equity in the name of
Operator, utilizing counsel selected-by Operator. which Operator shall deem reasonably ,
necessary or proper iii connection With the routine operation of the Conference Center, including
the institution of dispossessory, eviction and trespass suits and proceedings for the collection of
rents and other amounts due for services rendeted, Property letor merchandise sold.

2.2 Employ~ of th~ cOnfereiJce:Centtr;', Operator s~'bave the sole right to select.
appointand siJp(:rfuC: such personnel as Operator may.deemnecessary or,desirable for the propel"
operation, maintenance 'aDd 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 firingthereof'shallbeat the solediscretion ef'Operator.

,23 Limitations OIl" AUthority. Operator'shall not. without Owner's Approval:'

(a) Enter into any lease; license or concession agreement for conference facilities.
office space or reliant or lobby space at the Conference Center unless the term is one (l) year or
less; or

(b) Purchase. goods, supplies and services from itself or an Affiliate unlessthe '
prices and terms thereof'are competitive Yiiili those ~btai.Iiable',fro~ unrelated vendors or arc the
subject of competitive bidding. " , ,

2.4 Name. 'During. the term of this Agreement, the Conference Center shall at all
timesbe known and designated by such Dame 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 Q1;?erationat Owners EXlJ$llSC.All expenses incurred by Operator in performing
its dutieshereunder shall be borne by Owner; To the extent thefunds necessary therefor are not
generated by the operation of the Conference Center, they shall be supplied by Owner to
'Operator. Operator shall in no eyent 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 IJt any time advance any funds in payment of Operating Expenses or any
other expenditure, which Operatorshall have the rigbt 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 etfeCi UuD;1 time: to tiine as announced by Wacbovia Bank of Georgia, N.:A., or
any successor thereto Or otller major-national bank described by Operator if such bank ceases to
announce a prime rate. Any amounts thilsadvanced 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 . Staridardsof Operation; Operator agrees that the CopfefenCe Center sbaU at au
times maintain the quality required by the Franchisorand tharanendant toa ~ ..class conference

. centers with.respect to the type, quality·an,d service of food and beverages; employee appearance,
trainingand~su~ion; quality. of silverware. tableware .and gIasswaIe;.and quality of

',..- 'm3.in(enan~ and-repair •. Operator ~ to- conduct the manag~t and operation of the
Conference Center .at all times Wi~ gOO(J.~aitb, integrity and. in a maimer thatIs in the best
in~resi·ofthe Conference Center ~.coDsi:stent with,the terms 9ftbis Agreement.

2.7 .Cat~.tig servi~ t~:Corifei'erice Center. -,Ariy·ruid ;Ui catering serviCes required
~for functions conducted within the Co¢"Q:ence Center shaJi hi: provided pursuant to the terms,
conditions and provisions of that certain~CateringAgreen:)ent for the Conference Center at Coo]
Springs. of even date herewith.by and.between Owner and StcrmontTrice Corporation. a
Georgia corporation. jts~iS~,~i~. ..

AittiCLE3
OPERAn::NG TERM" EXTENSION- TERMINATION. ', '. . t

3.1 .Operating Term. The Operating Term sball commence on the Commencement •
Dateand shallcontinue thereafterfor it perlOdpffiftec:il.(l5).YearS-; subject to ~Jy termination.
as provided in Section 32.heteof(sud! term being herein referredtoas the "Operating Term").

32 Tenninaiion. ~-AgteeIDent may be terminated prior to the expiration of the
. then dfectiveOperiting Term upon-the occurrence.of one or more of the following events:. . ;.,

(a) Upon any-Event of Defawt,.at the option of the non-defaulting party exercised
by written.notice to the defaulting party prior to. the Cute of such Event of Default.

(b) At the option of'Operator exercised by written notice to Owner in the event of
any suspension fora period in excess of ninety (90) days or withdrawal or revocation of any
rnakrlal governmental license o~~tr:cq~ (or Operator's performance wider this
Agreement or thC.<?peratiPDoftJJc. Conf~ Center (or anyporbOD thereof)' itt acCordance with
the terms hereof: but only if~· susperision. withdrawal or revOcation is due to ciicumstances'
,beYondOperatOr'~reasQ~lccOntrol' ' .

, (c). Upon (i) any damage fu or destruction of all or any part of the Conference
Center or the means of vehicular ~. thereto by fire, casu.aJty or other cause or any
condemnation or other taking of all or any ~ of the Conference Center and (ii) which is not
required to be; repaired or restored by Own~ pursuaotto Article 10, at the option of eilher Owner
or OJ>eraiqrby :witten no~ce !O the'other, iiven withiit$ty (60) days o( the date of such damage:
or destiUction or conderiination or other takitlg;. provided; bowever, that,no termination by Owner
.sbaJl be ctfective (~ ifpreviously giv~ may be nllllified at the election of Operator) ifOwner,
at any time within one (J) year after the occwience of such damage or destruction or
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, ~ndemnation or other taking 'baS commenced to restore or repair the Conf~ce Center for use
as' a first-class conference center willi facilities comparable to those damaged or destroyed, even
ifSubstantiiil changes arc made: to ihe:,physical structure of same: It is understood that the' fallure
orOwDer to repair or restore wJicn required to do so under Article, I 0 may become an' Event of

~ , 'Default. also allowing for the termination thereof: "
~
~
" ,33 TranSition Proce4ure:s-. Upon the expiration or termination' of the OperatingTerm,

.. :fdt Whatever reason. Owner ,and Opt:iator ,sbalJ.do 'tliefolJowing WKI. ~ provisions Qf this'
Section '3J shall-survive the expirationor termination of this, Agreement until they have: been '
fully performed).

33.1. Licenses. Operator shall execute 'all, documents and instruments necessary
-to ',transfer [if'transferable) to Owner',oTitS~nomineeall'governmerital permits and licenses hdd
,by Operator necessary to operatetheConfereace Center, '

33.2 Leases and:ConcesSions. Operatorshall assign to Owner Of its nominee.
and owner and its nominee, itany, shall assume, all leases and concessionagreeruents in effect
with.respect to the Conference Center then in Operators. rather than Owners, name, except for
blanket concessions affecting other facilities operated by Operator or its Affiliates.

, 3.33 Books and Records., AUbOOkS and records for the Conference Center kept •
by Operator pursuant-to Section 4~'s~,l>e turned over to Owner, so 'as to insurethe orderly
continuance of the operation of the COnference Center, but such books and records shall
thereaftei be'available to Operator at-all reasonable. times for inspection, audit. examination .and
tranS6ipti~il:roraperiOd of seven'(Z) years and Operator may retain any copies or computer
recordsthereof 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, after payment of all accrued Operating Expenses,
Fees and other amounts due Operator.

ARTICLE ..
,BUD(;;ETARV. PLANNING AND ACC;OUNTING PROCESSES

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

, (a) Operator's reasonable estimate of Gross Revenues and Operating EXpenses for
the forthcoming FuCaI 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'dedicat~ to the CEP Reserve and an
estimate of aU anticipated C:XpeI!~ituresto be.made from the CEP Reserve during the:forthcoming
F'lscalYear. .

, (e) An estimate of any amounts Owner win 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 APp!Qval. owner and Operator shall.negotiate ingood faithprior to the
commencement of such Fiscal Year. H unable to agree-and until an agreement is reached, the
Confereece Center shall be operated on the basis of the last APProved Annual Operating
Projection, Withtl?e following modifications:

, 42.1 EXpenses. Total Operating Expenses may.beincreased, at Operator's
op.tioO:;'by;mamount equal to the percentage increase, ifany;iri the Consumer Price Index from
the first (lst)day'ofthe preceding Fiscal Year through the' last dayof'the preceding FIScal Year.

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

42.2 CEP Reserve. Operator shall have the tight to expend from the CEP
Reserve 'the entire-amount to,be dedicated thereto during such ensuing Fiscal Year so long as die
,fundalDen~'cb.ar.icter'oftheConference Center's structure and'Fumitureand Equipment are-not
altered.

,4.3 Books and Records. Operator shall keep full-and adequate books of accountand
othetrecords reflecting the results with the Uniform Systemand generallyaccepted accounting
principles. Except as expressly provided in this Agreement otherwise, such books of account and
other records shallreflect allocations of expense as between the Conference Center and theHotel
on a fair and equitable basis. including, without limitation, food .and beverage management
wages. administrative and general costs. credit card commissions.iadvertising and sales, 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 account

" and all other records relating to or reflecting the operation of the Conferaice Center shall be kept
either ,at the Conference Center or at the Hotel. and shall be available to Owner and its '
representatives a.n4 its l1uditors.or~ccountants, at all reasonable times forexamiriation, audit.
inspection andtranscription, AU 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 Conferen~ Center
or-Operator's offices. by Operator withoui Owner's Approval

,4.4 . Accounting. .Operator shall deliver to Owner within twenty (20) days after the
e,~ of each Accounting Period an, interim accounting showing the results of the operation of the
Conference Center for such Accounting Period. for the Fiscal Year to date and a computation of
Gro~ Revenues and OperatingExpenses, Such interim accounting and the annual accounting
referred to below shall: (1) be in form Approved by Owner; (ii) be taken from the books and
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reCords maintained by ~ioi for the Conf~ce Center in-the manner hereinabove specified;
, ,(ui)foUow the.general fonn 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 amountspayable or.expenses reimbursable to Operator or its Affiliates; and (v) be
~~mpanied by an explanatory report. Within one hundred twenty (120) days after the end of
each Fiscal Year, Operator shall-deliver to Owner an annual accounting, audited and certified by

. a nationally,recOgnited finn of.certified public accountants (if requested by Owner prior to the
, end .of'such FJ,SCal.Year) having 'Conference center accounting experience selected by Operator
after Approval by Owner, showing-the results' ofRevenues and: Operating Expenses, and any
other informatioq necessary to' nlak~ the computations required hereby or which may be
requested by OWner, all for such Fiscal Year, If the Owner does not present objections to the
certified statements within one hundred eighty (80) days following receipt of Owner, such
certified.statements shall be deemed correct and conclusive for all p'urpo~. '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 Srues 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 forthe Conference 'Center during such forthcoming Fiscal Year.
~torshall exercise.diligent, commerciaUyreasonable efforts to-implement such plans during , •
such year, subject to the availability of sufficient funds to pay the cost thereof.
, '

ARTICLES
REVEN1JES 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

depcsited.in the Agency Account: The Ag!!DCYAccount shall be opened and maintained at aU
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-+U>4; and further to notify any bank into which funds are deposited that
aU 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.

5.2 ' . Operator's Fee. Inconsideration of Operator's performance hereunder, Owner
shall-pay toOperatorthe Operator's Fee. For purposes of this Agreement, the "Operator's Fee"
shall be Ftfty Thousand ruid,NoIlOO Dollars ($50,000.00) per year for the first partial Fiscal Year
(prorated.baseduponthe Dumber of days in such partial Fiscal Year) and each full Fiscal Year
thereafter, The Operator's Fee shall be increased to One Hundred Twenty-Five Thousand and
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Noll 00 ($ 125~OOO.OO)commencing withthe first Fiscal Year after the Gross Revenues exceed
Three Million and Noli 00 DoUars·(S3,OOO,OOO.OO)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) three percent (3 .()o/o) per year or eU) the
Consumer Price Index increase. with respect to the prior Fiscal Year. Payment of the Operators
Pee-shall be.made jn thirteen (3) equal installments. Operator is authorized to disburse to itself
from the Agency Account the amounts owing as Fees. '.

5.3 Working Capital Operator shall be entitled to use all funds in the Agency
ACcount for the payment of Operating Expenses and any and.allother costs and taxes incurred in
operating-the Conference. Center as provided in the Annual Operating Projection or as required
by law, such.as excise, sales anduse taxes. In addition, Operator shall be entitled to retain in the
Agency Account sufficient WorJcing.Capita) to service the cash needs of the operation of'tbe
Conference Center. ~. however, at anytime there are insufficient funds in the Agency Account
to pay.such Operating Expenses or ifOperator 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) <Jays after written notice from
Operator, (il) within five (5) days after the effectuation of any requisite governmental
appropriation (in the event required funds exceed those set forth in the Annual Operating
Projection), or (ill) at ~e 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.sufficieutWorking 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/l90 Dollars ($100,000.00) a:> 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 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 stYle that is comparable and consistent with industry and Franchisor
standards. It is therefore mutually acknowledged by Owner and Operator that the provision of .

. such funds issubject to appropriation by future legislative bodies of the City and the County.

SA CEP Reserve. On or before the twentieth (2Oth) day of each 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 bas been Approved in the Annual Operating Projection for the then current Fiscal
Year). The proceeds from the sale ofFwniture and Equipment no longer needed for the
operation of the Conference Center shall also. be deposited in the CEP Reserve and credited
against the amoimtrequiredto 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
additiouto 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 [U} within five (5) days after the effectuation of any 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 lire provided in the Annual Operating Projection. 'The CEP Reserveshall.be

opened and maintained at aU times ~elyby 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:ReseIveshall be borne by,Owner, except if and to the
extent, caused by Operator'sfraud, negligence Of willful misconduct,

5.5 Remittance 10 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 '
Wor1Ong Capitaljearned during the preceding calendar ~onth. Within = (.10) days following
~ end of the each Accounting Period, Owner shall remitto Opetator an, amount equal to the
negative Net Cash Flow resulting from operations during the preceding calendar month, 'subject
to such time' period as maybe required with respect to any requisite appropriation of funds.

'5.6 Annual Adjustments~ At the end of each Fiscal Year following the rendition of
the annual.certified statement of operations.Dwner and Operator shall promptly (and in aU
events within thirty (30) days after rendition of such statement) make such aajUStments as
necessary.to.insure that the proper amounts have been (1) paid as Operator's Fee and (2)
deposited in the CEP Reserve.

