
AGENDA

BOARD OF MAYOR AND ALDERMEN
CALLED WORK SESSION

Monday, April 2,2012
Council Room - 2nd Floor, Gity Hall

2:00 p.m.

Board of Mavor and Aldermen

Mayor Dennis R. Phillips, presiding
Alderman John Clark
Alderman Valerie Joh
Alderman Mike Mclntire

Leadership Team

J¡
J
J
Craig Dye, Fire Chief
Jeff Fleming, Asst. City Manager, Development Services

Vice Mayor Tom C. parham
Alderman Tom Segelhorst
Alderman Jantry Shupe

Chris McCartt, Assistant to the Cig Menager
Ryan McReynotds, public Works óirector-
Gale Osbome, Police Chief
Tim Whaley, Community and Gov,t Relations Director

1. Callto Order

2. Roll Call

3. capital lmprovements 
_projects (clp) - Judy smith & John campbellA. Library Expansion presentation _ Chris i/cCartt

4. Model city coarition update & crp Requests - Lynn shiprey & Jeff Freming

5. Adjourn

citizens wishing to comment on agenda items, please come to thepod¡um and state your name and address. preaåe rimit your comments
to five m¡nutes. Thank you.



AGENDA

BOARD OF MAYOR AND ALDERMEN
REGULAR WORK SESSION

Monday, April 2,2012
Council Room - 2nd Floor, City Hall

4:30 p.m.

Board of Mavor and Aldermen

Mayor Dennis R. Phillips, Presiding
Alderman John Clark
Alderman Valerie Joh
Alderman Mike Mclntire

Leadership Team

John G. Campbell, City Manager
J. Michael Billingsley, City Attorney
Jim Demming, City Recorder/CFO
Craig Dye, Fire Chief

Vice Mayor Tom C. Parham
Alderman Tom Segelhorst
Alderman Jantry Shupe

Chris McCartt, Assistant to the Cig Manager
Ryan McReynolds, Public Works Director
Gale Osborne, Police Chief

Jeff Fleming, Asst. City Manager, Development Services Tim Whaley, Community and Gov't Relations Director

1. Call to Order

2. Roll Call

3. Work Session Tickler

4. Review of ltems on April 3,2012 Regular Business Agenda

5. Adjourn

Citizens wishing to comment on agenda items, please come to the
pod¡um and state your name and address. Please limit your comments
to five minutes. Thank you.



AGENDA

BOARD OF MAYOR AND ALDERMEN

REGULAR BUSINESS MEETING
Tuesday, April 3,2012

Council Room - 2nd Ftoor, Gity Hall
7:00 p.m.

Board of Mavor and Aldermen
Mayor Dennis R. Phillips, Presiding

Alderman John Clark
Alderman Valerie Joh
Alderman Mike Mclntire

Gitv Administration
John G. Campbell, City Manager
J. Michael Billingsley, City Attorney
James Demming, City Recorder

I. CALL TO ORDER

Vice Mayor Tom C. Parham
Alderman Tom Segelhorst
Alderman Jantry Shupe

II.A PLEDGE OF ALLEGIANCE TO THE FLAG

ll.B lNVocATloN - Ray Amos, Jr.- Pastor, st. Matthew united Methodist

III. ROLL CALL

IV. RECOGNITIONS

V. APPROVAL OF MINUTES
1. Regular Worksession 03119112
2. Regular Business Meeting 03120112



vt.
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COMMUNITY INTEREST ITEMS
AA. PUBLIC HEARINGS

1. Public Hearing and Consideration of an Ordinance to Amend Zoning of
Parcel 24 on Tax Map 61B, Group K located along Carver Street and
Douglass Street from R-1C Zoning to R-2 Zoning (AF: 90-2012)
. Public Hearing
. Zoning Ordinance - First Reading

COMMENT
Citizens may speak on agenda items. When you come to the podium,
please state your name and address and sign the register that is provided.
You are encouraged to keep your comments non-personal in nature, and
they should be limited to five minutes. A total of thirty minutes is allocated
for public comment during this part of the agenda.

B. BUSINESS MATTERS REQUIRING FIRST READING
1. Consideration of an Ordinance to Condemn for Easements and Right-of-

Ways for the Rock Springs/Stonetree Area Sanitary Sewer Extension Project
(AF: 88-2012)
. Ordinance - First Reading

2. Consideration of an Ordinance to Condemn for Easements and Right-of-
Ways for the Cooks Valley Road lmprovement Project - Phase ll and the
Cleek Road lmprovement Project - Phase ll (AF: 89-2012)
. Ordinance - First Reading

3. Consideration of an Ordinance to Appropriate Cultural Arts Funding received
from Engage Kingsport and Kingsport Tomorrow (AF: 80-2012)
. Ordinance - First Reading

C. BUSINESS MATTERS REQUIRING FINAL ADOPTION
1. Consideration of an Ordinance to Amend the Code of Ordinances, Division 9,

Section 114-467 for the City of Kingsport (AF: 66-2012)
o Ordinance - Second Reading & Final Adoption

2. Consideration of an Ordinance to Amend the Code of Ordinances, Article l,
Section 114-1b, Definitions for the City of Kingsport (AF: 67-2012)
. Ordinance - Second Reading & Final Adoption

3. Consideration of Ordinances to Annex/ Amend Zoning of the Cleek Road Part
2 Annexation (AF: 59-2012)
. Annexation Ordinance - Second Reading & Final Adoption
. Zoning Ordinance - Second Reading & FinalAdoption

4. Consideration of Ordinances to Annex/ Amend Zoning of the Eastern Star
Road Parl2 Annexation (AF: 60-2012)
. Annexation Ordinance - Second Reading & Final Adoption
. Zoning Ordinance - Second Reading & FinalAdoption
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5. Consideration of Ordinances to Annex/ Amend Zoning of the Kingsport South

i' ii¡.f ff , mii= ;ïå:r i;; iT å iiH f, å"J'' " "

D. OTHER BUSINESS
1. Consideration of a Resolution Exercising the Option to Award the Bid for the

Purchase of one (1) 23 Passenger Urban Mass Transit Mini-Bus to National
Bus Sales & Leasing, lnc.(AF: 87-2012)
. Resolution

2. Consideration of a Resolution Awarding the Bid for the Purchase of Chlorine
to JCI Jones Chemical, lnc., Hydrofluorisilic Acid to Key Chemical, lnc.,
Coagulant to Gulbrandsen, lnc. & Zinc Orthophosphate to Carus Corporation
(AF: 85-2012)
o Resolution

3. Consideration of a Resolution Awarding the Bid for the Purchase of one (1)
Diesel Powered Single Axle Trash Type Dump Truck to Goodpasture Motor
Company, lnc. (AF: 92-2012)
. Resolution

4. Consideration of a Resolution Awarding the Bid for the Purchase of one (1)
Propane Powered Stake-Bed Truck to Empire Ford, lnc. (AF: 93-2012)
o Resolution

5. Consideration of a Resolution Awarding the Bid for the Purchase of two (2)
Gasoline Powered 4X4 One Ton Pick-Up Trucks to Fainlrray Ford, lnc. (AF:
94-2012)
. Resolution

6. Consideration of a Resolution Approving an Agreement with Marriott Hotel
Services, lnc. and Authorizing the Mayor to Execute the Agreement (AF: g8-
2012)
. Resolution

E. APPOINTMENTS
None

VII. CONSENT AGENDA
1. Consideration of an Ordinance to Appropriate the Funds for a Materials

Agreement with Danny Karst Related to the Edinburgh Phase 2 Section 2C
Development (AF: 77-2012)
. Ordinance - Second Reading & Final Adoption

2. Consideration of Approval of Offers for Easements and Right-of-Ways for
the Tiffany Court Sanitary Sewer Extension Project (AF.78-2012)
. APProve Offers
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VIII. COMMUNICATIONS
A. City Manager
B. Mayor and Board Members
C. Visitors

Citizens may speak on issue-oriented items. When you come to the
podium, please state your name and address and sign the register
that is provided. You are encouraged to keep your comments non-
personal in nature, and they should be limited to five minutes.