5.7fuvestments. Operator shallbe entitled to .temporarily invest funds in the Agency
, Account' and the CEP Reserve in any investment permitted by Tennessee law for state or local

governmenrfunds, 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 riskof loss from SUch investments
shall be borne byOwner, The foregoing to the contrary notwithstanding, but subject to the
provisions 'of the first sentence ofthlS Section 5.7, Operator shall be entitled to cause funds in the
Agency Account and the CEr Reserve to.be invested, without the Approval of Owner. in savings
accounts.certificates of deposit, United States Treasury obligations. commercial paper; "money
market" funds, orinvestment 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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ARn~'
USE OF CEP RESERVE

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

6.1 Replacement of FumitW'e' and Equipment. Operator shall make-such expenditures
, from th~CEP Reserveand.suhstitatious of'andreplecement ot addinonS to' Furniture and
'Equipment as it may deem necessary,

6.2 ' Certain N~n-Routine'Repairs and Maintenance. operator shall have the right to
make expenditures from the CEP Reserve lor certain non-routine repairs and maintenance to the
Conference Center which are normally capitalized under generally accepted accOunting
principles such as,exterior-and interior repainting; ~acing, building walls; Iloors, roofs and
parking areas, and replacing folding walls or the like, .but Which are,notmajor repairs, alterations, '
'improvements, renewals or replacements to the Conference-Center b~ldiOgs' structure or to its
mechanlcal, electrical; heating, ventilating, air conditioning, plumbing or vertical transportation
systems.

6.3 Alterations. Additions and Improvements. Operator shall have the right to make'
expenditures from the CEP Reserve forsuch alterations, ~dit:ions or.improvements in or to the
'Conference Ce~terwhich are made in the operation offirsrclass.conferencecenter, provided.
however, no alterations, additions or improvements involving a fundamental change in the
character of the Conference Center shall be ':llade Without Owner's Approval..

6.4 Minor Structural Repairs and Improvements. Operator shall have the right to
make expenditures from the CEP, Reserve lor structural repairs and minor capital improvements
to the Conference Center (exclusive of Furniture and Equipmentj.in any year in order to maintain
the Conference as a first-class conference center.

6.5 broinMY and Non-StrvcturaJ Repairs and Maintenance •.,Operator shall, from time
totime, make suchexpenditures from Gross Revenuesorfrom the'CEP Reserve for-ordinary and
non-structural repairs and maintenance asrequired by·applicable laws and regulations or as it
reasonably deems necessary to maintain the Conference Center ingood 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 construction of the Conference Center, then
Operator may invoke Said guarantees or warranties in Owner's or Operators 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 ofFumiture and Equipment; the. provision of
repair and maintenance services, or the provision of services for alterations, additions or
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iinprovemenis in or to the Conference Center, ali is' contemplated by this Article.S, Operator shall
, cause proc~ement of same through public advertising and bidding processes. '

~nCLE7
OWNER'S CAPITAL OBliGATIONS

Subject to the possible limitations contemplated in Section 5.3 hereof Owner shall from
.time to time at jts sole expense make such alterations, ad~ti~nS. ,improvclDents, repairs and
replacements in or to the Conference Center as Owner and Operator shall Approve or as maybe
necessary to comply with any applicable.law Of regulation, or to maintain the-Conference Center
as a first- class conference center..and sameshallbe.made with as little hindrance to the '
operation of the Conference Center as po~~ibl!=- Owner shall Use its 'best efforts to prevent any
liens from being filed against theCopference Center which arise from anysuch work and, if any

, such liens are file4;sball :promptly obtain the release thereof,

ARTICLE~
, INSURANCE

8.1 Owners Insurance. Throughout the Operating Term. Owner shall insure the
Conference Center and au FUrniture and Equipment and Fixed Assets SUpplies against damage
from risks of all nature '(iincluding, without limitation, earthquake and' flood [withsUbl'in:rlts
Approved by OwDer.and Operator], boiler and machineryinsurance, but.excluding, at chvner's
discretion, damage .resulting from war, nuclear eneigy;and wear and tearjin aggregate amounts
which shall be not less than one hundred percent (loOo/oj of the estimated replacement cost
thtreof(exClusive of foundations and footings), Owner shall carry such other oradditional
insurance In-such amounts and against such risks as Owner shall reasonable deem necessary With

, respect to the buildings. facilities and contents of the Conference Center. Operator may procure
aU 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
OWner.

"

82 Operator's Insurance. Subject to availability and reasonable premium limitations,
Operator shall thro.ughOut 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,SSO,OOO,OOO for each occurrence, for
personal injurr. and death, and property damage, which shall, among other risks, include coverage
against 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) bodily
injury. (ii) death, (iii) property damage, (iv) assault or battery, (v) false arrest, detention or '
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imprisonment of malicious prosecution, (vi) libel, slander, defamation or. violation of the right of
privacy, (vii) wrongful entry or eviction, or (viii) liquor law or dram shop liability;

(b) Worker's compensation insurance or insurance 'required by similar employee
benefit acts as well ~ insurance having a minimum per occurrence limit as Operator may deem
advisable againstall claims which may be brought for personal injury Of' death of Conference
center employees, but inno event less than amounts prescribed by applicable law;

: . '.

(c) Fidelity insurance, with reasonabteiimits and deduetibles to be determined bj
Operator. covering Operator's.employees injob classifications normally bonded in other facilities
it manages in the United States .or otherwise' required by Jaw, andlor .comprehensive .crime .
insurance to the extent that Operator deems such to be necessary for the Conference Center, and

(d) Business interruption insurance coveringloss-of'Incoineto both Owner and '
Operator for a minimum period of eighteen (18) months resuhing from interruption of business .
.caused by' the occurrence of any of the. risks insured against under 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 cO~t 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 additionalinsurance.But all-premiums
therefor shall be paid by Owner directly in advance and-shall not be included in.Operating
Expenses. In addition, Owner may procure suchadditional insurance as Owner.deems necessary
or appropriate with respect 10. 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 thereat

83 Fonn 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 10 Owner and Operator. Any
insurance maybe 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. AJI other insurance shall be in the name of OWner
and Operator as additional. insured parties. Ifavailable, 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 nee-payment
of such insurance proceeds.
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8A Insurance Proceeds, Owner and Operatershall be required to-repair or restore .the
Conference Center after an insurable casualty, all proceeds of property damageinsurance
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 ~ company Approved by Operator.and Owner, and suCh insurance
proceeds shall be used 10 the extent necessary, for the restoration or reconstruction of the
Conference 'Center and any other improvement or improvements on. 'the Premises, together With
replacing any Furniture and Equipment and FIXed Asset ~upp1i~ required in the operationof'the
'ConferepCe CeJ)ter,:atl suchproceeds being pledged and 'dedicatedby the.parties for-that purpose.
AnYSWpIUs proceeds remaining after completion of'such work and repl~eni s~after '
deducting ~y amounts then due and payable by Owner to' Operator Of With 'respect to the'
ConfereneeCenter as required by thisAgreement-be disbursed toOwner~

, ~.5 Certificates. Certificates of.all, policies shall be delivered to the party.hereunder
who is not required to purchase the insurance prior to the Gomtnencement nate and thereafter
certificates of renewal shall' be so delivered prior to the expiration d3td of suCh.policies. All such
certificates shall Specify that the policies to which they relatecanriotbe cancelled or-modified on
less thanthirty (30) days' prior written notice to such other party,

ARTICLE 9 '
TAXES AND UTU.ITIES'

9.1 TaXes. To the extent funds are av~)ahle,from Gross'Revenues.or from OWner.
.Operator shall pay on. behalf, of Owner and as an "Operating EXpense." prior to 'delinquency. any
and all real estate taxes, au personal property taxes and-all betterment assessments; if any, levied
against the Conference Center or any of its component parts.~torshaU JlfOmptly'd~liv~_ to
Owner all notices of assessments, valuations and similar documems to be filedby-Operator.or
Owner or which are received from taxing authorities.byOperator, 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 WIder this Agreement. Owner agrees to c®~ ~th Operator
and execute.any documents or pleadings required for such purpose, but Owner sball reimburse,
Operator any such out-Of-pocket costs incurred by Operator in so doing.

9.2 Utilities. Operator shall promptly pay on.behalf of Owner and as an"operating .
Expense" an fuel, gas, light, power, water, sewage, garbage disposal, telephone and other utility
bills currently as thq are incurred in connection with the Conference Center from Gross
Revenues or Working ~taL
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. ARTICLE10
DAMAGEORDErrRUCTION;CONDEMNATION

10.1. Damage or Destruction. If the Conference Center, or any portion thereof: shall be
damaged 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. so that aftersuch repairing, rebuilding, Of 'replacingthe Conference C~~~,
sb311 be substantially the-same as prior to.such damage ot destruction, Owner' shall ~eitake .
such' work within oinety(90) days after-the occurrence of such damegeordestruetion, and shall
complete the same diligently. Notwithstanding theforegoing, if the Conference 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, Ownershall baveno obligation to repair, rebuild Of replaCe

. the Conference Center.

102 Condemnation. If-only a part of.the Conference Center shall. be taken or
condemned in any eminent domain, condemnationcompulscry 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 1(1 pay for the costs of same. Such, wode:
shall be,commenced within ninety (90)lfuys after such proceeds become available and Skin, be
diligently pursued to completion; the procedures contained in the Development Agreement shall
govern such work to the extent applicable.

'ARTICLEll
EVENTS OF DEFAULT;REMEDIES

The occurrence of any of the following eve~ts shall constitute an event of default ("Event
of Default") hereunder on the part of the party with respect to,whom such event occurs;

11.1 Non-Payment. 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 received by the defaulting party from the non- defaulting party.

112 Other Covenants .. The failure of either Party to perform, keep or fulfill any of'the
other covenants, undertakings or obligations set forth in this Agreement ifS1U!hfailure has or
could have Iimaterial.adverse affect on the operation of the Conference Center or the rights and
duties of either 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 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. after· one hundred twenty (120) days after receiptor such notice,

113 Breach ofWamurty. Any warranty or representation madeherein or inany
document executed in connection herewith is.breac~ In any material respect,

11.4 Bankruptcy .. The- filing by Owner or Operator. of a voluntary petition in
· bankruptcy under Title ItMthe:Uilited. Statc;sCode;oi-·tbe·issUing of an'orderfor relief against
Owner orOperillor under Title 11 of the UnitedStates Code, or.the filing by Owner or Operator
of any petition Of answerseeking.oracquiescingIn.any reorganization, arrangement,
composition, readjustment, liquidation. dissolution or siniilar relief for-.itself under any present or

· future federal; state or.otherlaw or regulation relating to bankruptcy, insolvency or other relief
for debtors, or Owner's or Operators seeking or consenting tooracquiescing in the appointmem
of any custodian.nustee, receiver: conservator Or lIquidator of Owner or of an or any substantial
part of th~ Conference Center or of any or .~.uof the rents, issues, profits, revenuesor royalties
therefor, or the making by OWner or Operator of any.general assignment for the benefit of .
creditors, or Owner's or Operator's failure generally 10 Pay its debts as such debts become due, or
Owner's or Operator's giving of notice to any govetl!JOcntalbodrofinsolvency. or pending
insolvency or suspension of operations; or the entry by a.court of.competentjurisdiction of'an
order, judgment Of decree approving apetition filed against.Owner or Operator seeking any
·reorganization, arrangement, composition, readjustment, liquidation, dissolution or similar relief
under any present Of. future federal, state or otherlaw or regulafion relating to bankruptcy,
insolvency or other relief for debtors; Which order ,judgment or decree remains unvacated an
unstayed fer-an aggregate. of ninety (90) days (whether or not consecutive) from the date of entry
thereof. or the appointmentof any custodian.jrustee, receiver, conservator-or liquidator of Owner
or of all or any substantial part of the Premisesorof any ofan of the rents, issues, profits,
revenues or royalties thereof without the consent or acquiescence of Owner, which appointment
shall remain unvacated andunstayed for an aggregate of ninety (90) days (whether of not
consecutive).

Upon the occurrence of an Event of'Defeult (in. which case the, non-defaulting
party may also terminate this Agreement asprovided.in Section 3.2), the non-defaulting party
may pursue any and all remedies, available to it at Jawor 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

- 2Q-

A11.At-Ola4.



.ARTICJ,E.ll· .
~SFER RtSTRICflONS

. 12.1 Assi&nment by Operator. Ex¢q>t as set foith below;:~r.sball not assign.its .
rights or delegateits obligations-under this.A~eDtwithout th~ApprOval or OWner. Operator
shall have the right to assign.its rights and deleg~.its obligations Under this Agreement to
Stormont Trice .:Corporation. a Ge9rgiacorpor.m,oiJ:, Of. to. any eJ;ltity (i) controlledby or under jhe

. common cbntri:ll with Stomont Tiice:·~6n.oi. ~r:and tbn>ugh WhichRichard M
Stormont; James M. Stormont, Jr. or Dcnald R.:Trke controls, the management and operation of
the Conference Center or .the Hotel. (ii) who acquireS a cootrollirig beneficial interest in the
owner of the Hotel, Stormont Trice Corparcition or Operator, so lo~g-,as Richard M Stormont,
James M.. Stormont, Jr. or Donald RrTrice 1¢main.sUbst3nti!11Iy.~olved·intJic;.'daY'":tQ-'day
management and operation of the CO~e¥Dce~(~ cr t,he tio~~ (titT~ ownsor'becomes the
owner of the HoteL'or {ivj WhO becomes ibe:~~ or operator of the H!ltei (each.a "Permitted
Assignee"), ~. who: (a) assumes in Writiit!r~~[ls.obligations. Under this .t\gnxmem and
(b) bas sufficient-experieuce and financial. abilitY to ckty (>ut satiSfactnriiy its dUties'as Operator
under.this Agreement; provided. however, tuthe e~'ent any such-assignment requires the.consenr .
of the Franchisor under the Franchise Agreement; the proc~Ctit of such consent shall
constitute a condition to any such-assignment-by ~:Ofits rights under UUs Agreement, lit
the event of ail assignment to a.Permitted Assignee, tb~.~gnfug·QPeicitor's liability hereunder
shall terminate u~n such-assignment, bet iiJthc:·~erit·ofany. assignment' toStermont Trice
Corporation, Operator shall. continue. to be.liableUpd~ tillS. i~entto·tb(: same extent as
though such assignment bad. not bci:n·inade.lnadditi~n to the foregomg, Operator may assign its
right to receive fees or portions tb~ftO any Personor'entity as security for in4ebtedness.

AR:rICLE13
MISCELLANEOUS

13.1 Further Assurances. ~er and operator shall exeoil.e and deliver aU other
appropriate supplemental agreements and.9tber instruments. and take any o~ action necessary

.to make this Agreement fully arid· legally effective;' binding and enforceable:as betWeen them and
as against thUd parties~ .