IX. ADJOURN



Work Session Tickler

,.lpril 2, 2012

Michael Thompson

Que beco r R ed ev e lop m e n t p roj ect John Campbell

Charles Blalock & Sons, Inc. continues retaining
The bridge abutments and center pier have bee
site, and bridge beams are expected within the
graded to subgrade level. Blasting and excav
currently has a completion date of
separate contract and is under des
Welcome Center building constructio

April 2,2OI2

April 2, ZOt2

closer to finding another health related busines
memorabilia about the Kingsport press for a histo
offered to provide a prominent space in Ehe lobby

Board of Education/chamber of commerce Buitding (loo,ooo sq. ft. building on pressSfreet to be reduced to approximately SS,OOI sq. ñ.)

site landscaping and the enhanced chamber of commerce terrace are underway. The city schooloffices are complete and tully operational' The chamber has started to move in to the first floor andplans to be open by +/t.

Board of,Eclucatior/
Chamber of Commerce Building
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Farmers'Market, phase ff and IIf Chris McCartt

Bids have been received for phase II-A of the Farmer's Market. Those bids included electrical,HVAC' sprinkler system and floor refinishing. crews uru no* working to repair and refinish thefloors' The floor work should be finished befãre the opening day of the- market which is scheduledfor April 4th' The remaining work for phase lr-n w¡ìi be done over the course of the comingmonths; however, it will not interfere witlr market operaiions on Mednesday,s and saturday,s.

Citv Departments

Fire Department

Fire Station Eight Craig Dye April 2, 2Ol2

Hank Clabaugh

April 2,2Ot2

April 2, 2012

Public Works

Gibson Mill phase IV

Thomas construction co., Inc. began the construction for this project on February 7, 2oL2. Thebridge deck and most of the piers are totally demolished.

::ffrråii:?;::[.r""inins wail and santary sewer are onsoins and expected to occur over rhe

contract time is 275 days with an expected project completion date of November 2,2072.(See pictures on the two next page.)
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Design of this project is complete with construction anticipated to start in the summer of2oL2' Property appraisal has been completed and acquisition is ongoing. phase z consists ofcompleting an improved cleek Road (including safety, slormwater, pedestrian mobility, and slopeimprovernents) from the end of Phase 1 to a new connection point on orebank Road. This newconnection point will be in lhe vicinity of Ehe intersection with Lamberth Street. Site distance!mprovements will also be made on orebank Road. Annexation of the area not in the city hasbegun.
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Engineering

Cleek Road fmprovements phase 2

Transportation

Wayfinding

This project is complete.

Hank Clabaugh

Tim Elsea

Below are pictures of the signs.

April 2, 2Ot2

April 2, 2OL2

lctul^lt(ìr r Jil



Page 6 of9

Leisure Services

Aguatic Center Chris McCartt

The installation of storm drainage infrastructure is underway. The rough grading lor the new
entrance road from Meadowview Parkway is complete and is open to cãnslruct¡on traffic. Trucktraftic is no longer entering through the Eastman property. work continues on the building
foundations. (See photo on next page")

April 2,2072

April 2, 2072

Aquatic Center
(aerial view)

Riv e rtro nt Red eve lo p m ent/ G reen be tt Stephen Robbins

All structures have been removed and site grading is complete. Duco construction has been
spreading topsoil and started seeding last week. Paving for the Greenbelt extension will be
completed in the next couple of weeks. Final selection of shelters and other amenities will be
completed this week.

There will be great views of the Holston River and Bays Mt. from the site once the work is
completed.

Rive r-fro nt Red ev e I o p m ent/ G ree n b ett
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Cultural Arts Bonnie tVlncdonald Aprí|3, 2t12

carousel- Saturday, March 24, ro a.m. - 6 p.m.and sunday, March 25 Noon - 5 p.m.was ourfirst attempt at a Carousel Arts and Craft Show. We had betr¡reen B5O _ 1OOO people in attendance.we had 20 vendors, artwork from Girls Inc., and many carousel animals on display. we received acommitment for one large animal. Ellen Elmes conducted a workshop for design and painting ofthe roundinE boards with 14 area artists.

Sculpture Walk W. '- Public Art Kingsport had 28 artists submit 47 works for consideration. Statesrepresented include: Arkansas (1), connecticut (1), Florida (1)
Georgia (1), Louisiana (1), Missouri (2), Maryrano'1i¡, New york (4), North carorina (B)Ohio (1), Tennessee (5), Virginia (1), West Virgin¡a (i).

Peggy Townsend - Public Art Director in chattanooga was the curator for the show and presentedher proposal to the Public Art Kingsport committee. Attached you can see a preview of the invitedworks.

Sculpture Walk sculptors and sponsors will be featured at the party on Market, May 3 - 5,

Art Nights/City Lights. Bal/ in the House - men's acapella group performed on Thursday, March22 al7 p'm' Over 400 people were in attendance includ'ing members of the schools,Tth and Bthgrade chorus serving as'back up,.

Nashville's'18 South'band will be in concert on Thursday, April 26 at 7:00 p.m. at theRenaissance center. This Americana group is a favorite of the Bristol Rhythm and Roots Reunion.

Rounding Board painting workshop with Eilen Ermes, instructor

1\-'\Lü-
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Minutes of the Reqular Work Session of the
Board of Mayor and Aldermen,
Monday, March 19, 2012, 4:30
Council Room - City Hall

City of Kingsport, Tennessee
PM

PRESENT: Board of Mayor and Aldermen
Mayor Dennis phillips
Alderman John Clark
Alderman Valerie Joh
Alderman Mike Mclntire

Vice-Mayor Tom C. parham
Alderman Tom Segelhorst
Alderman Jantry Shupe

Citv Administration
John G. Campbell, City Manager
J. Michael Billingsley, City Attorney
James H. Demming, City Recorder

1. CALL TO ORDER: 4:35 p.m. by Mayor phiilips.

2. ROLL CALL: By Deputy city Recorder Angie Marshart.

3' WORK SESSION TICKLER. Mayor Phillips commented the Board of Education andthe Chamber of Commerce would be relocatin

' and other relocations. Assistant to the City
,nd of phase 2 with no more phases for the citypending' Phase 3 will be performed by TDOT (Tennessee Department of ir"n.pãrtáìiänJ 

'

EMEN.T. OpTlON. City Recorder Demmíng
TCRS (Tennessee Consolidated Retirement
that decision. He then introduced Mr. Mark

with any decisíon m e
options were purely g
through TCRS and e

tion and was the only option that would

Bi^rlJffi,'i:te 
Mr Morsan stated this

Mayor Phillips commented the Board was loo
asking Mr. Morgan to cite the pros and cons
out if option four was chosen, he would reco
employee also putting in five percent to stay co
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Minutes of the Regular Work Session of the Board of Mayor and Aldermen ofKingsport, Tennessee, Monday, March 19,2012

There was considerable discussion on this i
on establishing vesting requirements. Alder
with 30 years of service would not be able to
55 years old. Mayor Phillips asked Alderman
the City Manager to discuss these issues and make a recommendation to the Board by thesecond meeting in April.

of social security that can be drawn when the employee is of age to do so. There was somediscussion on the qge requirement and Mr. eiittingstey conirmed these guidelines 
-are

defined by statute' Mr. Billingsley also pointed out thãt íf-enacted, this benefit is irreversibleand also, ít cannot be adopted once the city has left TCRS. t\¡r. cámpbell noted that futureemployees would not be covered under ihis benefit. Mr. aiilingsr¿y stated the secondresolution outlined the Board's intent for the bridge benefit to be 
-p.iO' 

for out of the future
and fire employees. Alderman Mclntire voiced se e
the city could avoid some up-front costs when th d
as much money as they would soon be drawing r.
the money could be rolled over each year. Alderman shupe commented itcould be just as expensive to have older,

than younger ones making a lower salary.
taken from the employees' raíses would hav
manager would be required to maintain the di
basis. Alderman Clark suggested an analysis
cost. There was considerable discussion on this item.

Firefighter Darrell Hayes commented in favor of the bridge benefit and offered anexplanation on some of the financial issues as this moves iorward. police Officer DaleFarmer noted that many of these employees will not leave as soon as they are etijiote. 1,"police and fire employees in the audience confirmed for the Mayor that théy *"r" in frvor otthis arrangement. vice-Mayor Parham pointed out the neéo for the ability to mãreadjustments to credit the employees with a raise if the monetary benefit is being Ã.i,nOthere is still more money going in. Alderman segelhorst questionão the issue of this benefitbei Campbell explafned that'only four retired emptoye"r *àùrofall city would oniy pay them for ihe time they had' tefí in ir'" ãõ.win commented thai nb ptan is per-fect and reminded the Boardthe City would be responsible for any shortage.