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

13.3 . Successors and Assigns., 1bis'A.~entshall be binding upon and inure to the
benefit of OWner, its Su~rs and p(:rmittedassigns. rum sliaU be·bInding upon and inure to the
benefit of Operator, its·successors·and pa;mJuedassigns. .
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13.4 Governing Law. ThiS Agreement shailbe governed by the laws of the State of .
Tennessee.

13:5 Amendments. This Agreement may not be modified. amended, surrendered .or
changed, except by a written instrument executed by Owner andOperator.

13.6 .EstoAAeI CertifiCates. Owner and Operator agree •.at any time and from time. to
. 'timc;~as requested 1>y l:he .other.part.Y:~n.nQtJ~ than. teo. (iO) ~Ys prior ~ttCo notice. to
execute and deliverto tbe,othet,.a·stateqlent certifying that this A~erit isunmodified and in
full force and effect (or.if there have;been modifications. that this .Agreement is in fun force and
effect.as modified and stating the modifications) •.certifying the-dates to which required payments
have been paid. and stating whetber or not, to thebc:st knowledge of the signer, the other party is
'in default in perfonnance.of'any of~ts o1)ljgatiQDSunderthis Agreement, and ifso. specifying ,

: each .suchdefaUJtofwhich:tbe signer mayha\le knowledge.·it being Intended that'any such
statement deliveredpursuant hereto ~ybe:reJied uponby otherswith whom the party requesting

, such certificate .may be d,ea1ing.· .

. 13.7 Inspection Rights. Owner shall have the right to inspect the Conference Center
and examine the booksand records of Operator.pertaining to the Conference Center at all
reasonable times, during the Operating Term uponreasonable.notice to Operator, and Owner shalt.

.kive 3ccCss10:the:Conference Centei'an~th~book$:and records, pertainiag thereto at aU times'
during the Operating Term, alltothe ~~entconsistenrWith.applicable-raw:aild regulations and
the rights-of guests. tenants andi::onceSsio.nau-es. of ~e·COnfere~CeCeriter. '

13.8 Effect of Approval 'ofPltlls and'Specifications, Budgets,and Financing. Owner
and Operator agree-that in eachinstancein thisAgreement or elsewherewherein 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 OWner Indemnification., Ownerbereby indemnifies Operator.Its affiliates.
officers. directors, agents aodemployees, from and against any"and all loss, cost, liability. claim.
'damage. demand or expense (including, without limitation. attorneys' feeS $Dd litigation
expenses) which any such indemriifie9 entity may fucur or sustain asa 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 GovemmentaJ Tort Liability Act. This
indemnity sballsurvive the eXpiration and termination of this Agreement. .

13.10 Operator's Indemnification. To the extent of available ~nsurance proceeds
associated with the liabilities and losses deScribed below, operator shall hold harmleSs,
indeninify and defend owner, aildits r~ve agent$, employees., officers, directors and
shareholders, from and against all claims. damages. losses and expenses (including. but not
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i~ted to, attorneys' fees for pre-trial, trial and appellate proceedings) arisjng out of or resulting
from Operator's grOSS negligence. fraud or willful misconduct This indemnity shall survive the
expiration and termination of this Agreement, '

, , . i3 j 't Indemnification'Procedure. Upon the occurrence of an event giving rise to
iDdcmnifi~ti9D; the party-seeking indemnification shall notify the other party hereto and provide

,:the'other party hereto with-copies of any documents reflecting the claim, damage.Ioss or
',expe~. .The partY,see~ indemnifi,cation.isentiUed to e,ng~e such 'attome)':i and other

persons todefend.against the claim, damage, loss or expense, asirmaychcese. The party
providing indemnifiCation shall par the reasonable charges' and expenses ~f such attorneys and
other persons on a current basis within twenty (20) days of submission of Invoices or bills. In the
event Ownerneglects or refuses to pay such.charges, Operator may pay such charges out of the
Agency' Account and deduct such, charges from any amounts due Owner or-add such-charges to- any amounts' due,OpC~or from Owner. Ifany claim, lawsuit or action' (administrative or .
judicial) is,maintiUn~ againstOperator, Owner or the Conference Center due toallegations or
actio~aiismg prior to the Operating 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 th~ 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 judici'aJ).or laWsuit covCred by this
provision.

13.12 Partial Invalidity. In the, event that anyone or more of the phrases; sentences.
clauses or paragraphs contained in thiS Agreement sh:atl;~ decJared' invalid by the final and
unappealable order, decree .or judgment of any court, this Agreement shall be construed as if such
phrases. sentences, clauses or paragraphs had not been inserted; unless such, constnictionwould
substantially destq>y the benefit ofthebargam ofth.is Agreement to either of the parties hereto.

13.13 ,No Representation. In entennginto this.Agreement, Operator and OWner
acknowledg~ that neither Owner nor Operator have made any representation to the other

'~ardingproj~~ $eposs~ility,offutUre suCces:s orany other suciJar!Datter
respecting'the.,ConferenCe Center, and that Operator aDd Owner understand that no guarantee is'
made tc?'tbC othetas.t~ anY specific amount ofiI!come to be received by Operator or Owner or as
to the ,future fuuincial success of the COnference Center.

13.14 Relationship. In the performar;.ce 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

,mak:ing.~or a partner or joint venturer 'with Owner or as creating any similar relauonsbip or
entitY. and,Owner agIees that it will not~e any conmuy assertion, cOntention, claim or
counterclaim inany ~on, suit or other Jegai proceedings involving Operator and Owner,
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lJ.IS Entire Agrsgnenl This Agreement' constitutes the en~ agreement betWeen the
parties relating to the subject matter hereof, superseding all prior agreements or undertakings,
oral or written.

13.16 TIme of the Ess~nce; Force Majeure:: rune is of the essence of this Agreement;
provided, however, that time limitations set forth in this Agreement. except with respect to
monetary obligatious.,~shaIl be extended for the period of any ~elay due (0 causes beyond the
.delayed pa,rtysc;ontnil orwbieh cannot.be reasonably foreseeu or provided against, including,
without limitation, strikes, *Qv~ental regulations ororders, ot events of forte majeui-e. .

.13.11, Internretation. No provisions of this Agreement shall be construed against ~
. interpreted to the disadvantage of any patty hereto by any court or other governmental or judicial
iluthoritr by ri:aso~of such party having or b¢ing'deemed to have structured or dictated such

. provision;

. 1:1.18 Counterparts_ 'This Agreement may be executed in any.number of counterparts.
each Of Which shall be deemed to be an original and need Dot be signed by more than one-of the

. parties hereto and all of'whlch shall constitute ODe aild the same agreement.

, 13.19 Consent and Approval .. Except as herein otherwise provided, whenever in this
A~eaient,theApProva) of Operator and Owner is required, such Approval shall not be
unreasonably withheld or delayed.

1.3.2(} Notices. Any notice, consent, approval, or other communication which is
~vided:fo~ or requU-ec:lby this Agreement must be in writing and may be delivered inperson to
any party: or ril;iY be sent by it facsimile transmission, telegram or telex, courier or registered or
.certified U.S. mail, With postage prepaid; return receipt requested. Any such notice or other
written communications shall be deemed receive<I bythe party to whom it is sent (i) in the case
of personal delivery..on the date of deliver:yto the party to whom such notice is add.rCssed as
evidenced by \l written receipt signed on behalf of such party, (ii) in the case of facsimile

. transmission or telegram, two. (2) business days after the date of transmission; (Iii) in the case of
.courier.deIiveiy, th~ date receipt is acknowledged by the party to whom such notice. is addressed
as evidenced by a Written receipt signed on behalf.of such party, and' (iv) in the case of registered
or certified' ~ the. earlier of the date receipt is acknowledged on the return receipt for such
notice or 6've(S) business days after the date of posting by the United States Post Office. For
purposes of notices, the addresses of the parties hereto shall be as follows, which addresses may
be changed at any time by Written notice given in accordance with the provision:
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With copies to:

If to Operator:

Hon, Jtrry W. Sharber
Mayor'
City of Franklin
City,'.HaU ,Mall
Office of the Mayor and City Administrator
109 Third Avenpe South,
Franklin, Tennessee 37064

.Mr, JamesR, JobDson
CiiyA~r'
City of.Franklin, Tennessee
City Hail Mall .
Office of the Mayor and City Administrator
109' Third Avenue South'
Franklin, Tennessee 37064

Mr.:Douglas Berty
City Attorney
Weed. Hubbard. Berry & Doughty
Sun'Irust center
424 Cbuicb Street
Nashville, Tennessee 31219

Mr. Robert A. Ring
County Executive
Williamson County
L320 West Main Street
Suite 125
Franklin, Tennessee 370()4

Mr; Richard Buerger
Petersen. Buerger, Moseley & Carson
306 CoUrt Square
Franklin, Tennessee 37064

Stormont Trice Management Corporation
3350 Cumberland Circle
Suite 1800
Atlanta, Georgia 30339
Attn: Richard M. Stormont

Chairman
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F~ure of. 01' delay indelivery of any copy of a notice or other written communication shall not
impair-the effectiveness of such notice or wrinen 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 wider this Agreement; such, telephonic advice shall not impair the effectiveness of any
written communication otherwise given inaccordance-with this Section. '

13.21 'Liability of Owner. By their execution hereinbelow, the-City of Franklin,
tennessee and' Williamson County hereby acknowledge and agree that their liability under thfs
Agreement-shall be joint and several with respect to the obligations of Owner hereunder,
notwithstanding any other provision of this Agreement to the contrary.

ARTICLE 14
REPRESENT AnONS·AND W ARRANflES

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

(a)tbeexecutioD 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 Jegal; valid and binding obligation of OWner enforC~ble in
accordance with the terms hereof, ,

(b) except for that certain pending civil action styled Freeman v. RoberfRing. et
!6 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, except. 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 ot;, or constitute a default under, any ~ment, indenture, instrument or undertaking

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

.14.2 Representations and Warranties of Operator. In order to induce Owner to enter
into this Agreement, Operator does hereby make the following representations and warranties:
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(a) the execution of this Agreement is permitted by the' Articles of Incorporation
and By-Laws of Operator and this Agreement has' been duly authorized. executed and delivered
and constitutes.the legal, valid and binding cbligaticn.of'Operator enforceable in accordance with
~tmWh~~ ,

(b) there: is no claim, litigation. proceedings, or governmental investigation
, pending. or as far as is knOWD to Operator, threatened, against or rela~ to Operator, the
properties Or'business of Operator or the.transactions contemplated by;this' Agreemen; Which,
does, or may reasonably be expected to, materially and-adversely afJ'ecttbe'ability of Operatorto
enter into, this Agreement or to carrY out its obligations hereunder, and there is no basis for' any
.such clairn,',litigarloJ). proceedings or governmental iriv~gation; except as-bas been fully
disclosed in writing to Owner; and '

(c) neither the consummation of the actionscompletedby this Agreement on the
part of Operator tobe performed, nor the fulfillmentef the-terms.conditions and provisions of

'this Agreement, conflicts with' or .will.resulr in the .breach of ariy of'the terms, conditions or
-provisions of, or constitute a default under, any agreement, indenture, instrument or undertaking
to which Operator is a.party orby which it is bound.

14.3 Conditions Subsequent Anything to the contrary set forth in this Agreement
notwithstanding,' the rights, duties ai;ld obligations of Owner and Operator hereunder are and shall
be subject to achievement of the following on or before November 14, 'i991:

(i) the consummation of construction financing ~cicnt for the
'development and construction of the Hotel;

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

(ill) commencement of construction of the Conference Center.

If foregoing conditions subsequent are not fulfilled on or before November 14, 1991, either
Owner or Operator, 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.
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iN WrrNEsS wirEItEOF. Operator ..and OWner, acting by and through their
proper and duly authorized officers or representatives, have each duly executed this Agreement
under seal the day and year first above written. .

OWNER:

wnllAMSONCOuNTY

~

. ... . . .", '

By: '.•:",. ' ' . s.
Naiile~ '.: . ~. ...., .'~3~e

OPERATOR:

STORMONT TRICE MANAGEMENT
CORPORATION, a Georgia corporation

~~K~
Donald R.. Trice
Chairman /President
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eEP RESERVE ADDENDuM

There shall be paid into the CEP Reserve duriD~ each Fiscal Yearthe following percentages of
Gross Revenues': .

::

First partial F1SC8l year and
fuSt.fullFisca1 y~

Second full Ftseal Year

Third full Fiscal Year

Fourth full Fisca] Year
and thereafter

·4.f:...-'.

'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..



EXHJBrrA
, I

PROPERlY DESauPTION
Lot 662, Cool Springl t:4c SubdiviJion, Section 16

B~ a tract of land located in 'the Flgbth C~ District of Williamson County, in the:City of
Franklin, T~~ known ~ LOt 662, Cool Springs East Subdivision, Section 16,a.S"o{ reccrdin
Plat B90k ~S ,Page. \-:z.s:', RO.W.C., Tennessee, and being more particularly described.as
follows:

. ,

BEGINNING:aJ an txilting'iron,pin, the Dorihe!Ir end oc'the:nOttheasterly,retUrn curve <iCOoI '
Springs Boulevard and Carothers Parkway; ~ . . ,
1. Wrth,the easterly right-of-Way line ofCaiothers Parkway. northwardJy~ -with a curve to the ,

right. having' a radius of 3:5.10.87 feet and a central, angle of 11"3iSl", an, arc length of
707.59 feet, a chord bearing and distance ofNorth 22" 14'19· E2.St, 706.39 feet to an existing
iron pin; thence,. .:' .

2. North 28 ·00'44" East, 32.00 feet to an ifOn pin set; thence, , . '.
3. Leaving said rigbt-of-waylin.eo with the s·o}.rtherlylineef'Lot 663.southetly. with a curve to

the left, havinga radius of30.00 fea and a bitrat ang1e.ofS3~J5·17·;anarc ic:ngih of28~06
feet, a chord bearing and distance' of SO?th 44 "21'17MEast. 27.05 feet to an-ironpin ,et;
thence; ; .

4. Southeasterly, with a curve 10 the left, haYing a radius of 117.00 feet and a central angle of
29"13'56·, an arc length of90;31 fed, a chord bearinganddistance of SOuth 85" 45'54··East, .
89.33 feet to an iron pin set; thence, ;

5. North 79°37'17" ~ 62.45 feet to an Iron pin set; theace, '.' .
6. Wrth a curve to the left; having a radius of295.00" feet mqa central angle ofl3 ·4129'" an

arc length of70.49 feet, a chord bearing anp distance of'North 72 °46'4r East, 70.33 feet.to
an iron pin set; thence. , ., ,

7. WIth 3 curve to the risht. having a radius 0f342.00.feet and a central-angle ofZS'42'24",an
arc lengthof15l.44feet, a chord bearing and distance' ofNorth 18°47'10" East. 152.16 feet
to an iron pin sot; thence, ;

8. South 01°38'22" West,.36.30 feet to an ilon pin set; thence,
9. Southeasterly, with a curve-to the right, h.IYinga radius of306.00 feet arid a central angle of

45°10'11",_ an arc lengthof242.81 feet, ~ chord bearing and distance of South 65°46'32.
East, 236.S8feet to an iron pin set; thence,

10. South 16°20'33"·Wesi. 22.9.21 feet to an)ronP.in set; thence,
11. South 73 039'27'; East. 11.58 feet to III iron phi set; thence,
12. South 16°20'33" WC3t, 42.39 feet to an ilon.pUi set; thence,
13. Wltb the common property line OrLot 665 3.nd thls tract, North 73 °39'27" West, 105.14 feet

to a point; thence, .
14. Notth 16810'33" East, 46.50 feet; ~
IS. North 13°39'27" West, n.69 feet; th~
16. South 16810'33" West, 58.51 feet; thence.
17. North 73039'21" West, 90.96 feet; th~
18. South 16°20'33" W~ 9.04 feet; th.ence,:
19. North n"39'2rWest, 6.87 feet; thenCc:.i
20. South 16820'33" We3t, 26.88 feet; ~
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21.
22.
23.

EXHJBITA
North 73 "39'27- West. 125.10 f~ to an iiQn'piD 'eli tbe1lee..'
South 16 "2!Y.3)" West, lO1.6Heetto an irOn pin set; thence, , ,
WItliacurveto thele.ft, having a radius Or 137.00 feet and a central angle or31" S7'44-, an
arc lengtll ~f76;42 feet, a chordbearlngand distance of South 00-21'41" ,W~ ,7-5:M-fett
to an ironPin3et;,1h~ .
South 7~~22'49" W~ ~14Alfeet to anJronpiil set; ~
South 16"10'33- West, }86.88 feetto in iron pin set on the northerly right-o{.,wayJillC'Or
Coo.l S~gsl;3oulevard; thence, ' " • .,' ;= , '
Wtth 3aid'right-of-W,aY line, Noith73 -24'53 ~'We~ 13S.4S:'teet to all iron, piinet; theace,
North 13 "~'49,~ West, JO;~Ofeettci an existing iron pin; ilienct. '
With a ~ to the right, having a ~ of36.00,fe~ a#d a.~iral.ailgle of 52,",19'34-, an
are length of32.88 feet, a chordbearlng,i.tiCi distance ofNorth 09-41'S4-West, 3'1.15 feet
to the PQINT O! BEGiNNING aridcontainiIig J.$O~acres, m~reor its!.

24.
25.

26.
:27.
28.

.:
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ASSIGNMENT AND ASSUMPTION OF
CONFERENCE CENTER MANAGEMENT AGREEMENT

THIS ASSIGNMENT is madeand entered into as of this ~ day of June, 2001, by and
between CRESTLINE HOTELS & RESORTS, INC., a Delaware corporation (hereinafter
referred to as "Assignor"), and 'NOBLE lNVESTM.E:NTS-COOL SPRINGS, LLC, a
Delaware limited liability company (hereinafter referred to as "Assignee").

WITNESSETH:

WHEREAS~contemporaneously with theexecution and delivery hereof, Cool Springs
Hotel Associates, LLC, a Georgia limited liability company ("Seiler"), has sold and conveyed to

. Assignee atl 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 asthe "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, i997, by and among the City of Franklin, Tennessee and Williamson
County, collectively as "Owner" therein (collectively, the "Municipalities''), arid Stormont Trice
Management Corporarion, as "Manager" therein, asassigned to Assignor pursuant to that certain
Assignment and Assumption of Conference Center Agreement dated as of August 1,2000 by
arid between Stormont Trice Management Corporation and Assignor (as assigned, hereinafter
referred to as the "Conference Center Management Agreement"); and

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

NOW, TIIEREFORE, 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 P+UiYhereto, Assignor and Assignee hereby agree as follows:

I. Transfer and Assignment. Assignor hereby sells, transfers, assigns and sets over
to Assignee, its successors and assigns, the Conference Center Management Agreement, a true
and correct C9PYof 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 Co~ference Center on June ll.200 I (the "Cut-Off Time'). All accounts shall be closed out
as of the Cut-Off Time, and by this Assigrunent 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
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Management Agreement) (Collectively, the "Deposit Accounts"); As of the Cut-Off Time,
Assignor shall have no further obligations t~ manage th'e Conference Center.

3. Assumption of Obligations. Assignee hereby acknowledges receipt of the
Deposit Accounts and all funds Oft deposit therein, and Assignee hereby assumes. and agrees to
observe and perform all of the obligations and duties of Assignor tinder the Conference Center
Management Agreement arising from and after, but not before, the Cut-OffTiine.

4. Proration., In connection with the execution arid, 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 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 Conference Center arising, prior to this
Assignment and will be accounted for in the manner provided 'in the, Conference Center
Management Agreement for calculating Operator's Fee accruing and owing to Operator as of the
Cut-Off Time'. Assignor and Assignee have made such cashadjustment as between Assignor
and ASsignee as is necessary to reflect such proration in conjunction with-the closing ofthe

. transfer of the Property.

5. Aecounting Statements. 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:.offTimewhich may not have been submitted by the date t>fclosw'g),.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-OffTirne_

6. Access to Property and Records. Subject to prior notice to Assignee's manager,
Assignor 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 performing the post-dosing 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 preparation of such final adjustments with respect to both the Conference
Center arid the Hotel. Assignee will -furnish Assignor with copies of any information whichis
contained in Assignee's accounting computer system and is reasonably requested by Assignor
for a reasonable period of time after the Cut-Off Time to allow Assignor to 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 Time 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 Time shall be collected and paid by Assignee ~r Assignee's designee
in accordance with the terms of the Conference Center Management Agreement,

.8, 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 arid expenses actually incurred, arising outof.er 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 Conference Center Management Agreement to
be observed, performed or discharged, which 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 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 toobserve, perform ~d discharge all covenants, obligations and liabilities of
Assignee under the Conference Genter Management. Agreement to be observed, performed or
discharged, ~ch relate or accrue With respect to the period, from and after; but not before, the
Cut-Off Time.

9. Governing Law. This instrument 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.

10. Binding Effect This instrument shall he binding upon and shallInure to the
benefit of the parties, hereto and their respective heirs, executors; administrators, legal
representatives, successors and assigns.

11. 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.

fN 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.

[SIGNATURE PAGEFOLLOWSJ
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ASSIGNOR:'

CRESTLINE HOTELS & RESORTS, INC.,
,a Delaware corporation '

ASSIGNEE:

-NO'BUt INVEsTMENfS-COOLSPRINGS,
LLC, a Delaware limited liability company

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

By:
'Name: _
'rille:



·CRESTLINE HOTELS & RESORTS, INC~,
a Delaware corporation .

By., .
Name: ~_----
Tttie:·.. . ".~-------~~--~-----

ASSIGNEE:

NQBLE INvEsiM.EmS-COOL SPRINGS,
LtC, a Delawarelimited liability company .

By: Noble.LaCool Springs Manager, LLC, a
Delaware limited liability company, its -
Managing. Me

By:



, the em" OF FR.ANKLIN. 'TENNEsSEE (the ..~ and WlLUAMsoN COUNfY
(thO~. hcieby:' ,

(i) ~a an4consent to the witbiJl ted foregoing A~ of Msigno(s
"~ ~ in4intel'est jn,and lO:tho COI(~ Carta' ~ A~~ to,,Auignce, and
~'B assuinptionl)f all oftbe obligatiol1$liilddune. of .Asdpot thmimder tiom IIlid ~
the date bereot;and '

(ii.) ~ and d1scbarge Altignor from the perfonnantC or, observanee or any of
dutieS and obligations lUli:Ierthe Conference Cc:oter Managenlen1 Aereemeirt from and after, but
DOt before, the ~.~

IN WITNESS WREREOF, ~ City, and Cqtmtv bavo ~ thl' A<OOlOw16d~ to
be executed by their duly IIl1thoriz.ed .i8natories thisCL~ of1urie, 200t:

CITY OF J'RAN]{LIN, TE'NNESSEE

Br.~~ , : 'd"' ' " . , -' . .
n ~' ,'~ , "

~UNTy:

wn.UAMSON COUNTY

N~ ~ __n~, __



ACKNOWLEDGEMENT AND CONSENT

The crrv OF FRANKLIN, TENNESSEE (the "City'), and WILLIAMSON COUNfY
(the "County"), hereby:

(i) acknowledge and consent to the within and foregoing Assignmentof.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 froin 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 Acknowledgement to
be executed by their duly authorized signatories this '~day ofJune, 2001. .

CITY:

CITY OF FRANKLIl'l', TENNESSEE

By:
Name:
Title: ------------

COUNTY:

WILLIAMSON COUNTY

By:
Name: Clint Callicott
Title: County Executive



Legal Description

A TRACT OF LAND.IN iHE EiOlITH CIVIL. DISTRICT OF WILLIAMSON COUNTY IN
. THE CITY OF' FRANKLIN, TENNESSEE, BEING ALL OF LOT 665, COOL SPRINGS

EAST SUBDIVISION. SEcnQ~lf),REVISION 1,AS OF ~CORD rn:·BQQK27~.PAGE n,
ltEGISTER'S OFfICE FOR WJLLlAMSONCOtlNT)'" "fENNE$SEE;,A'ND BElt'!q MORE
PARTICLlLARL Y DESCRIBED AS FOLLOWS':

COMMENCING AT THE SOUTIIERLYEND OF THE NORTiIEASTERLY RETuRN
CURVE OF CAROTIJERS PARKW AY AND <;;OOL SPRINGS BOULEY A,RD AND
·PROeEEDING AS FOLLOWS:WlTH Tim NOR11ffiRLY RlGm-OF-WAY LINE OF
COOL SPRINGS BOULEVARD SOUTH 1:3 DEGREEs 22 MINUTES 49 SECONDS EAsT:A
'DISTANCE OF 30.2Q FEET TO AN IRON' ROD (OLD); llIENC13'SQUTH 73 DEGREES 24
MINUTE$ 53 SECONDS EAST A DIST;A.NCEQF 135.45 FEET.TO A ··PK:NAIi..(OLD)
BEING THE POINT OF BEGINNING Of TIffi HERElN DESCRIBED TRACT; TIIENCE.

1. LEAVING COOL SPRINGS BOULEY ARD AND WITHTHE COMMON PROPERTY
LINE OF LOT 662, CITY OF FRANiGJN, AS OF RECORD IN PLAT BOOK 27,
PAGE 13, REGISTER~S OFFICE f.9RWILLIAMSON.COUNTY, TENNESSEE AND
TIllS LOT 66'5. 'NORTH ·16 P~GREES 20 MINliTEs '33 SECONDS EAST, A
DISTANCE OF t 86.88 FEET TO A PK NAIL (OLD); THENCE,

NORTIl 74 DEGREES 22 MINUTES 49 SECONDS EAST A DISTANCE OF 174.41
FEET TO AN tRON ROD (OLD); TIIENCE,

NORiHERLY, WITH.A 137.00 FOOT RADIUS CURVE TO THE RIGHT,HA VING
A cENi:RAL ANGLE OF 31 DEGREES 57 WNUTES 44 SECONDS AN ARC
DISTANCE OF 76.42 FECI AND A CHORD BEARING OF.NORTH.oO DEGREES 21
MINUTES 41 SECONDS EAST A DISTANCE OF 15.44 FEET TO AN IRON ROD
(NEW); THENCE.

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

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

2.

3.

4.

5.

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

SOlITH 73 DEGREES 39 MINUTES 27 SECONDS EAST A DISTANCE OF 6.&7
FEET; THENCE,

7.



8.
. .

NORm 16 DEGREES 20 MINUTES 33 SECONDS EAst A DISTANCE OF .9.04
FEET; THENCE,

SOUTH 73 DEGREES 39 M1NUfES 27.SECONQS EAST A DISTANCE OF 90.96
FEET; TIlENCE,

NORTII 16 DEGREES 20 M1NtJTES 3.3 SECONDS EAsT A DISTANCE OF 58.51
FEET;}lIENCE,

.souru 73 DEGREES 39 MINUTES 27 SECONDS EAST A DISTANCE OF 77.69
FEET; TIffiNCE,

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

SOUTH 73 DEGREEs·j9·MIN:trrEs 21 SECONDS EAST A DISTANCE OF 105.14
FEET TO AN· IRON Rai;> (OLD) ON TIlE WES'ffiRL ",(PROPERTY L~ OF LOT
664, SAID COOL SPRlNGS EAST SUBDMSi0N. SECTION 16, AS OF RECORD rN
PLAT BOOK 27, PAGE 13, REGISTER'S OFFICE FOR WILLIAMSON COUNTY,
TENNESSE~THENCE, .

WITH SAID COMMON PROPERTY LINE OF LOT 664 AND rms LOT 665,
SOUTI{16 DEGREES 20 MlNUfEs 33'SECONDS WEST A DISTANCE OF 248.97
FEET TO A P.K. NAIL (OLD); THENCE,

NORTIi 73 DEGREES 39 MINuTEs 27 SECONDS WEST A DISTANCE OF 192.44
FEET TO AN IRON PIPE (OLD); ~CE, .

9.

10.

II.

12.

13.

14.

15.

16.
. .

SOUTIll6 DEGREES 20 MINUTES 33.SECONDS WEST A DISTANCE OF 262.64
FEET TO A P.K. NAIL (NEW) ON Tim NORTIIERLY RlGIIT-OF-WAY OF COOL
SPRINGS BOULEY ARD; THENCE,

WITi:l SAID NORTIiE~YiuGfIT-OF-WAY NORTH 73 DEGREES 39lvflNUIlis
27 SECONDS WEST A DISTANCE OF 339.29 FEET TO A P.K. NAIL (9LD);
tHENCE,

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

17.