6. REVIEW OF AGENDA ITEMS ON THE MARCH 20, 2012 REGULAR BUSINESS
MEETING AGENDA. City Manager Campbell, members of staff and community membersprovided a summary or presentation for each itr m on the proposed áj"no.. Those items theBoard discussed at greater length or which received specific question-s or concerns included:
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Minutes of the Regular Work Session of the Board of Mayor and Aldermen of
Kingsport, Tennessee, Monday, March 19,2012

V!.AA.3 Public Hearing and Consideration of an Ordinance to Amend the Code of
Ordinances, Division 9, Section 114-467
Manager Campbell explained this would acc
Winery. Mayor Phillips pointed out that if th
able to have a sign. He also noted that all pa

V|.AA.6 Public He on of Ordinances to AnnelAmend Zoning
of the Eastern Star Pa onsideration of a Resolution Adopting the
Plan of Services (AF: r Campbell stated it was essential for this to
be completed in April in Regions project.

Vl.D-2 Consideration of a Resolution Authorizing the Mayor to Execute an
Agreement between the city of Kingsport and the Lynn Garden o¡imist Glub (AF: 75-
2012)' Assistant to_ the City Manager Chris McCartt commented that this was a continuing
agreement. Mr. McCartt further stated the lights should be installed sometime this fall.

Vl.D.3 Consideration of a Resolution Authorizing the Mayor to Sign All
Documents Necessary to Apply for and Receive a Grant from the Tenñessee
Department of Environment and Conservi
Program (AF: 79-2012). City Manager Camp
for these replacement vehicles were buy one
Hightower discussed the benefits of alternate

Vl.D.4 Consideration of a Resolution Designating the Unnamed Orebank Road
Bridge Over Reedy Creek as the Lance Gorporal William F. Dykes Memoriat Bridge
(AF: 81 -2012). Mr. Sam Jones provided details on this item, notingih.Ioài*,r-Ë ñ;;;,
bridge named everyone on the virtual memorial wall. He furthei statõO Lance Corporal
Wílliam F. Dykes did have a famifv connection to this bridge. The dedication ceremony will
be held on Aþril 28th at 2:00 p.m.

Vl.D.s Consideration of a Resolution Awarding the Bid for the purchase of One
(1) Compact Vacuum Street Sweeper to Carolina lndustrial Equipment, lnc. (AF: g2-

?912) City Manager Campbell gave information on this item, noting'thät there was ònly one
bid. He stated the competitor was contacted and informed the city-tney could not meet the
needs required. Mr. Campbell also noted this vehicle had few houri and 

" 
full warranty.

Vl.D.6 Consideration of a Resolution Awarding the Bid for the Alterations to the
Former City Sch o Armstrong
and Authorizing cable Docum
City Schools Fina ssed the deta
noting that seven use by the foreign language department. He
further stated there would be no issues or concerns for using 

-the 
eualified School

Construction Bonds.
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Minutes of the Regular Work Session of the Board of Mayor and Aldermen of
Kingsport, Tennessee, Monday, March 19,2012

Vl.D.7 Consideration of a Resolution Establishing a Mandatory Retirement Agefor Certain Fire and Police Personnel and Approving thé Supplemenial Bridge geneît
for Those Employees (AF: 84-2012). See lten S.

Vl.D.8 Consideration of a Resolution Expressing the lntent for the Board to payfor the Supplemental Bridge Retirement Benefit and the Guidelines forlmplementation of such lntent (AF: g6-2012). see ltem 5.

BOARD COMMENT. None.

PUBLIC COMMENT. None.

7' ADJOURN- Seeing no other matters presented for discussion at this work session,
Mayor Phillips adjourned the meeting at 6:55 p.m.

ANGELA MARSHALL
Deputy Cíty Recorder

DENNIS R. PHILLIPS
Mayor
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Minutes of the Reqular Business Meetinq of the
Board of Mayor and Aldermen of the city of Kingsport, Tennessee
Tuesday, March 20, 2012,7:OO pM
Large Courl Room - City Hall

PRESENT:
Board of Mavor and Aldermen

Mayor Dennis R. phillips, presiding
Alderman John Clark yice-Mayor Tom C. parham
Alderman Valerie Joh Alderman Tom Segelhorst
Alderman Michael Mclntire Alderman Jantry S-hupe

City Administration
John G. Campbell, City Manager
J. Michael Billingsley, City Attorney
James H. Demming, City Recorder

l. CALL To ORDER: 7:00 p.m., by Mayor Dennis R. phiilips.

ll.A. PLEDGE oF ALLEGTANGE To rHE FLAG: Ms. catherine campbelt.

ll'B' INVOCATION: By Míckey Rainwater, Senior Pastor - First Broad Street Methodist
Church.

Ill. ROLL GALL: By cig Recorder Jim Demming. All present.

lV. RECOGNITIONS AND PRESENTAT|ONS. None.

V. APPROVAL OF MINUTES.

Motion/Second: Parham/Mclntire, to approve minutes for the following meetings:A. March 6,2012 Regular Work SessionB. March 6,2012 Regular Business Meeting
Approved: All present voting "aye."

VI. COMMUNITY INTEREST ITEMS.

AA. PUBLIC HEARINGS.

1. Public Hearing for Annexation Plan of Seruices Report(AF:6a-2012). City Planner Forrest-Koder gave a brief presentation * tni, item, noting
that one of the six locations has been completeO.

PUBLIC CoMMENT ON ITEM V|.AA.1. Mr. James Brotherton, Zo4 patrick Henry
Circle, commented on the change of service plans from five years tó arght years.



Minuteso'.n".oftheBoardofMayor."oo,'oi?å3n"'o
of the city of Kingsport, Tennessããfuday, Marc h 20, 2012

2' Public Hearing and Consideration of a Resolution to Amendthe Resolution for the Plan of Services for the cherry Knoll Ànnexation Area(AF: 65-2012). Cily Planner Forrest Koder gave a brief preséntation on this item, notingthe property owner has agreed to this arra rlement.

PUBLIC COMMENT ON |TEM V|.AA.2. None.

It¡ot¡on¡SeconO: Mclntire/Shupe, to pass:
Resolution No. 2012-158, A RESOLUTIoN AMENDtNc RESoLUTIoN No. 2009-10sBY AMENDING THAT PORTION OF THE PLAN OF SERVICCS TON CHERRYKNOLL ANNEXATION OF THE CITY OF KINGSPORT, TENNESSEE PERTAININGÏO THE PROVISION OF SANITARY SEWER AND STREET LIGHTS
Passed: All present voting *aye."

onsideration of an Ordinance to Amend
ion 114-467 for the City of Kingsport
e a brief presentation on this item, étating

propertv parcer Mayor phirips noted tnrt *itnjL?,fi,o:iff-ll,ìiT,|îiñ#î1"rîJïi
be able to have any signage.

PUBLIC COMMENT ON |TEM V|.AA.3. None.

Motion/Second: Mclntire/Joh, to pass:
AN ORDINANCE TO AMEND THE CODE OF ORDINANCES, CITY OF KINGSPORT,
TENNESSEE, DIVISION 9, SECTION 114467; AND TO FIX THE EFFECTTVE DATEOF THIS ORDINANCE
Passed on first readinq: All present voting ',aye.',

nsideration of an Ordinance to Amend
114-1(b), Definitions for the City of
Koder gave a brief presentation on thís

ess signs were created in response to the
uggested by Cíty Attorney Billingsley.

PUBLIC COMMENT ON |TEM V|.AA.4. None.

M.qtign/=Seco nd : Segel horsUMcl nti re, to pass :

AN ORDINANCE TO AMEND THE CODE OF ORDINANCES, CITY OF KINGSPORT,
TENNESSEE, ARTTCLE t, SECTTON 1j4-1(b); nruO TO FtX THE EFFECTTVE DATEOF THIS ORDINANCE
Passed on first readinq: All present voting ,,aye.,,
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Mjnute_s of the Reqular Business Meetinq of the Board of Mayor and Aldermen
of the city of Kingsport, Tennessee, ruesoay, March 20,2o,li

5. Public Hearing and Consideration of Ordinances toAnnelAmend Zoning of the Cleek Road Pa¡l2Annexation and Consideration of aResolution Adopting the Plan of Services (AF: 5g-2012). City planner Ken Weemsprovided information on this item.

PUBLIC COMMENT ON ITEM V|.AA.S. None.

Motion/Second: Mclntire/parham, to pass:
AN ORDINANCE TO ANNEX THAT CERTAIN TERRITORY ADJOINING THEPRESENT CORPORATE BOUNDARIES OF .THE CITY OF KINGSPORT,
EMBRACING THAT CERTAIN PART oF THE lorH CtVtL orsrnrór oF SULLTVANCOUNTY, TENNESSEE, AND KNOWN AS THE CLEEK ROAD PART 2ANNEXATION, AS HEREINAFTER DESCRIBED; TO INCORPORATE THE SAMEWITHIN THE CORPORATE BOUNDARIES OF THE CITY OF KINGSPORT,
TENNESSEE; AND TO FIX THE EFFECTIVE DATE oF THIS ORDINANCE
Passed on first readinq: All present voting "aye.',

Motion/Second: Joh/Mclntire, to pass:
AN ORDINANCE TO FURTHER AMEND
ZONE PROPERTY ALONG NEW BEASO
AGRICULTURAL DISTRICT, IN THE lOIH
TO FIX A PENALTY FOR THE V]OLATIO
EFFECTIVE DATE OF THIS ORDINANCE
Passed on first readinq: All present voting ,,aye.,,

Motion/Second: Mclntire/parham, to pass:
RESOIUT¡ON NO. 2012.159, A RESOLUTION ADOPTING A PLAN OF SERVICES FORÏHE CLEEK ROAD PART 2 ANNEXATION OF THE CITY OF KINGSPORT,
ÏENNESSEE
Passed: All present voting "aye."

NOTE: At this time, at the request of Mayor Phillips, Sullivan County Director of Schools
Jubal .Yennie explained to the Board and the'communíty the 61,s00,000.00 stem
School Award that was received, noting it was a base to launch many opportunities in
the area. Mr. Yennie further noted the bènefits that would result from this project, notingthe platform school would open this fall and would be operated by the City and thðCounty. Mayor Phillips pointed out the savings to tax payers while providing a better
education. Alderman Segelhorst commended the coopeiation betwäen thjcity, the
County and East Tennessee State University.

6. Public Hearing and Consideration of Ordinances toAnnelAmend Zoning of the Eastern Star Part 2 Annexation and Consideration of
a Resolution Adopting the Plan of services (AF: 60-2012). cily planner Ken Weemsprovided information on this item.
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M-inutes of the Reqular Business Meeting of the Board of Mayor and Aldermen
of the City of Kingsport, Tennessee, Tuesday, March 20,2012

PUBLIC COMMENT ON ITEM V|.AA.6. An unidentifíed citizen spoke in opposition of
this annexation and asked questions regarding his property. Mr. Weems'provided a
rationale for this annexation. Ms. Barbara Brown commented on an incident that
occurred at a planning commission meeting. Mr. James Brotherton , 204 patrick Henry
circle stated he did not receive notice of this annexation.

Motion/Second: Mclntire/Parham, to pass:
AN ORDINANCE TO ANNEX THAT CERTAIN TERRITORY ADJOINING THE
PRESENT CORPORATE BOUNDARIES OF THE CITY OF KINGSPORT,
EMBRACING THAT CERTAIN PART OF THE 14rH CIVIL DISTRICT OF SULLTVAñ
COUNTY, TENNESSEE, AND KNOWN I S THE EASTERN STAR ROAD PART 2
ANNEXAT]ON, AS HEREINAFTER DESCRIBED; TO INCORPORATE THE SAME
WITHIN THE CORPORATE BOUNDARIES OF THE CITY OF KINGSPORT,
TENNESSEE; AND TO FIX THE EFFECTIVE DATE oF THIS ORDINANCE
Passed on first readino: All present voting ,,aye."

Motion/Second: Parham/Joh, to pass:
AN ORDINANCE TO FURTHER AMEND THE ZONING CODE, TEXT AND MAP, TO
ZONE PROPERTY ALONG EASTERN STAR ROAD TO M.1R, LIGHT INDUSTRIAL
DISTRICT, IN THE 14TH CIVIL DISTRICT OF SULLIVAN COUNTY; TO FIX APENALry FoR THE vloLATloN oF THts ORD|NANCE; AND To Ftx rHE
EFFECTIVE DATE OF THIS ORDINANCE
Passed on first reading: All present voting ,,aye."

Motion/Second: Mclntire/Segelhorst, to pass:
RESOIUT¡ON NO. 2012.160, A RESOLUTION ADOPTING A PLAN OF SERVICES FORTHE EASTERN STAR PART 2 ANNEXATION OF THE CITY OF KINGSPORT,
TENNESSEE
Passed: All present voting "aye."

7. Public Hearing and Consideration of Ordinances toAnnelAmend Zoning of the Kingsport South Annexation and Consideration of a
Resolution Adopting the Plan of Services (AF: 61 -2012). City planner Ken Weems
provided information on this item.

PUBLIC COMMENT ON ITEM V|.AA.7. Mr. James Brotherton asked for clarification on
this property and that of the Border Regions. Mr. Brian Bolling, 3g9 pickens Road asked
for an explanation of the Border Regions concept, to which Mr. Weems replied. Mr.
Brotherton also requested the city Manager to exptain these details to the sullivan
county commission at their next meeting in April. Another unidentified citízen
commented on the cost savings to property owners being annexed. Mr. Weems
explained the reason these savings vary from property to property. City Manager
Campbell and Public Works Directòr Mcieynolos'reåponded io qu.riion. from these
citizens.
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Motion/Second: Mclntire/Joh, to pass:
AN ORDINANCE TO ANNEX THAT
PRESENT CORPORATE BOUNDARI
EMBRACING THAT CERTAIN PART O
COUNTY, TENNESSEE, AND KNOWN
ANNEXATION, AS HEREINAFTER DES
WITHIN THE CORPORATE BOUNDA
TENNESSEE; AND TO FIX THE EFFECTI
Passed on first readinq: Alt present voting ,,aye.,'

MotigrL/Second: Parham/Mclntire, to pass:
AN ORDINANCE TO FURTHER AMEND THE ZONING CODE, TEXÏ AND MAP, TOZONE PROPERTY ALONG MITCH-ELL ROAD, PICKENS ¡OAD, AND LEBANONROAD To A-1, AGRICULTURAL DISTìlcT, lN THÈ øiû-ôr-vlr DtSTRlcï oFsuLLlvAN couNTy; To Frx A PENALTY FoR THE vroLATroN oF THrsORDINANCE; AND TO FIX THE EFFECTI /E DATE OF THIS ORDIÑANCE
Passed on first readinq: All present voting ,,aye.,,

n¡otiontSecond: Joh/Mclntire, to pass:
RESOIUT¡ON NO. 2012.16I, A RESOLUTION ADoPTING A PLAN oF SERVICES FoRTHE KINGSPORT SOUTH ANNEXATION OF THE CIry OF KINGSPORT,TENNESSEE
Passed: All present voting ,,aye.,'

A' PUBLIC COMMENT. Mayor Phillips invited citizens in attendance tospeak about any of the remaining agenda ítems. The Mayor .o6.nied he wanted to
.T.,I"- sure everyone understood thê intent of the cíty ií r"g"rJ, ió'it", Vt.D.7 andV].D.8 after the work session discussion la
benefit passed, there would be no expense
to dip into actual salaries rather than sole
raises should the need arise when this is re
Farmer commented he understood the money would come from future raises ratherthan.salaries. City Attorney Billingsley explained the revised draft of this resolution thathe changed after comments máde at ihe work session. Alderman Mclntíre voicedconcerns about finances, noting there could be problems farther down the road. vice-Mayor Parham pointed out this has been lo well_studied for several yearsand will be cost effective. Fire mmented on this issue, notingthe success of other cities w . Mayor ph¡llip noted that thegoal is g safg proposal that is cannot be undone. There was considerablediscussion. The police and fire d sked for a brief recess to reviewthe changes made since last n

They left the room for discussion their support to move fon¡¡ard'
g continued.