18.

BErNG TIlE SAME PROPERTY AS DESCRIBED ON, AND CONTAINING 182,927
SQUARE FEET OR 4.199 AClffiS, MORE' OR LESS, AS SHOWN ON, mAt CERTAIN
ALTNACSM LAND. TITLE SURVEY BY RAGAN SMITII 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, REGrSTER'S OFFICE
FOR WILLIAMSON COUNTY, TENNESSEE.



':',

'.'..

TOGETHER WIlli APPuRTENANT EAS'EMENrs ESTABLISHED BY (i) REcIPROCAL
EASEMENT. OPERATING AND USE AGREEMENT BETwEEN CITY OF FRANKLIN.
TENNESSEE, WILLIAMSON COUNfY., AND" COOL SPRlNGS HOTEL ASSOCIATES.
LLC ,OF RECORD,- IN BOO~ 1605. PAOE"844. 'REGiSTER: S OFFICE FOR :WILLIAMSON
<:QVNTY, TENNESSEE;, (ii)CONSTRUCTION ,AND:,EAsEMEN.T AGREEMENT. OF
RECORD IN BOOK 1~05. ?AOE' 318; SAID 'REGIS~~S OFFI9E; AND (iii)

, ,DECLARATION, 'OF PROTEcnVECOVENAl::n'S AND OWNERs, ASSOCIATION fOR
COOL SPRiNQS' EAST};IpE. OPtmcOrul'IN BOOK 1235~'PA.GE 725. ,sAiD 'REGISTER/S
OFFICE, AS .AMENDED BY}lRST SuPPLEMENTM- '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, AlvfENDED
BY SECOND SUPPLEMm'ffAL DECLARATION OF,'PROTEGT!VE' COVENANTS AND
OWNERS ASSOCIATION POR'COOL-SPRINGS MST.'SIDE,:OF, RECORD IN BOOK 1456;
'PAG~ 49. SAID REGISTER.;S OFFICE. "
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CONFERENCE CF:NTER OPERA,TlNG AGREEMENT

(The Conference Center at Cool Springs)

... This Conference Center Operating Agreement ismade as of the .15th day of
October .1997, between the CITY OF FRANKLIN. TENNESSEE, a corporate body politic
and political subdivisionoftbe st.iili: of Tennessee, and '~SON COUNTY, a corporate
body politic and political subdivision ~fthe State OfT~, collectively; as ..Owner, and

. sTORMONT ~tE MANA,GEMENf CORPORA nON, a ~~a corporation, as
Operator.

WITNESSETH:

.WfiEREAS, owner is or will become the owner of the Premises; and

WHEREAS, Owner seeks to develop a conference center on or about the
Premises 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,developmeilt of such-conference center will serve a public purpose
by providing asubstantial public benefit and positive economic development for the 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; capturing 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
aniacrease 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
mumcipalities; .

WHEREAS, Owner desires to broaden and modernize the convention-serving
potentialof'the City of Franklin and Wtlliamson County through the development of a hotel and
Conference center; and .

WHEREAS, Operator is experienced in the management and operation of bote Is
and conference centers, directly or through affiliated entities; and

WHEREAS, Operator has Peen selected by Owner through a publicly-advertised,
competitive selection. process to manage and operate the new conference center; and
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WHEREAs, OWner desires to have the new conference center managed and
operated by' Operator for the Owner in accordance with the terms and conditions and subject to
the limitations contained inthis Agreement,

. .
NOW, THER£FORE, Owner and 'Operator covenant and agree as follows:

" .ARTICLE 1
DEFINITIONS,.TERMS AND REFERENCES

1.1 .: Defiruti0'ns. 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 Operators 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.

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

Agency AccoWlt 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-bankthatparticipates in-the State of Tennessee "collateral pool," pursuant to T.CA
'§6-56-1 10 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 ii
value of not less than one bundred five percent (105%) of the amount of such funds.

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

Annual Operating Projections 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 ina 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 ofT ennessee
"collateral Pool," pursuant to T.CA §6-56-11 0 and 9-4- I04, 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 funds to
be-secured by collateral having a value ofnot less than one hundred five.percent (105%) of the
amount ofsuch funds.

CommencemeotDatesball mean the first day on which Operator commences
daily.management duties for the Conference center •

. Conference Center means the plannedmeeting space complex-to-be developed on
the Premises Which shall include. without limitation. appro~ly 55,000gross square feet of
space ..including agrandballroom, meeting rooms. support pre-function and circulation areas and.
supporting back-of-house areas.and related fumitQ:re.,.~ operating supplies and equipment

.COnsunl.c:r Price Index shall mean the "Revised Consumer PriCe Index for Urban
Wage Earners and Clerical Worlceq, All items, U.s,Cities Average (1982-1984=100)" published .
by the Uruted·State.s Bureau ofI.~l>or S~es.or allY revisions or replacement thereto
subsequently published with any necessary adjustments,

Development Agm:ment shall mean t1:iat certain Development Agreement. dated
October IS, 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 inArticle 11.

FiscaI"Year shall mean Operator's fiscal year, which now ends at midnight on
June )"0 in any given calendar year; the new FJ.SCal:Year begins on. JUly I in any givenealendar
year. A partial Fiscal Year between the Commencement Date and the fi.tst full.Fiscal Year, and
between the end of the last fun Fiscal Year and the termination of this Agreement shall. for:
purposes of this Agreement, constitute separate Fiscal Years. IfOperators fiscal year is changed
in the future. then the. F iscal Ye3f 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 Assets"
under the Uniform System, including china, glassware, silverware, miscellaneous serving
equipment, linen. towels, uniforms and similar items .

. FranchiSe Agresmentshallmean the franchise agreement, dated as of December
19th, 1991. by and between a hotel franchisor, as "Franchisor" 'therein. and the owner or operator
of the Hotel, as "Franchisee" therein, together with any amendments, modifications. supplements,
restatements thereof or thereto, and any replacement or successor franchise agreements pertaining
to the Hotel having the owner or operator thereof as the Franchisee therein.
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Franchisorshallmean the "franchisoJ" under the Franchise Agreement. its
successorsrIegal representatives and assigns. together with any subsequent grantors .of a
franchise under a successor Franchise Agreement. Owner and Operator mutually ackDow]edge
that Marriott International, Inc. has expressed an interest in granting a franchise with respect to
th~ Hotel. and 'that Marriott International, Inc. is the preferred Franchisor. Any Franchisor. other
than Marriott International, Inc.. shall bC subject to the approval of Owner, which approval shall
not be unreasonably withheld or conditioned.

Furniture and Eguipplentshall mean all furniture, fumishings, wall Coverings,
fixtures and hotel equipment and systems located at.; or used inconnection 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'kitchens, bars.
laundry and dry cleaning facilities, (iIl office equipment, (iii) materialhandling equipment,
cleaning and engineering 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-accordance with generally accepted accounting principles andthe Uniform System.
.excluding, however: (i) funds furnished-by Owner or Operator, (ii) federal, state andmunicipal
'~xcise, sales and-use taxes collected directly frompatrons.and.guests or as part of the sales.price
of any foods, services or displays, such as gross receipts, admissions, cabaret or similar or
equivalent taxes and paid over to federal, State or municipal governments, (ill) gratuities, and (iv) .
proceeds' ofiIislirance 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
amenities and features characteristic of a full-service hotel.

Inventories shall mean "Inventories of Merchandise" and "Inventories of
Supplies'tas defined in the Uniform System; such as soap.aoilet 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 negative difference, if any, between
Gross Revenues for any calendar month and Operating Expenses, transfers to the CEP Reserve,
Operator's Incentive Fee (as defined in the Fee and CEP Reserve Addendum) for such calendar
month.
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Operaior shall mean Stormont Trice MahagemeiitCorporation. a Georgia.
corporation.

Operator's Fee shallhave the meaning ascribed to such term in Section.5.2.

, Operating Expenses shall mean any and aU ,expenses reasonably incurredby
Operator in the operation and maintenance of the' Conference Center including. without
limitation, salariesand employee expense and taxes (uicl~ingre3$Qw.mI~~ari~,v.:ag~:,
bonusesand other Compensation of'all employees. of the Conference Center and their social
benefits ~ch shaiI include. but not be limited to, life. medical and, disability insurance and
retirement benefits); expenditures for ordinaryand non-structural repairs' and maintenance .
necessary to .maintain .the Conference Center in good operating condition; expenditures for
operational supplies, utilities; insurance, governmental fees and' assessments, food, beverages,
laundry semce;the oo.st of Inventories and fixed asset supplies, license-fees; expen:<ntures.f9t
advertising. marketing, reservation systems, federal, state.and municipal excise, Sales. and use
taxes, except those co llected 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 similar or equivalent .
taxes and paid over to federal, stale or municipal govemmentsramountspaid iJJto 3.Q.Y capital,
furniture, fixture, equipment or other reserve; managementfees paid to the Operator and catering
management fee to Operator. Ole cost of insurance; and rentals paid forfurniture and equipment;
(excluding,' however. (i)capital expenditures bjOwner, (ii) amcrtizaticn expense and (iii) ,
depreciation expense };aI.I determined inaccordance With sound accounting.principles 3Iid the
Uniform System. No part of Operator's central office overhead or general or administrative .
expense (as opposed to that of the Conference Center) shall be deemed 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 d~ed to be. a .
pari 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, shallbe 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
integratedproject, shallbe prorated based upon Gross Revenues generated for each of the Hoid, .
and the Confc:rerice Center. .

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

Owner shall mean the City ofFranJclin, Tennessee, a corporate body politic and
political subdiyision of the State of Tennessee and Williamson County, a corporate body politic
and political subdivision of the State ofTennCS!!ee, and their interests may appear.
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Premises shal] mean the tracts or parcels of l~ 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 ~ tracts o~parcels.

.Reserve Addendwn shall mean the·Reserve Addendum attached hereto and by this
reference made a part hereof . . .

Uniform System·shaU mean the Uniform System QfAcCtiili,1ts;fqrtite LOdgmg
InduStry (9th RevisedEdition, 1996) as published by ~ American H~tellMotel Association, as
the same may hereafter be revised,

Working Capital shall mean funds reasonably necessary.or anticipated to be
. necessary, for the day-to-day operation-of the Conference Center's busiaess; including, without
limitation, amounts sufficient fotthe maintenance of change atidPettY:eash fuods~:operating bank
accounts, payrolls, accounts payable, accrued current Iiabilities, and funds-required to maintain
Inventories.

1.2 Terminology .. All personalpronouns used in.this Agreement, whether used in the
masculine, feminine or neuter gender, shall include all. genders; the singular shall include the
plural, and the plural shall include the singular" Thc;. Table- of Contents; and titles of Articles.
Sections,.Subsections andP~hs.in this Agreementerefor convenience onlyand neither
limit nor amplify the provisions of this Agreement, andallreferences in this A~eiit 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, unlessspecificreference is made to the
articles, sections or other subdivisions of, or exhibits, addenda orriders.to, another. document or
instrument.

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

_AATICLE2
ENGAGEMiNT OF OPERATOR

2.1 Operation of Conference Center. ~l1erebyauthorizes:a.nd engages-Operator
to act asjhe-exclusiveoperator and manager of the CoufereuceCentersduring the: Operating-
Term, with exclusive responsibility 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 accepts such engagement subject to the terms arid
conditions expressed in this Agreement and agrees to perform ina commercially reasonable
manner. The authority of OPerator shall include the use of the Conference Center for public
purposes, and without limiting the generality of the foregoing, Operator is hereby authorized, and
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.sball beobligated, 10 (subject to compliance' With the theri :effectwe Annual Operating
Projection):

. '(a) Subject to Y.S.lnterilai Revenue.Servicerequirements, determine all tenns
for admittance and charges for rooms, facilities.commerdai space, ifany, and other amenities
aad services. provided at or with respect to the.COnfeieti~ Ccmter; . . .

.{b) Determine all credit pOIici~'.~ respect-to ~.o~oil·oftlie Conferencecenter. including e~t~gintopojjciC:s and agreements-with credit card organizations;

(c) Establish entertainment and amusement POlicies (intludingpricing) with
respect to the Conference Center; .

(d) Establish catering and food and beverage policies (including Pricing) With
respect to the Conference Center; .

(e) Determine all labor policies, indoding wages and salary rates ~d terms,
fringe benefits. pension; retirement, bonus and employee benefit plans, collective baigaining
agreements and the hiring or discharge of all employees, with respect to the Conference Center;

(f) Arrange for utility. telephone, extermination, detectiveagency protection,
trashremovaI and other servicesforthe operation ofthc'COnference Center;

(g). EStablish all advertising; public'relatioasand-promoticnal policies With
respect to the Conference Center; including the exclusive control Overall paid advertising, press
releases and conferences and complimeiltlity policies;

(h) Purchase all Inventories and all-necessary or desirable additions to and
replacements of Fixed Asset Supplies. Furniture 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 undertakings asOperator
sballfrom time to time consider appropriate for the operation of the Conference Center; .

ill 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 andcause all such other things tobedone inor about the: Conference Center-as $halll?<:
necessary to comply with all requirements of governmental authority; boards offire underwriters
and other bodies exercising similar fuDctions;' .
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(1) Establish and maintain a security plan for the COnference Center, and'

, (m) Instirute and defend such proceedings at law or in equity in the name of
Operator; utilizingcounsel sel~ed:by Operator. which Operator shall deem reasonably, '
necessary or proper inconnection.with the routine operation of theCouferenee Center; including
the institution of dispossessory, eviction and trespass suits and proceedings for the' collection of
rents.and other amounts due for services rendered, property letor merchandise sold,

22, Employ~ 'of the: COnfereiJce:Center~'operator sballhave the sole right to select.
appoint' and siJpC:~ such personnel as Operator may.deem necessary or,desirable for the proper
operation, maintenance 'arid seCurity of the Conference Center. and aU personnel of the '
Conference Center shall be employees of Operator and the terms of their employment and all
hiring.and firingthereof.shallbeat (be sole.discretien Of Operator, '

23 Limitations .00' Authority. Operatorshall 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
~m " ,

(b) Purchase. goods, supplies and services from itse.if or an Affiliate' Unless the '
prices aDdterms thereof.are Competitive with those obtainable from unrelated vendors or are the'
subject of competitive bidding. ' "

2.4 Name. 'D.~g:the tennof this Agreement, the Conference Center shall at aU
times be known and designatedby 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.