At this point, the Mayor closed the public comment segment.
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B. Busluess MRrreRs Reeulnl¡¡o Frnsr ReRol¡¡c.

1. Consideration of a Resolution to Authorize the Mayor to Sign
All Documents Necessary to Enter into a Materials Agreement with Dãnny faËt
Related to the Edinburgh Phase 2 Section 2C Develo[ment and an Ordinánce to
Appropriate the Funds (AF 7T -2012).

Motion/Second: SegelhorsUParham, to pass:
Resolution No. 2012-1G2, A RESoLUTToN AUTHoRtztNc rHE MAyoR To
EXECUTE A MATERIALS AGREEMENT WITH DANNY KARST FOR EDINBURGH
PHASE 2 SECTION 2C AND AUTHORIZING THE MAYOR TO SIGN ALL
DOCUMENTS NECESSARY AND PROPER TO EFFECTUATE THE PURPOSE OF
THE AGREEMENT
Passed: All present voting "aye."

Motion/Second: Mclntire/Joh, to pass:
AN ORDINANCE TO AMEND THE WATER AND SEWER PROJECT FUNDS BY
TRANSFERRING FUNDS TO THE EDINBURGH PHASE 2 SECTION 2C MATERIALS
AGREEMENT PROJECTS (W41276 AND SW1276); AND TO FIX THE EFFECTTVE
DATE OF THIS ORDINANCE
Passed on first readinq: All present voting ,'aye.,'

C. Buslness Mnrrens ReeulR¡¡¡c Flrunu Aoopno¡¡. None.

D. OrHen Busluess.

1. Consideration of a Resolution Authorizing the Reimbursement
of Materials Agreement Funds to M & M Builders for Brookton Park Subdivision
(AF: 76-2012). City Manager Campbell noted the amount for this agreement was less
than originally projected, noting staff recommended approval. MayorÞnittips pointed out
that through the support of these materials agreements, there have been'70'6 new lots,
1 18 building permits and 84 certificates of occupancy issued.

Motion/Second: Joh/Segelhorst, to pass:
Resolution No. 2012-163, A RESOLUTTON
MATERIALS AGREEMENT FUNDS TO M &
SUBDIVISION
Passed: All present voting "aye."

AUTHORIZING REIMBURSEMENT OF
M BUILDERS FOR BROOKTON PARK

2- Consideration of a Resolution Authorizing the Mayor to
Execute an Agreement between the City of Kingsport and tie Lynn éarden
Optimist Club (AF: 75-2012).

Motion/Second: Parham/Segelhorst, to pass:
Resolution No. 2012-164, A RESoLUTToN AUTHoRtztNG THE MAyoR To
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EXECUTE AGREEMENTS WITH THE LYNN GARDEN OPTIMIST CLUB RELATEDTO THE USE OF THE ATHLETIC FIELDS AND CONCESSION STAND OPERATIONS
AT THE LYNN VIEW COMMUNITY CENTER
Passed: All present voting "aye."

3. Consideration of a Resolution Authorizing the Mayor to SignAll Documents Necessary to Apply for and Receive a Grantîom the TennesseeDepartment of Environment and Conservation's Clean Tennessee Energy GrantProgram (AF:79-2012). City Manager Campbell noted this would the purchase of twoNissan Leafs by the fleet fund basíõally at a buy one get one free rate. Mayor phillips
pointed out these vehicles were made iñ Tennesóee.

Motion/Second: Joh/Parham, to pass:
RESOIUT|ON NO. 2012.165, A RESOLUTION AUTHoRIZING THE MAYoR ÏoEXECUTE ALL DOCUMENTS NECESSARY AND PROPER TO APPLY FOR ANDRECEIVE A CLEAN TENNESSEE ENERGY GRANT FROM THE TENNESSEE
DEPARTMENT OF ENVIRONMENT AND CONSERVATION
Passed: All present voting "aye.',

4. Consideration of a Resolution Designating the UnnamedOrebank Road Bridge Over Reedy Greek as the Lance Coiporal-w¡¡l¡.r F. DykesMemorial Bridge (AF: 81-2012) vlce-Mayor Parham pointed out the dedication for thisbridge was scheduled for April 29, 2012 at 2:00 p.m.

Motion/Second: Joh/Shupe, to pass:
RESOIUT¡ON NO. 2012.166, A RESOLUTION DESIGNATING THE UNNAMEDOREBANK ROAD BRIDGE OVER REEDY CREEK AS THE LANCE CORPORALWILLIAM F. DYKES MEMORIAL BRIDGE
Passed: All present voting "aye."

5. Consideration of a Resolution Awarding the B¡d for thePurchase of one (1) Compact Vacuum Street Sweeper to-carolina lndustrialEquipment, lnc. (AF: 82-2012). City. Manager Campbell iommented this was a good
deal on a "demo" vehicle that still had a warránty.

Motion/Second: Joh/Parham, to pass:
RESOIUT¡ON NO. 2012.167, A RESOLUTION AWARDING THE BID FoR PURCHASEOF ONE COMPACT VACUUM STREET SWEEPER TO CAROLINA INDUSTRIALEQUIPMENT, INC. AND AUTHORIZING THE CITY MANAGER TO EXECUTE APURCHASE ORDER FOR THE SAME
Passed: All present voting "aye."

6. Consideration of a Resolution Awarding the B¡d for theAlterations to the Former City Schools Central office Siace-to ArmstrongConstruction comPâtrY, lnc. and Authorizing the Mayor to'Sign All Applicable
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Documents (AF: 83'2012). Cily Manager Campbell provided information on this item,
noting this takes the former superintendent office and changes is to classrooms.

Motion/Second: Parham/Mclntire, to pass:
RESOIUT¡ON NO. 2012.168, A RESOLUTION AWARDING THE BID FOR THE
RENOVATION TO THE FORMER CENTRAL OFF]CE SPACE FOR CITY SCHOOLSTO ARMSTRONG CONSTRUCTION COMPANY; AUTHORIZ|Nc THE MAyOR TO
EXECUTE AN AGREEMENT FOR THE SAME; AND AUTHORIZING THE MAY9R To
EXECUTE ALL DOCUMENTS NECESSARY AND PROPER TO EFFECTUATE THE
PURPOSE OF THE AGREEMENT
Passed: All present voting "aye."

7- Consideration of a Resolution Establishing a Mandatory
Retirement Age for Certain Fire and Police Personnel and Approving tháSupplemental Bridge Benefit for.Those Employees (AF: 84-2012). The policä andfire department personnel returned and represeniatives from eaclr Irorp stated theywere comfortable with movíng fon¡rard tonight. Firefíghter Hayes coämented he was
confident in the cost savings that have already been calculated.

Motion/Second: Shupe/parham, to pass:
RESOIUT|ON NO. 2012.169, A RESOLUTION ADOPTING A MANDATORY RETIREMENT
AGE REQUIREMENT OF AGE SIXTY (60) PURSUANT TO TENNESSEE CODEANNoTATED, sEcÏoN 8-36-205; AUTHoRtztNG THE PAYMENT oF THE
SUPPLEMENTAL BRIDGE BENEFIT PURSUANT TO TENNESSEE CODE
ANNOTATED, SECTION 8-36-211; AND AUTHORIZTNG GROUP 1 MEMBERS WHOHAVE CREDITABLE SERVICE IN A GROUP 1 POSITION COVERED BY SUCH
MANDATORY AGE RETIREMENT TO RETIRE ON SERVICE RETIREMENT
BENEFITS UPON ATTAINMENT OF AGE FrFry-FtvE (55) W|TH TWENTy-rrvr 1às¡YEARS OF CREDITABLE SERVICE PURSUANT TO TENNESSEE CCJOÉ
ANNOTATED, SECTTON 8-36-201 (a)(2)
Passed: All present voting "aye" except Mclntire who abstained.

8. Consideration of a Resolution Expressing the lntent for the
e Retirement Benefit and the Guidelines
2012). City Attorney Billingstey pointed out
ires a unanimous vote before it can be

o make sure that every Board member knew they
tion rather than the one they received in their packeí.
ion (seconded by Arderman shupe) to substitute the
lied by city Attorney Biilingsrey for the one that was in
then made a motion (seconded by Alderman Shupe)

to amend the adoption and amendment requirement from a unanimous vote to a two-thirds majority. All present voting "aye" on both motions to amend. Chief Osborne
thanked former Alderman Ben Mallicote and Alderman Shupe for starting this process
three years ago and making it happen.
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Motion/second: shupe/Joh, to pass as now substituted and amended:
RESOIUT¡ON NO. 2012.170, A RESOLUTION EXPRESSING THE INTENT OF THE
BOARD OF MAYOR AND ALDERMEN TO PAY FOR THE SUPPLEMENTAL BRIDGE
RETIREMENT BENEFIT FOR CERTAIN FIRE AND POLICE PERSONNEL BY USING
FUNDS THAT WOULD OTHERWISE HAVE BEEN USED FOR PAY ADJUSTMENTS
FOR CERTAIN FIRE AND POLTCE PERSONNEL; ANO ADOPTING GUIDELINES
FOR IMPLEMENTATION OF SUCH INTENT
Passed: All present voting "aye" except Mclntire voting "nay."

E. Appolruruerurs/RenppotNTMENTs. None.

Vll. CONSENT AGENDA. None.

VIII. COMMUNICATIONS.

A. ry_M4\AGER. Mr. Campbell commented on the success of the recent
book sale for the Friends of the Library, noting they grossed $22,000 and
thanking those who donated books. Mr. CampOetl atsjnoted that tomorrow
was the first day for the new school superintendent and welcomed Dr. Ailshie.

B. MAYOR-AND BOARD MEMBERS. Alderman Mclntire commented on the
stman as welt as the Safe Community

Award given by the State.

Alderman Joh noted the carousel project was recognized in
carouselNews.com magazine, featuring pictures of the ..r.r-, and the
progress being made. She also stated the Carousel Arts and Crafts Show
would be participating in a woodworking exhibition at the Civic Auditorium on
saturday from 10:00 a.m. to 6:00 p.m. and sunday from 12:00 p.m. to s:oo
p.m. and invited everyone to attend.

Alderman Segelhorst offered congratulation those involved with the Stem
School Award, noting he was proud to be on the governing board for this new
school. He also commented on the Safe Community Awa-rd, pointing out that
only272 were given in the world with 19 in the United Stated'and o-urs being
the only one in Tennessee.

Alderman Clark commented that he was honored to be finishing his first
month as Alderman and thankful for the opportunity to help the city [rogr.rr.

vice-Mayor Parham described a reach-out program sponsored by wal-Mart
00 pounds of food for the Sullívan County-
Shelter. He also commented on the special
in our area that is not prevalent in many other

communities, noting he was appreciative and offered congratulations to all.
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Mayor Phillips pointed out that everyone has already discussed the items he
was going to talk about. The Mayor stated the City owed a debt of gratitude to
the management team at Eastman for all they've done to contribute to the
City.

City Attorney Billingsley recognized Human Resource Director Barbara
Duncan and Budget Director Judy Smith for all of their hard work on the
public safety bridge.

C. VISITORS. Ms. Barbara Brown commented favorably on the police and fire
department employees.

lX. ADJOURN. Seeing no other business for consideration at this meeting, Mayor
Phillips adjourned the meeting at 9:23 p.m.

ANGELA MARSHALL
Deputy City Recorder

DENNIS R. PHILLIPS
Mayor



VI.AA.1

AGENDA ACTION FORM

of

To:
From:

AF-90-2012
2 April2012
3 April2012

Recommendation:
. Hold public hearing,

amending the zoning ordinance to rezone Parcel 24from R-1C, Residential
-Family Residential District.

The request is to rezone approiima a
Street, and is initiated by the Greater rt

parcel to the Board of Mayor and Alderman. There
of Public Hearing was published March 19,2012.

Attachments:
L Public Hearing
2. Zoning Ordinance
3. Staff Report
4. Maps

Funding source appropriate and funds are available:

Action Form No.:
Work Session:
First Reading:

Final Adoption: 17 April2012
Staff Work By: J. Meredith
Presentation By: J. Meredith

Clark
Joh
Mclntire
Parham
Segelhorst
Shupe
Phillips



NOTICE OF PTJBLIC IIEARING

NOTICE IS HEREBY GIVEN to all citizent g.f the City of Kingsport, Tennessee, to all persons
interested, and the public at large that the City of Kingsport lioard of ivtayor and Aldermen will conduct a
Public Hearing during its regular business.meeting on Tuesday April 3, áotz to consider the rezoning forparcel 24 on Tax Map 0618, Croup K located along Carvãr Sreet and Douglass Street from RIIC,
Residential District to R-2, Two-Family Residential District. The regular busine-ss meeting will begin aí
7:00 p.m. in the large courtroom located on the second floor of õity uull, at Z2S W. Center S-treet,
Kingsport, Tennessee.

The property proposed for rezoning is generally described as follows:

BEGINNING at a point, said point being the northern corner of parcel 24, Tct:c Map 0618,
Group K, thence in an soLttheasterly direction, þllowing the soithern right ofway-of Douglass
Street, approximately I60feet to a point, said point being the eastern cirnei of ptaròel 24,-thence
in a sotûhwesterly direction, approximately l00feet to a point, said point beiig the southern
corner of parcel 24, thence in a northwesterly direction, approximaiely I60felt tu a point, said
point beíng the western corner of parcel 24, thence in a nòitheasterly-direciíon, folliwing the
eastern right of way of Carver Street, approxímatety 100 feet to the point of BEGINNINõ, and
being all of parcel 24, Tax Map 0618, Group K as shown on the March ztit t sult¡van Cotunty
Tax Maps.

All interested persons are invited to atte¡d this meeting and public hearing. A detailed map and
description is on file in the offices of the City Manag". und Plunning Manager fãr inspection. Additional
information concerning this proposal may be obtainèd by contactin! the Kingsport pianning Division of
the Deve I opment Services Department, telephon e 423 -229 -9 4g5 .

CITY OF KINGSPORT
Angie Marshall, City Clerk
PIT:3/19/12



ORDINANCE NO.

To REZoNE PRoPERTY AT 3OO CARVER STREET ÂÔ1tFÞ/I
DISTRICT ro R-2, Two-FArvtrly RESTDENTTAL nrSrlüüdñ

'*'^*^"BRHîHILFDAN ORDINANCE TO FURTHER AMEND THE ZONIN

DISTRICT OF SULLIVAN COIINTY; TO FIX A PENALTY FoR
OF THIS ORDINANCE; AND TO FIX THE EFFECTIVE
ORDINANCE

THE VIOLATION
DATE OF THIS

BE IT ORDAINED BY THE CITY OF KINGSPORT, AS FOLLOWS:

SECTION I. That the zoning code, text, and map, be and the same is hereby further
amended to rezone property at 300 Carver Street from R-lC, Residential District to R-2, Two-
Family Residential District in the l lth Civil District of Sullivan County; said area to be rezoned
being further and more particularly described as follows:

BEGINNING_d 
-u 

point, said point being the northern corner of parcel 24, TaxMap
0618, Group K, thence in an southeasterly direction, following the southern right of way
of Douglass Street, approximately 160 fe et to a point, said point being the eastern comer
of parcel 24, thence in a southwesterly direction, approximãtely 100 leet to a point, said
point being the southern corner of parcel 24, thence in a northwesterly direótion,
approximately 160 feet to a point, said point being the western corner of parcel 24, thence
in a northeasterly direction, following the eastern right of *uy oi Carver Street,
approximately_lO0 feet to the point of BEGINNING, and being all oiparcel 24,TaxMap
061B, Group K as shown on the March 20l l Sullivan county iax ivtaps.

SECTION II. Any person violating any provisions of this ordinance shall be guilty of an
offense and upon conviction shall pay a penalty of FIFTY DOLLARS ($50.00) for each offense.
Each occurrence shall constitute a separate offense.

SECTION III' That this ordinance shall take effect from and after the date of its passage
and publication, as the law directs, the public welfare of the City of Kingsport, Tennessee,
requiring it.