2..5 Qperation at Owner's Exxn:nse. AU expenses incurred by Operator inperforming
its duties hereunder shall be bome by OwnC:i-.'To the extent thefunds necessary therefor are DOt
generated by the operation of the Conference Center, they shall be supplied by Owner to
Operator, Operator shallin no eyenr 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. Ownershall '
repay Operator immediately ,tbe,aJllOlml thereof on demand. with interest at 2% over the prime
rate of interest ineff~ from time to time 'as announced l:Jy Wacbovia Bank:of.Georgie, N.:A., or
any successor thereto or otl1ci'major-national 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 StaJldarif!;'()fOperntion: Operator agrees that the Conference Center sball atal]
times maintain the quality required by the Franchisorand that 'anendant toa first-class conference

. centers with. respect to the type; q....wty·~d service of food and beverages; employee appearance,
training.and:supenision; q~tyof silyCrware, tabi~ .and glasswaretand quality of

..- .m3.intenan~ aDc:f·mJair•. ~or.~ to conduct the maDag~~t and operation of the
Conference Center ~ all times With good·raith, integrity and.in Iimanner thatis in the best
interest 'of.the Conference Center and consistent wi'ththetcnns of this Agreement,. .. '; .'

'.. :2.7 .. CJlt~JigSemces to'Corifrience Center." Ariy Md.ut catering ~Ces required
: for functions co~cted'witbiD ~ Co~e.r~ Center shali be providedpursuant to the terms,
conditions and provisions' of that certainCatering Agree~ent for the Conference: Center at Cool
Springs. of even date herewith. ~y~dJ>eiwcen Owner and Stormont' Trice Corporation, a
Georgiacorporation, its ~iS~:~igns.· . -'. .

'. . ARtiCLE 3
OPERATING. TERM; ExTENSION; TERMINATION

3.t .Operating Teno. The Operating Term shall commence on the Commencement .
Date 'and shall continue thereaftedor a period of.fi.ft.eeil.(l5).yearS; subject to early termination-
a.spro~dC:d in Section 3'2.heteof(sucii leon being herein referredto.as the "Operating Term").

32 'Tenninaiion. TbiS-A~ent may be terminated prior to the expiration of the
. then effective Operating Term upon the occurrence.of one or more ofth,e following events:. . ; . . "

(a) Upon any Event ofDefault, at the option of the non-defaulting party exercised
by Written notice to the.defaulting party prior to the cote of such Event of Default,

(b) At the option ofOperator exercised by written notice to Owner in the event of
any suspension fora periodin excess ofIiinety (90)days or withdrawal or revocation ofany
material govemmental license o~perniit~~ f~r Oper:atofsperform.ance wider this
Agreement ortlie.()¢tati9D of the ~nference Center (or any.portion thereof)' in acCordance with
the terms hereOf:. but only' if suCh·susperision, withdrawal or revocation is due to cU:Cumstanccs'
.beYoridOperator'srea.sqDB:ble cOntrol. .' ..

. .

.(c). Upon (0 any damage to or destruction of aU or any part of the Conference
Center or the means of vehicular ~ thereto by fire, casualty or other cause or any
condemnation or other taking of aU or any p3fl of the Conference Center and (u) which is oot
req~ to ~ repaired or restored by Owner pursuant to Article 10, at the option of ei~er Owner
or Operator by~ttenno~ce ~ tbc·other.&iven witJlln.sixty(60) days o(th~dateofsucbdamage; .
or destriJctiODor condCninatioo or.Qther taking; proVided, however, that no termination by Owner
shaU be e1f~ve(~ ifpreviouslylPvCn; may be nullified at the election of c)perator) ifOwner.
at lI:DYtime within one (1) year after the occurrence of such damage or destruction or
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. condemnation or other takingiJaS commenced to restore or repair the Conference Center for.use
as afirst ..class conference center with facilities comparable to those damaged or destroyed, even
if Substantial changes are made to the physical structure of same. It js understood that the' failure
~fOwIier to repair or restore wpm, required:tO do so under ArticleI 0 may become an Event of

, 'Default. also allowing for·the termination thereof: ' . .". . . .

,3.3 TranSition Procedures. Upon.the expiration or termination' of the Operating Term,
,":f~ Whatever reason, ·0WnCt .and Operator shall do tlietoUowing (a¢: the provisions of this'

Section '3.3. sliaUsutvive the eXpiration'or' termination of $is.Agreemen't Untihhq have been,
fully ped"oaned).

3.3.1. Licenses. Operator shall executeall documents and instruments necessary
·IO·~~ (tf~erafjleJ to Owneror its nominee 'all governmental permits and licenses held

.. by- Operator necessary to operatetheConference Ointer. ,

332 Leases and Concessions. Operatorshall assign 10 Owner or its nominee,
and owner and-its nominee.Jf any, shall assume, all leases-and concession agreementsin effect
with-respect to the Conference Center then in Operator's ..rather than Owner's. name, except for
blanket coacessions affecting other facilities operated by Operator or its Affiliates.' .

. 33.3 Books and Records .. Allbooks and records fortheConference Center kept .
by .OPtrratorpUrsuanUo Section 4~shallbe turned over to Owner so as t.o insure :the orderly
coiltlnuance<!(the operation of the.COnference Center, but such books and recOrds shall
thereafter beavailable-to Operator at all reasonabletimes for inspection, audit. examination .and
tranS6ipti~ilJor·a·periOd· ~fseven (7) years and Operator may retain any copies or computer
records .thereof ~ch it desires. .

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

ARTICLE ..
, BUDGETARY, PLANNING AND AC~OUNTING PROCESSES

4.1 AnnuaJ Operating Projection. Not later than sixty (60) days prior to the
commencement of each Fiscal Year, Operator sbalJ Submit the Annual Operating Projection to
Owner for Owner's Approval. The Annual Operating Projection shall contain the following:

. . (a) Operators reasonable estimate of Gross Revenues and Operating EXpenses for
ibC forthcomingFiscal 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) J\n estimate of the amounts to he'deditat~ to the CEP Reserve and an
estimate of all anticipated expenditures to be made from the CEP Reserve during the forthcoming
Fiscal Year. .

(c) An esti.ma~ of any amounts Owner will' be required to provide as Working
Capital or to expend to meet Owner's financial obligatio.ns under. Articles 7 and 8'and Section 9.1
hereof.

4:2 ApprOval. Owilerand Operator shall.negotiate ingood faith prior to the
commencement of such Fiscal-Year; Ifunable to agree-and until an agreement is reached, the
Conference Center shall be operated on the basis of.the last Approved Annual Operating
Projection, With the following modifications:

42.1 EXpenses. Total Operating Expenses may-be-increased, at Operator's
option;' by an amount equal to the percentage increase; if'any, 'iIithe Consumer Price Index from
the· first (lst)'dayoftbe preceding Fiscal Year through the last day of the preceding FIScal Year,
with tJ:iefurther right to decrease or eliminate any specific category of Operating Expenses.

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

. 43 BOOks and Records. Operator shall keep full and adequate.books of account.and
other.records reflecting the results with the Uniform Systemand generally accepted accounting
principles, Except as expressly provided in this Agreement 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 limitation, food and beveragemanagement
wages. administrative and general costs, credit card commissions; advertising and sales, 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 account

. and aU other records relating to or reflecting the operation of the Conference Center shall be kept
either at the Conference Center or at the Hotel, and shall be available to Owner and its .
representatives and its lluditorsoraccountants, 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

. 4.4 . Accounting. .Operator sbalJ deliver to Owner within twenty (20) days after the
end of each Accouatiag Period an interim accounting showing the results of the operation of the
Conference Center for such Accounting Period, for the Fiscal Year to date and a computation of
Gross Revenues arid Operating Expenses. Such interim accounting and the annual accounting
referred, to below shall: (i) be in form Approved by Owner; (ii) be taken from the books and
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iecords maintained by Operator for the Conference Center in-the manner hereinabove specified;
, (ili)foUow 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 amountspayable C?r~xpens~ reimbursable, to Operator or its Affiliates; and (v) be
~ccompanied by an explanatory report. Within one hundred twenty (120) days after 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 Fiseal.Y ear) baviag'conference center accounting experience selected by Operator
after Approval by Owner; showing-the results of Revenues: and Operating Expenses, and any
other informatio.q necessary to-make the computations required.hereby or which may be
requested by OWner, all for such FtSCaJ,Year. ,If the Ownerdoes not present objections to the
certified statements within one hundred eighty (80) 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 shall be borne exclusively by oWna-. The annual '
.accounting for any Fiscal Year shall be controlling civa- theinterim 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, Operator shall submit to' Owner fo~ its review Operator's
Sales ,and Marketing Plans for the Conference' Center during such forthcoming Fiscal Year .

. operator shall exercise diligent, commerciallyreasonable efforts to-implement such plans during' •
,such year, subject to the availability of sufficient funds to pay ;the costthereof

ARTICLES
REVENUES AND- EXPENSES

5.1 Agency Account. Gross Revenues and additional funds supplied by Owner for
. Working Capital or other purposes, exclusive of ~ds deposited in the CEP Reserve, shall be
depositedin the Agency Account The Agency Account shall be,opened and maintained at all
times, solely by-Operator and checks or other documents of withdrawal therefrom shall be signed
only by representatives of OperatorvDevelcper 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.eA.,§6-56-1 H) and, 9+ l~. and further to notify any bank into whichfunds are deposited that
aU funds are-municipal funds. AU 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,

5.2 ' . Operator's Fee. Inconsideration.of Operator's performance hereunder, Owner
shall pay to Operator the Operator's Fee. For,purposes of this Agreement, the "Operator's Fee"
shall be Fifty Thousand and No/I 00 Dollars (S50,000;00) per year for the first partial Fiscal Year
(prorated based. upon the number of days in such partial Fiscal Year) and each full FISCalYear
thereafter, The Operator's Fee shall be increased to,One Hundred Twenty-Five Thousand and
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Noli 00 (S 125;OOO.OO)commencing with th~ first Fiscal Year after the Gross Revenues exceed
Three Million and No/I 00 DolJars"(S3.000,000.00) for two consecutive Fiscal Years and
coptin~g withsucb amount for each Fiscal Year thereafter. The Operator's Fee shall escalate
on a FiscalYear basis at a rateequal to the greater of (i) three percent (3,0-10)per year or eU) the
Cousumer Price Index increase witP respect to the prior Fiscal Year. Payment of th~Operator's
Feeshallbe madein thirteen (13) equal installments, Operator is authorized to-disburse to itself
from the Agency Account the amounts owing as Fees. .

53 Working Capital Operator shall be entitled to use aU funds in the Agency
Account for' the payment ~fOperating Expenses and any and. allother costs and tax~ incurred in
operating-the Conference Center as provided in the Annual Operating Projection or as required
by law, such as excise, sales anduse taxes. Inaddition, Operator shall be entitled to retain in the
Agency Account sufficient Working. Capital to service the cash needs of the operation oCtile
Conference Center. It:" however, at anytime there are insufficient funds in the Agency Account
to pay such Operating Expenses or ifOperator 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 after written notice from
Operator, (ii) within five (5) days after the effectuation of any requisite governmental
appropriation (in the event required funds exceed those set forth in the Annual Operating
Projection), or (ill) at t1;Ietimes 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 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 NotlOO Dollars ($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 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 style that is comparable arid 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.

5A CEP Reserve. 00 or before the twentieth (20th) day of each 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 ofFumiture 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 FiscalYear; 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



after request therefor by Operator or ("0) Within five (5) days after the effectuation of any requisite
governmental appropriation (in the event' acquired funds exceed those set foith 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.sball.be
opened :and maintained at aU times solely-by Operator and checks or other documents of
withdrawal therefrom shall be signed 'only by authorized representatives of Operator. AIl risk of
loss with respect to funds in the CEP.Resen.eshall be borne by.Owner, except if and to the
extent caused by Operator'sfraud, negligence or ~ misconduct.

5.5 Remittance 10 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 ~ (.10) days following
.the end of the each Accounting Period, Owner sliall remit to Operator 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 funds.

5.6 Annual Adjustments. At the end of each Fiscal Year foUowingthe rendition of
the annual.certified statementof 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{I) paid as Operator's Fee and. (2)
deposited in theCEP·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

governxnentfunds. with due.regard (or 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 (IS) days after Operators request for Approval. all risk of loss from Such investments
shall be borne by Owner. The foregoing to the COD!J'8.IY notwithstanding. but subject to the
provisionsof'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" funds, or investment instruments of equal or lesser risk; provided, however, that the
form of any such investment shall be consistent with Operators need to be able to liquidate any
such investment to meet the cash needs of the Conference Center.
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ARTICLE 6
USE OF CEP RESERVE

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

6.1 Replacement of Furniture' and Equipment. Operator shall make such expenditures
. from the CEP Reserve and.substitations of'and 'replacement ot·addiiionS.toFumiture and
Equipmentasit m.a'y deem necessary,

6.2 Certain Non-Romine'Repairs and Maintenance . Operator shall have the right to
make expenditures from the CEP Reserve lor certain non-routine repairs and maintenance to the
Conference Center which are normally capitalized under generallY accepted accounting

. principles. such as,exterior-and interio~ repainting; resurfacing, pUilding walls" floors. roofs and .
parking' areas, and replacing folding walls or the like,·but Which ar:e.notmajor repairs, alterations •.
impro~ements~ renewals or replacements to the Conference-Center buildings' .structure or to its
':mechanical, electrical; heating, ventilating. air condidoning; plumbing or vertical transportation
systems.

63 Alterations, Addirlonsand 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 wfiich are made' in the operation of firsrclass'confereace center, provided,
however, no alterations, additions'oF improvements involving a fundamental change in the
character of the Conference Center shall be t.nade Without Owner's Approval.

6.4 Minor Structural Repairs and Improvements. Operator shall have the right to

make expenditures from the CEP Reserve for structural repairs and minor capital improvements
to the Conference Center (exclusive of Furniture 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.Operator shall, from time
to time. make Such expenditures from Gross Revenues 'or from theCEP Reserve for ordinary and
DOn-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 bas received the guaranty or warranty of the buildings of the Conference Center
or of any supplier of'Iabor or materials for the construction of the Conference Center, then
Operator may invoke Said guarantees Of warranties in Owner's or Operator's name and Owner
Will cooperate wid! 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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unprovemcrits in or to the Conference Center, all iscontemplated by this Article 6, Operator shall
cause procl!fcment of same through public advertising and bidding processes,

~TlCLE1
OWNER'S CAPITAL OBLIGATIONS

Subject to the possible limitations contemplated in Section 5.3 hereof, Owner shall from
.. time to time at its sole expense ,make such cilteratio,D$.. ad4iti~nS.improve~ents, repairs and

.replacepl,ents ~ or to the Conference Center as Owner and Operatorshall Approve or as may be
necessary to comply with any applicable law or regulation, or to maintain the Conference Center
as a first- class conference Center. and sameshallbe.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 'theConference Center which arise from anysuch work and, if any

, Sl;IChliens are filed.shall promptly obtain the release thereof,

ARTICLES
. INSURANCE

8.1 Owner's Insurance. Throughout the Operating Term, Owner shall insure the
,COnference Center and an FUrniture and Equipment and Fixed Assets Supplies against damage
from-risks of all nature '(including, without liglitation;.eartliquake and flood [with 'sUbliurlts
Approved by Owner.andOperator], boiler and machinery.insurance, but excluding, at chvner's
discretion, damageresulting from war, nuclear energy; and wear and tear) in aggregate amounts
which shall be not less than one hundredpercent (Ioo"/oj of the estimated replacement-cost
thereof(exelusive offoundations and footings) .. Ownes.shall carry such other oradditionaJ
insurance insucb amounts and against such risks as Owner shall reasonable deem necessary With

,~to the buildings.facilities and contents 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
.Owaer,

Sol Operator's Insurance. Subject to availability and reasonable premium limitations,
Operator sballthrougbout the-Operating T6m provide and maintain, with the cost to be charged
to Owncc'l!S 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 each occurrence, for
personal injmy. and death, and property damage, which shall, among other risks, include coverage
against 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) bodily
injUt)'. (ii) death, (iii) property.<,Iam.3ge. (iv) assault or battery, (v) false arrest, detention or .
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imprisonment of malicious prosecution, (vi)libel, slander, defamation or violation of the right or
privacy, (vii) wrongful entryor eviction, or (viii) liquor law or dram shop liability;

i
. . (b) Worker's compensation insurance or insurance-required by similar employee
benefit ads.as well as insurancehaving a minimum per occurrence limit as' Operator may deem
advisable against aD claims which may be brought for personal injwy or death of Conference
center employees, but in no event less than amounts prescribed by applicable law;

(c) Fidelity insurance, with reasonablelimits and deductibles to be determined bj
Operator, covering Operator'sen,tpl~y.ees in job classifications normally bonded in other facilities
itmanages in the United States.or otherwiserequired by law, aodtor.comprehensivecrime .
insurance to the extentthatOperator deems such to be necessary for the Conference Center, and

(d) Business interruption insurance covering'iossofinco'inero both Owner and .
Operator for Ii minimum period of eighteen (18) months resulting from interruption of business .
.caused by the occurrence ofany of the. risks insured against under the property damage insurance
referred to in Section 8.L. '.

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 requireOperator to increase·the limits of the above insurance
coverage and may require Operator to carryother or additi<malinsurance..DutallpreIiliums
therefor shall be paid by Owner directly in advance and shall not be included in Operating
Expenses. 10 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 customar:y for insurable.risks regarding
conference centers comparable to the Conference Center.rand 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 maybe 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. AU other insuran~ 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 willbave 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 ofloss or damage shall bC payable notwithstanding any act of negligence or breach
of warranty byOwner or Operator which might otherwise result in the forfeiture or 'non-payment
of such insuranceproceeds,
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8A Insurance Proceeds, Owner and OperatoishaJl be required to-repair or restore .the
Conference Center after an insurable casualty, all proceeds of property damageinsurance
required to be maintained by Owner under Section 8.1 when and.ifcollected shall be deposited in
a trust account in a bank or trust company Approved by Operator.and Owner, and such insurance
proceeds shan'be used to the extent necessary for the restoration or reconstruction of the
Conference 'Center and any other improvement or improvements on ·the Premises, together with
replacing any Furniture and Equipment and Fixed Asset Supplies required in lh~ o¢rationof.the .
Conference Center.all sucbproceeds being pledged and dedicatedby the.~es for-that purpose •

. Anysurplus proceedsremaining after completion of,suCh work and repl~ent sfutll,after .
deducting any amounts then due and payable by OWner to operator or withrespect to the
ConferenceCenter as required by ~.Agreement,'l?e disbursed teOwner:

·8.5 Certificates. Certificates of all policies shall be delivered to the party.hereuodc:r
who is not required to purchase the i.ri.sUrance prior to the Commeacemeat Date and thereafter
certificates of renewal shallbe so delivered prior to the expiration date of suchpolicies, All-such
certificates shall specify that the policies to which. they relate. cannot be cancelled 'or modified on
less than thirty (30) days' prior written notice to such other party. . .

ARTICLE 9
TAXES·AND UTll.J11ES:

9 .1 TaXes.. To the extent funds are av.iiJable. from dross Revenues, or from Owner.
Operator shall pay on. behalf of Owner and as an "Operating EXpense." prior to-delinquency •.any
and all real estate taxes, all personal property taxes andall betterment assessments; if any. Ievied
against the Conference Center or any of its component parts. Operator shall prompt1yd~liv~ to
Owner all notices of assessments, valuations and similar documents to be rued by Operatoror
Owner or which are received from taxing authorities by Operator. Notwithstanding the foregoing
obligations of Operator. Operator may. at Owner's sole expense,.cootest 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 Wider this Agreement Owner agrees to cooperate with Operator
and execute.any documents or pleadings required for. such pwpose; but Owner shall reimburse.
Operator any such out-Of-pocket costs incurred by Operator in so doing.

. .

9.2 Utilities. Operator shall promptly pay onbehalf of Owner 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 ~ta1.
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ARTICLKIO
DAMAGE OR DESTRUcnONj CONDEMNATION

, .10.1. Damage or Destruction. If the Conference Center, or any portion- thereof, shall be
damaged or destroyed at any time or times during the Operating Term bY fire, casualty or aOy
other cause, Owner will, at its own cost and.expense and with due diligence, repair, rebuild Or
replace the same so that aftersuch repairing, rebuilding, orreplacing; the-Conference C~I1~,
shall be substantially the:same. as prior to.such damage or destruction, Owner shall ~ndeitake '
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 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, Ownershall have. no obligation to repair, rebuild or replace

. the Conference Center. .

)02 Condemnation. If'only a part of'the Conference Center shall betaken or
condemned in any eminent domain, condemnation, compulsory 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 sinillai
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) daysafter such proceeds become available and shallbe
diligently pursued to completion; the procedures contained in the Development Agreement shall
govern such work to the extent applicable.

ARTICLEU
EVENTS OF-DEFAULT; REMEDIES

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

II.! Non-Payment The failure of either party to pay any sum of money to the. otber ':
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 parly.

112 Other Covenants .. The failure of either party to perform. keep or fulfill any of the
other covenants, undertakings or obligations set forth in this Agreement if such failure has or
could have a material. adverse affect on the operation of the Conference Center or the rights and
duties of either 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 nOD-defaulting party;
provided, however, tb.at if such failure is incapable of cure within such period, and the defaulting
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 shallexist unless SUch failure
remains uncured after one hundred twenty (120) days after receipt-of such no~Ce.

113 Breach of Warranty. Anywarrantyorrepres!=Dtationmade·bcleinormany
document executed in connection herewith is breacbedin any material respect.

1104 Bankruptcy .. The. filing by Owner or Operator. of a voluntary petition in
. . bankruptcy under TItle llof the-United States Code, or the-issuing of an 'order' for relief ag3.jnst

Owner or Operator under TItle 11 of the United States Code, ortbe filing by Owner or Operator
of any petition or answerseekingor acquiescing in.any reorganization, arrangement.
.composition, readjustment, liquidation, dissolution or similar relief for itself under-any present or

z future federal, state or other-law or regulation relating to bankruptcy, insolvency or other relief
for debtors, or Owner's or Operator's seeking or consenting tooracquiescing in the appointmerit
of any custodian, trustee, receiver, conservator or liquidator of OWner or ofall Or 'any substantia]
part of the Conference Center or of any or all of the rents, issues, profits.revenues.or royalties
therefor, or the making by Owner or Operator of any general assignment for the benefit of
creditors, or Owner's or Operator's 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 operations; or the entry by a court of.competent jurisdiction of an
order, judgment or-decreeapproving a.petition filed against.Owner or Operator seeking any
.reorganization, arrangement; composition, readjustment, liquida.ti(!ll;:dissolution OT similar relief
under any present or-future federal, state or otherlaw or regulation' rehiring to bankruptcy,
insolvency or other relief for debtors, Which order, judgment or decree. remains unvacat.ed an
unstayed for an aggregate of ninety (90) days (whether or not consecutive) from the date of entry
thereof, or the appointmentof any custodian, trustee, receiver, conservator or liquidator of Owner
or of-all or any substantial part of the Premises or of any of iillof the rents, issues, profits,
revenues or royalties thereof without the consent or acquiescence of Owner, which appointment
shall remain unvacated and unstayed for an aggregate 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 32), the non-defaulting party
may pursue any and all remedies. available to it at law or in equity. Inaddition, in the event of a
failure by a party 10 perform, keep or. fulfill any covenant, undertaking or obligation which would .
have been an Event of Default bnt for the lack of materiality (as such concept is Stated in Section
I t.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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..ARTICLEU·
TRANSFER RESrRICl10NS

. 12.1. AS'signmmt by OJ?$ltor. Except as set for1hbelo'Y~:~r.sbaU not assi~its .
rights.or delegateits obligationsunder thisAgreementwithout theApPrO~ of Owner, Operator
shall have the right to assign, its rights and delegate its obligations Under this Agreement to
Stonnont Trice. Corporation, a Georgiacorporadon, or to any eJ;ltity. (i) controlledby or under .the

·common cl>nirof wi~ Stormont Trice:,Co~D,or: ~iand ~ Which RichaTd M
Stormont, lames M.. Stormont, Jr, or DOOaJdR.:Tilee cootrols·thC.maDagc:~mentand operation of
the Conference Centerortbe Hotel. (ulwho acquires a controllirig beneficial'interest in the
owner of the Hotel. Stormont Trice Corporation or Operator, so )olig·.as Rich3rd M ..Stormont,
James M. Stormont, Jr. or Donald R. Trice ~.siibstimti!illy.involved·in. tiic,day~t<HJay _

· managementand operation of the cO~~ce Celit~ or the·1:i().e~.(W);~ o~' or'becomes the
owner of the Hotel-or (iv) Who becomes the-manager or,opera~Qt of~ Hotci (each.a "Permitted .
,AsSignee"),~ who: (a) assumes in writiitg~to.rs.obligations:Underthis Ali;reement aD4
(b).,w sufficient experience' and finaDc~alabilitYto carry out. satisfaetorily its duties as Operator
under, this Agreement; provided. however; to'die extent arty suchassigi:j.inent requires the. consent .
of.the Franchisor 'wider the Franchise Agreement; the procurementef such consent shall
constitute a condition to any such assignment by dperator:ofits rightsunder.this Agreement, I.ti
the event 'of an assignmen; to a p.emuued Assignee, the lISSi~,pper.it()I"s liability hereunder·
shall terminate upon such assignment, but iiJ.dieeverit'ofany.ass;goment't<rStormont Trice
Corporation, ~torsha11 continue to be Jiableuhdcir ti:ih ~~entto'tbe same extent as
though such.assignment bad not beenmade. In addition to' the foregoin'g'.Operatormay assign itS· " -
right to receive fees or portions th~ftO any Person or eritity as seeurltyfor ingebt.edness.

,ARTICLE 13
MISCELLANEOUS

13.1 Further Assurances. Owx,1erand Operator shall execute and deliver all other
appropriate supplemental agreements and.Qther instrwnents, and take any other action necessary

·to make this Agreement fully arid legaUy effective,' binding and enforceable:as between them and
as against third parties~

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

133 . Successors and Assigns .. Thls'AgreementshaU be binding,upon and inure to the
benefit of OWner. itssu~rs and perm.ittedassigns.; and sb3:li be bIDding upon and inure to the
beI)efit of Operator; its ·successors·and permitted assigns.
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BA Govemfug Law. ThiS Agreement shail be governed by the laws of the State of·
Tennessee,

13.5 Amendments. This Agreement may not be modified, amended, surrenderedor
changed, except by a written instrument executed by Owner and Operator.

13.6 .Estoppel CertifiCates. Owner and Operator agree..at any. time and from time.to
.'tim~, 3:S requested by t!ie other.party: ~n nQt.J~ than.teo. (10) dill's prior written notice, to
execute and deliver to the other a statement certifYing that this A~erit is unmodified and in
full force and effect (or-,ifUIerc have ken modifications. that tbis.Agreemcut is in full force and
effect.as modified and stating the n'lodifications),.-cei1ifYing thedatcs to which required payments

. have been paid. and stating wheih~r or not, to the best .knowledge of the signer .. the other party is
indefault iq performance.of any of its obligations uader, this Agreement, and if so, specifying .