ATTEST:

DENNIS PHILLIPS
Mayor

APPROVED AS TO FORM:

Charlofte Light
Deputy City Recorder

J. MICHAEL BILLINGSLEY
City Anorney

PASSED óN I'. READTNG
PASSED ON 2ND READING



CARVER STREET REZONING REPORT
File No.: 12-101-00002

To: K|NGSPORT REG|ONAL PLANN|NG COMMTSSTON

FROM: Jason Meredith, planner

DATE: March 28, ZO1Z

APPLICANT: Greater Kingsport Alliance for Development, lnc.

REQUESTED ACTION: City rezoning of approximately .37 acres of property from R-1C,
Residential Distri;t to pVD, planned Village District.

LOGATION: Property is located at 300 Carver Street, as identified on Control
Map 618, Group K, parcer 24 on the 2011 suilivan county Tax
Maps. The property is located in the 11th C¡vil District.

EXISTING LAND USE: singte-famity residentiat

PROPOSED USE: multi-famity residentiat

SURROUNDING ZONING AND LAND USE:

North: City PVD (Village Edge): HOPE Vl duplex homes; Douglass Street

South: City R-1C: single-famity residential

East: City R-1C: single-family residential

West: City R-1C: Central Baptist Church of Kingsport; single-family
residential

LAND USE PLAN: The City's 2030 Land Use Plan recommends single-family land
use for this area.

UTILITIES: Water and Sanitary sewer are currently available to the property.

TRANSPORTATION: The prope.rty is located along Carver Street, with approximately
100 feet of road frontage, and Douglass street, with approximately
160 feet of road frontage.



PHYSICAL CHARACTERISTICS:

OPTIONS:

STAFF
RECOMMENDATION:

The property totals approximately.3T acres in area and fronts
carver street and Douglass street. The terrain is level and there
should be no issues in the redevelopment of the property.

The Planning Commission's options are as follows:

1. Approve the rezoning.

2. Disapprove the rezoning and state the reasons for denial in writing.

3. Postpone action pendíng receipt of additional information.

ïhe Kingsport Planning Division recommends option 1 for the following
reasons:

1. Proposed zoning is a logical extension of the existing planned
Village District.

2. Rezoning promotes continued redevelopment of the neighborhood

3. Rezoning of the site would be beneficial to the citizens of Kingsport
as a whole.



Carver Street Rezoning

Kingsport Board of Mayor
Aldermen

April 3,20L2

&







Proposed Rezoning
R-1C to R=2

M-2





Rationale

staff recommends option r for the following
rea so n s:

L. Proposed zoning is a logical extension of the
existing Planned V¡llage District.

2. Rezoning promotes continued
redevelopment of the neighborhood

3. Redevelopment of the site would be
beneficial to citizens of Kingsport as a whole



vt.B.1

AGENDA ACTION FORM

To: Boar er
E-^*. t^L-From: John poel, utry l/ínager

Action Form No.: AF-BA-2012
WorkSession: April2,2e12
First Reading: April3, 2012

April 17, 2012
R. Trent, R. McReynolds
R. McReynolds

FinalAdoption:
Staff Work By:
Presentation By:

Recommendation: Approve the Ordinance.

Executive Summarv:

The Public Works Department
Spri
directs

has requested easements and right-of-ways for the Rock
Extension Project. The attached ordinance aSanit

condemnation proceedin^gs to acquire easements and rights-of-waybe voluntarily acquired on the Rock Springs/Stonetre" nr"" Sanitary sá*"r"'Ërt".riåithat cannot
Project.

Attachments:

1. Ordianance
2. Location Map

Funding source appropriate and funds are available:
Clark
Joh
Mclntire
Parham
Segelhorst
Shupe
Phillips



ORDINANCE N

AN ORDINANCE TO AUTHORI
ATTORNEY TO INITIATE COND
TO ACQUIRE PROPERTY, REA
EASEMENT, INTEREST, ESTATE OR USE THEREIN, FROM
AFFECTED PROPERTY OWNERS ALONG THE ROUTE OF
CERTATN PUBLTC WORKS pROJECTS; TO FtX THE
PROCEDURE FOR DIRECTING THE INITIATION OF SUCH
LlrlcATtoN; AND To Flx rHE EFFECÏVE DATE oF THrs
ORDINANCE.

WHEREAS, the construction of the Public Works Projects are deemed a matter of
highest priority for the public health, welfare, safety and convenience of the citizens and
the public at large; and

WHEREAS, pursuant to the provisions of Tenn. Code Ann. Section Z-35-101 et
seq., the City has embarked upon the accomplishment of the herein named public Works
Project in accordance with the terms and provisions of said Act; and

WHEREAS, 
!he_ 

City is empowered by ordinance, in accordance with the provisions
of Article l, Section 2, Subsection g of the Charter, to condemn property, realoipersonal,
or any easement, interest, estate or use therein, either within or wiihout the C¡ty, fo;
present or future public use, and in accordance with the terms and provisions of the
general law of the State regarding eminent domain; and

WHEREAS, it may become necessary in the accomplishment of the herein named
Public Works Projects to initiate litigation to acquire property, real or personal, or any
easement, interest, estate or use therein, in connection with the herein named publið
Works Project; and

WHEREAS, time is of the essence in the accomplishment of the herein named
Public Works Project,

Now therefore,

BE lr ORDAINED BY THE ctry oF KtNGSpoRT, as foilows:

SECTION I. ln accordance with the provision of Article l, Section 2, Subsection g of
the Chafter, the City Attorney is hereby authorized and directed to initiate eminent domain
proceedings to condemn property, real or personal, or any easement, interest, estate or
use therein, for the accomplishment of the following public works project:

Rock springs/stonetree Area sanitary sewer Extension project



SECTION ll. That since time is of the essence in the expeditious acquisition of
property, real or personal, or any easement, interest, estate or use therein, to accomplish
the foregoing stated purposes, the City Attorney is further directed to proceed forthwith to
institute eminent domain proceedings as authorized by Resolution.

DENNIS R. PHILLIPS, Mayor

ATTEST:

JAMES H. DEMMING
City Recorder

APPROVED AS TO FORM:

J. MICHAEL BILLINGSLEY
City Attorney

PASSED ON 1ST READING
PASSED ON 2ND READING



PROJECT LOCANON MAP 2OIO-C13
STOAJSTREE SUBDIWS/ION

SAN'TÁRY SEN6R EASEÀ'EI.JTS

C'TY OF KINGSPORT TEAJAJESSEE



vr.B.2

AGENDA ACTION FORM

To: Board of
From: John

Action Form No.: AF-89-2012
WorkSession: April2,2012
FirstReading: April3,2012

Final Adoption: Aprit 17,2012
Staff Work By: R. Trent, R. McReynolds
Presentation By: R. McReynolds

Recommendation: Approve the Ordinance.

Executive Summary:

The Public Works Department has requested easements and right-of-ways for the Cooks Valley Road
lmprovement Project - Phase ll and the cleek Road lmprovement projãct - phase lt. The attached
ordinance a ects on proceedings to acquireeasements y th thé Cooks Valtey ioadlmprovemen ll an phase ll.

Attachments:

1. Ordinance
2. Location Maps

Funding source appropriate and funds are available:
Clark
Joh
Mclntire
Parham
Segelhorst
Shupe
Phillips



ORDINANCE NO.
PRE.FILED

AN o R D r NAN cE ro AUrH o *,.=i-ffiLTI'FF"ç o R D Ë R
ATTORNEY TO INITIATE CONDEMNATION
PROCEEDINGS TO ACQUIRE PROPERTY, REAL OR
PERSONAL, OR ANY EASEMENT, INTEREST, ESTATE
OR USE THEREIN, FROM AFFECTED PROPERTY
OWNERS ALONG THE ROUTE OF CERTAIN PUBLIC
WORKS PROJECTS; TO FtX THE PROCEDURE FOR
DlREcrtNc rHE lNtïATtoN oF sucH LtÏGATtoN; AND
TO FIX THE EFFECTIVE DATE OF THIS ORDINANCE.