. each Such default of Which/the signer may have knowledge,it being Intended tharany such
Statement delivered pursuant hereto maybe 'relied upon by others With whom the party requesting
such certificate may be dealing.' . ' ,

13.7 In,spection Rights. Owner shall have the right to inspect the Conference Center
and examine the booksand records of Operator pertaining to the Conference Center at all
reasonable times. during the Operating Term uponreasonable notice to Operator. and Owner shall,
bav~ access to-the ;Conference Center and thebocksand records pertaining thereto at all times'
during the Operating Term, all .to the extent.consistent'with-applicable Jaw.aiJ,dregwations and.
the rights ,of guests, tenants. arid Conce'Ssionau-es of the conier¥ee 'Center. ' '

13.8 Effect of ApprovaJ of Plans and Specifications. Budgets.and Fmancing. Owner'
.and Operator agree that in each instancein thlsAgreenieiit or elsewhere wherein 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 OWner Indemnification. Ownerbereby Indemnifies. Operaror.Its affiliates,
officers. directors, agents aad ,employees; from and against any and all loss. cost, liability, claim,
damage, demand or expense (wcludfug, without limitation, attorneys' feeS and litigation
expenses) which any such indemnifi~ entity may incur or sustain as a reSult of the negligence of
'Owner arising out oror 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 ~tor's Indemnification. to the extent of available insurance proceeds
associated with the liabilities and losses deScribed below, Operator shall bold barmJess.,
indeninify and defend OWner, and its r~ve agent$, employees, officers, directors and
shareholders, from and against aU claims, damages, losses and expenses (including, but not
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. .
iunited to. attorneys' fees for pre-trial, trial and appellate proceedings] arising out of or resulting
from Operator's gross negligence, fraud or willful misconduct This indemnity shall survive the
expiration and termination of this Agreement,

.. ' 13.n Indemnification"Procedure. Upon the occurrence of an event giving rise to
indemnification, the pany·seekiilg indemnification shall notify the other party hereto and provide

·.the other party hereto with copies of any documents reflecting the claim, damage, loss or
· .expense. 'The partY,see~indemnifi.~on Is.entitled to e"ng~e suChattom~ and other

persons to' ~fend.agaUiSt the .claim, damage, loss or expense, as ·it"l~a,y:chOose.The party
providing indemnification shall pay the reasonable charges' and expenses of such attorneys and
otl?erpersons on a current basis wi~ ~enty (20) days of submission of invoices or bills. In the
event Ownernegleets or refuses to pay such-charges, Operator may.pay such charges out of the
'Agency' Account and deduct such.charges from a:ny amounts due Owner oradd such charges to
~y amounts. due Dperator from Owner. JfahyelairD. lawsuit or action (administrative or .
judicial) Is maintained against Operator. Owner or the Conference Center due to allegations or
actions arismg prior to the Qperatiiig 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
interesis·oftbe Operator (for pre-trial, trial and appellate proceedings), the Conference Center
and th~Owner. Owner sball support and pay for all-legal fees and representations necessary to
remove Operator.frcm'anyclaim, action (administrative or judicialjor lawsuit covered by this
provision,

13.12 PaiiialInvalidity. In.the event that anyone or more of the phrases; sentences,
clauses or paragraphs contained.in thiS Agreement shall.be declared invalid by the final and
unappealable order, decfee or judgment of any court. this Agreement shall be construed 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 that neither Owner nor Operator have made any representation to the other
regarding.projected earnings, thepossibility.of'furure success or.any other siriIar matter
respecting" the..Conferenee Center, and that Operator and Owner understand that no guarantee is'
made to the other as to any specific amount of income to be received by Operator or Owner or as
to the future 6n3nci3J success.ofthe CO¢erence Center. .

13.14 Relationship. In the perfOrIIllll:cC of this Agreement, Operator shall net solely as
an independent contractOr. Neither this Agreement nor any agreements, ins1ruments, documents
or transactioD:Scontemplated berebys~1I in any respect be interpreted, deemed or construed as

·maldngOperator a partner or joint ve~turer 'with Owner or as creating any similar relationship or
entity, and Owner agrees that it will not make any contraxy assertion, contention., claim or
counterclaim in any action, suit orothei-Iegal proceedings involving Operator and Owner.
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13.1 S Entire Agtetmeni. This Agreement constitutes the e~ agreement between the
parties relating to the subject matter hereof, superseding all prior agreements or undertakings,
oral or Written.

13.16 TIme of the Ess~ce; Force Majeure:. Tune is of the essence of this Agreement;
provided, however, that time limitations set forth in this Agreement, except .with respect to
monetary obligatioos,.·sbaJi be extended for the period of any delay due to causes beyond the
-delayed partts'con~1 or-Which cinnot be ~nably foreseen.or Provided against; ~c1~
without Iimitation, Strikes, governmental regulations or orders, or events of force msjeure,

13.17" Intcror.etati·on. 'No provisions oftbis Agreement shait be constIued against or
interpreted to the disadvantage of any-party hereto by any court or other governmental or judicial
authority by reason of such party having or being deemed to ha:-rcstructured.or dictated such
provision,

J 3.18 Countemarts. 'This Agreement may be executed in any number of counterparts.
each of which shall be deeinedto.be an original and need not be signed by more than one of the

. parties hereto and aU of'which shan constitute one and 'thesanie agreement.

. 13.19 Consent and APProval. Except as herein otherwise provided, whenever in this
A~euient,theApProviit ofOperator and.Owner is required, such-Approval shall not be
unreasonably withheld O.f .delayed,

1320 Notices. Any notice, consent, approval, or other communication which is
provided. for. 0.'( required by this Agreement 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 Ll.S, mail, With postage prepaid, return receipt requested. Any such notice or ether
.written communications shall be deemed receive<Jby '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 en behalf of such party, (ii) in-the caseof facsimile

. transmission or telegram, two. (2) business days after the date of transmission, (iii) in the case of
.courier-delivery, the date. receipt is acknowledged by the party to whom such notice is addressed
as evidenced by a written receipt signed onbehalf'of such party, and (iv) in the case of registered
'or certified mail. the.earlier of'the date receipt is acknowledged en the return receiptfor such
netice o.r five (5) buSiness days after the date o.fposting by the United States Pest Office. For
purposes o.fn.otices~the addresses eftbe parties hereto. shall be as fellows, which addresses may
be changed' at any time by written notice given in accordance with the provision:
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'If toOwner:

With copies to:

If to Operator:

Hon.JblyW. sbarbCi
Mayor
City of Franklin
City, Hall Mall
Office of the Mayor and City Administrator
109 Third Avenue South,
Franklin. Tennessee 37064

,M-. james'R. JohDson
City Administratt,r '
'City ofF~ Tennessee
City Hall Mall
Office of the Mayor and City Administrator
l09ThirdA~enue South'
Franklin. Tennessee 37064

'Mr. Douglas Berry
City Attorney
Weed. Hubbard, Berry & Doughty
Sua'Irust 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. Moseley & Carson
306 Court Square
Franklin. Tennessee 37064

Stormont Trice Management Corporation
3350 Cumberland Circle
Suite 1800
Atlanta, Georgia 30339
Attn: Richard M. Stormont

Chairman
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Failure 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 ~ specified herein. The parties agree that upon giving auy notice or other written
¢QitUDunjCation in accordance with the foregoing procedure they·shalleach then use their
reasonable best efforts to advise the other party by telephone.that a written communication bas
been sent under this Agreement; such. telephonic advice shall not impair the effectiveness of any
written ~ommunication otherwise given in.accordance with this Section.

13.2·1 ·Liability of Owner. By their execution hereinbelow, the City of Franklin,
tennessee and·Wllliamson County hereby acknowledge and agree that their liability under ibis
Agreement-shall be joint and several with respect to the obligations of Owner hereunder,
notwithstanding auy other provision of this Agreement to the contrary.

ARTICLE 14
REPRESENT ATIONSAND 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.exccution of this Agreement ispermitted by the statutory and
constirstional authority of Owner and this Agreement has been dilly authorized. executed and
delivered and constitutes the Iegakvalidand 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
ru.:. 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, except as bas 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 o~ or constitute a default under. any agreement, indenture, instrument or undertaking

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

J42 Representations and Warranties of Operator. In order to induce Owner to enter
into this Agreement, Operator does hereby make the following representations and warranties:
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. (a) th~execution of this Agreement is permitted by tJie'Ai:ticies of Incorporation
and By-Laws of Operator and this Agreement has been duly authorized. executed and delivered
and constitutes.tbe legal, valid and binding obligation of Operator enforceable in accordance with

·the terms h~t;

(b) there is no claim, litigation.proceedingsor governmental iavestigation
· pending. or as far as is known to Operator, threatened, ~ai.nst or rela~ to Operator, the
properties orbusiness.of'Operaror or the.transactions contemplated by'lbis'AgR:ement Which
does, or may reasonably be expected to,materiaUy and-adversely affecttheabiUty of Operator.to
enter into. this Agreement or to carry out its obligations hereunder, and there is-no basis for' any
.such claim,'litigarloJl, proceedings or governmental iriveStigation, except ashas been fully
disclosed in writing to Owner; and' .

(c) neither the consummation of the actionscompleted 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.resultin the .b'reachof any of the terms, conditions or
·provisions of, or constitute a default under, !lllyagieement, 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 hereunder are and shall
be subj.:;ct to ~hievement of~e.foUowing on or before 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.

Ifforegoing conditions subsequent are not fulfilled on or before November 14, 1997, either
Owner or Operator, upon.written notice to the other, shall have the right to terminate this
Agreement wbereupon alI 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.
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IN' ~S wi1:EREOF, Operator.and OWner, acting by and through their
proper and duly-authorized officers or representatives, have each duly executed this Agreement
under seal the day and year first above written.. .

OWNER:

WILLIAMSON' couNTY

OPERATOR:

STORMONT TRICE MANAGEMENT
CORPORA nON, a Georgia corporation

Donald ll. Trice
Chairman /President
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There shall be paid into the CEP Reserve dwin~ each Fiscal Yearfhe following percentages of
Gross Revenues': '

;!, First partial FJSCalYear and
first .full FiscalY ~ ,:..%

2'%

,3 %

Second full t"JSCal Year

Third full Ftseal Year

Fourth fullF~YC:ar'
and thereafter. .

'4."
" ,.

IAmounts 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.



EXHIBrTA
~ROPERTYDES~ON

Let 662, Cool Springs t:ist SubdivuioD, Section 16

B~ a tract of land located in 'the Eighth. Cr{il Distrietof Williamson County, in the:City of.
Franklin. Tenaessee, known ~LOt 662, CoolSprings East S~bdMsion. Section is, a,toC recordIa
Plat Book {AS' • Page. '-:z.~.RO.W.C., TeimeSsee, and being more partictilarly described a3,

follows:

B.iWINNING:a~ an ~g'iron.pin, the ~oIth~y end of'the:no'rthea.stcrly,r$'n CUJV,e' 6iec;ol,
Springs Boulevard and Car9thers ParkWay; ~ , ' '
1. Wrth,the eas~dy' Pght-of-WaY line of~othc:rs Pu:1cway. northwardly, With a curve to the ,

right,' having 3 radius 'q{3:510.87 feet and a central angle of 11·3tS'l·, an arc leagth of
707.59 feet;atbord beuing and distance ofNerth 2r 14'19" E2.St,706.39 feet to an existing
iron pin; thence. , . ~' '

2. Nol1h2S·00'44-Ea5t, 32:.00 feet to an irOn pin ,et;~c; , ,,'
3. Leaving said tight·of-wayJ:ineo with the s'o~ lineof'Lot 6~3;soUtherly,with a curve to-

tbeJeft"baving'a radiw 0[-.30.00fed ani a bitrat angte,ofS3~35'17·; m.ardi:rigtii of28.06
feet, a chord bearinganddistance' 0'£ So~th 44-21'17" East, 27.0S feet to an iron'pm'3d; ,
thence; ; ,

4. Southeasterly, with a curve to the left, haYing a radius of 171.DO feet 'and a central angleof
29·13'56", an arc length of90:31 feet, a 'chord bearingand distance of South 85 °4S'!W East. '
89.33 feet to l.Q iron pm set; thence, ;

5. North 79·~'J1n~~ 62.45 feet-to an iron pin set; th~ " ,
6. Wrth B. curve to 1helc:ft~having a radiu, ob95.0(f feet anda ceniral angle of 13.!41:29'·, an

arc length 0(70.49 feet, a chord bearing anj1 distance of'North, 72' 46'42" East, 70.33 feet.to
an iron pin set; thence, , .' , ,

7. With a curve to the right,baviog a radius of 342.00 feet and a central-angle of 25 "42'14", an
arc length of153.44f~ a chord bearing and distance ofNorth 18"47'10· East, 152.16 feet
to an iron pin sot; thence. ;

8. South 01 "38'22~ West,J6.30 feet to All Uon pin set; thence, ,
9. S~et:ly. with accrveto the right. baYing a radius 0006.00 feet arid a central ail.gleof

45°10'11-, an arc lengthof242.81 feet. ~ chord bearing and distance of South 6S"46'3r
East, 236.~ 8 feet to an iron pin set; thence; . '

10. South 16·20'3J~'West;229.27 feet to an!rollP.m set; thence,
11. South 73 -39'27" East. 11.58 feat to All iron p.iri set; thence,
12 South 16·20'33"We3t, 47.39 fecit to an i{on pm set; thence,
13. WJth the common property line OcLot 66S 'and th'is tract, North 73 "39'27" West, 105.14 feet

to .. point:; thence, •
14. North 16-20'33" East, 46.50 feet; ~
IS. Nonh 73 ·39'27" West, 17.69 feet; thence.
16. South 16°20'33- weSt. 58.51 feet; the:nce.
17. North n·39'21" weSt. 90.96 t~ th~
18. South 16·20'33" West, 9.04 feet; thence,:
19. North 13°J9'i1" West, 6.11 feet; thenCe,;
20. South 16°20'33" We3t. 26.88 feet;~.

, .



EXHJBITA
21. North 73~39'27"Wen. 125.10 feet '9.an iron pm set;. thdlee."
22 South 16°20'33-West, 101.68feettoanitOnp~,et; thence, .
23. W~.a;curveto theleft, having a radius Or.i37.00feet and a central angle ofJloST44-. an

arclength. 0(76;42 feet, a chord: bearing and distance of South 00 -2 rfJr ,West.; .15:44~ .
to an iranpm set; theace,

24. South 7~~22'49"W~ P4.itl·feet to 3.ll:iron.pii:l.set; thenee,
25. South ·16·20'33~ West, 186.88 feetto anirpn·.pin:set on the northerly rigbt'"O{.,.wayJin~:or

COQ! Sppngs I,3oulcv.ud; ~ . . . .. ... . .::: .
26. W~ wdright-of:.Way line. Noith13-24'SJ~·vie~ 13SAS:'feetto an irtnr~5et; thence;
-po North 73·~·49.~West. 30~O'feetto an existing iron pm.; thence.
28. With ac:urve to the'Jjgbt, having ~ l:aditu of36.00.fe~ ~ a ~ttal:angle.ofS2."!i934" .. an

are length oe32.88 feet, a chord·b~gitld distance omorth 09·41'~":West. 3L7Sfeet
~othe POINT O~BEG1NNING aad :con~g .~.~O~acres, m~re or le;u.
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