WHEREAS, the construction of the Public Works Projects are deemed a matter
of highest priority for the public health, welfare, safety and óonvenience of the citizens
and the public at large; and

WHEREAS, pursuant to the provisions of Tenn. Code Ann. Section 7-31-107 et
seq', the Ci$ has embarked upon the accomplishment of the herein named public
Works Project in accordance with the terms and provisions of said Act; and

WHEREAS, the C¡ty is empowered by ordinance, in accordance with the
2, Subsection g of the Charter, to condemn property, real
interest, estate or use therein, either within or without the
c use, and in accordance with the terms and provisions of

the general law of the State regarding eminent domain; and

WHEREAS, it may become necessary in the accomplishment of the herein
named Public Works Projects to initíate litigation to acquire property, real or personal, òr
any easement, interest, estate or use therein, in connection wifh the herein named
Public Works Project; and

WHEREAS, time is of the essence ín the accomplishment of the herein named
Public Works Project,

Now therefore,

BE lr ORDAINED BY THE clry oF KtNGSpoRT, as foilows:

SECTION l. ln accordance with the provision of Article l, Section 2, Subsection
9 of the Charter, the City Attorney is hereby authorized and directed to initiate eminent
domain proceedings to condemn property, real or personal, or any easement, interest,
estate or use therein, for the accomplishment of the following Publíó Works projects:

Cooks Valley Road lmprovement project - phase ll
Cleek Road lmprovement project - phase ll



SEcTloN ll. That since time is of the essence in the expeditious acquisítion ofproperty, real or personal, or any easement, interest, estaie or use thereín, toaccomplish the foregoing stated purposes, the City Attorney is furtÁer directed toproceed forthwith to institute eminent domain proceedings as auihorized by Resolution.

ATTEST:

JAMES H. DEMMING
Ci$ Recorder

DENNIS R. PHtLLlpS, Mayor

APPROVED AS TO FORM:

J. MICHAEL BILLINGSLEY
City Attorney

PASSED ON 1ST READING
PASSED ON 2ND READING-







vr.B.3

AGENDA ACTION FORM

To:
From:

Action Form No.:
Work Session:
First Reading:

AF- 80-2012
April2,2012
April 3, 2012

FinalAdoption:
Staff Work By:
Presentation By:

April 17, 2Q12
Macdonald/J. Smith
C. McCartt

Recommendation:

Approve the Ordinance

Executive Summary:

CulturalArts Division has for re Walk Lights
[om !s non-profit partner Sc k donati ;
First Tennessee Bank, Ba ast nal Eye e,
Eastman Credit Union and Absolute Communications.

Engage Kìngsport also collected ticket sales for the concert which they are donating for continued
support of the Art Nights/City Lights concert series.

Appropriate $ to the Sculpture Watk NC0710
Appropriate g to Art Nights/City Lights NCO9OS

Attachments:

1. Ordinance

Clark
Joh
Mclntire
Parham
Segelhorst
Shupe
Phill¡ps

Funding source appropriate and funds are available:



ORDINANCE N

AN ORDINANCE TO
PROJECT-SPECIAL REVENUE FUND BUDGET BY
APPROPRIATING DONATIONS RECEIVED FROM
ENGAGE KINGSPORT AND KINGSPORT
TOMORROW FOR THE YEAR ENDING JUNE 30,
2012; AND TO FIX THE EFFECTTVE DATE OF TH|S
ORDINANCE

BE lT ORDAINED BY THE Ctry OF K|NGSPORT, as foilows:

SECTION l. That the General Project-special Revenue Fund budget be
amended by appropriating donations received from Engage Kingsport in the amóunt of
$1,454 to the Arts Nightt/9ity Lights project (NCO9Os|añO Oy ãpþropriating donations
received from Kingsport Tomorrow in the amount of $9,g1-3 tô tfrä Scuþture Walk
project (NC0710).

Account N umber/Descriotion :

Eund I l1: General Proiect Special Revenue
Fund
Arts Niqhts/Citv Liqhts (NC0905)

Revenues:
1 1 1-0000-332-3200 TN Arts Commission
1 1 1-0000-341-1077 Ticket Sates
1 1 1-0000-364-2000 From Corporations
1 1 1-0000-364-3000 From Non-profit Groups
1 1 1-0000-364-5667 Southern Arts Fed/NEA
1 1 1-0000-391-0100 From General Fund

Totals:

Expenditures:
1 1 1 -0000-601 -2020 Professional Consuttant
1 1 1-0000-601-301 1 Postage

Totals:

Eund 111 : General Proiect Special Revenue
Fund
KPRT Art & Sculpture Watk íNCOZ10)
Revenues:
1 11-0000-332-3200
1 1 1-0000-364-1000
1 1 1-0000-364-2000
1 1 1-0000-364-3000
1 1't-0000-391-0100

TN Arts Commission
From lndividuals
From Corporations
From Non-Profit Groups
From General Fund
Totals:

12,000 0 12,OOO

$$
19,050
1,079

7,952
2,250

$$
40,510

721

0 1,454

$
0 19,050
0 1,079

1,454
0 7,952
0 2,250

$
1,454

0
41,964

721

__41,2y 1,454 ¿z¡æ

$$
29,653
5,200

16,000
39,090

109,759

$
0 29,653
0 5,200

5,250
4,663

0

21,250
43,743

109.758
199,691 9813 209S04

-

City of Kingsport, Tennessee, Ordinance No. , page 1 of 2



Expenditures:
1 1 1-0000-601-1010 Salaries
1 1 1-0000-601-1020 Social Security
1 1 1-0000-601-1 040 Retirement
1 1 1-0000-601-1060 Workmen's Comp
1 1 1-0000-601-1061 Unemployment
1 1 1-0000-601-2010 Advertising & Pubtication
1 1 1 -0000-601 -2020 Professional Consultant
1 1 1 -0000-601-2040 Travel
1 1 1-0000€01-2099 Miscellaneous
1 1 1-0000-601-3012 Food
111-0000-601-3020 Operating Supplies & Tools
1 1 1 -0000-601 -3022 Maintenance Supplies

Totals:

JAMES H. DEMMING
City Recorder

PASSED ON 1ST READING:

PASSED ON 2ND READING:

SECTION ll- That this Ordinance shall take effect from and after its date of passage, as the law
direct, the welfare of the City of Kingsport, Tennessee requiring it.

ATTEST:
DENNIS R. PHILLIPS, Mayor

APPROVED AS TO FORM:

6,394 0 6,394
36,429 0 36,429

19

v

$$
6,215

888
1,200

170
0

11,179
120,979

5,000
6,240
5,000

$
0 6,215
0 888
0 1,200

(5)
5
0

165
5

11,179
9,913 130,991

0 5,000
0 6,240
0 5,000

City of Kingsport, Tennessee, Ordinance No. , page 2 of 2



vt.c.1

AGENDA ACTION FORM

To:
From:

Action Form No.i
Work Session:
First Reading: March 20,2012

FinalAdffi.
Staff Work By:
Presentation By: F. Koder

Recommendation:

' Approve ordina¡ce amending Division g, section 114467,the BC, Business conference Districtfor the City of Kingsport Oy aOOing the text as indicated on the attached ordinance.

Executive Summarv:

ustness.

Staff supports the ,-,,^__:__ ^ __

sent a unanimous Planning Commission

tg, zoiz m;ii.;. an during their January

Attachments:
1, Dublie Netiee
2. Amended Ordinance
3. Staff Reports

Funding source appropriate and funds are avaitable:
Clark
Joh
Mclntire
Parham
Segelhorst
Shupe
Phillips

pri!3,2012
. tloder



AGENDA ACTION FORM

Action Form No.:
Work Session:
First Reading:

AF-66-2012
March 19,2012
March 20,2012

Final Adoption: April3, 2012
Staff Work By: F. Koder
Presentation By: F. Koder

Recommendation:
r Hold public hearing.

' Approve ordinance amending Division g, section 114-467, the BC, Business conference District
for the City of Kingsport by adding the text as indicated on the attached ordinance.

Executive Summaru:

Ïhe purpos Busines trict is to allow multiplebusinesses on one provided they co-locate
with one an Busines nd the location must be
adjacent to e businesses located in a BC zone will be allowed
one freestanding monument sign adjacent to their buslness,

Staff supports the as presented. planning Commission
sent a unanimous f ¿tion to the Bo an during their January
19,2012 meeting. otices was adv

Attachments:
1. Public Notice
2. Amended Ordinance
3. Staff Reports

Funding source appropriate and funds are available: Y NO
Clark
Joh
Mclntire
Parham
Segelhorst
Shupe
Phillips



NOTICE OF PUBLIC TIEARING

NOTTCE IS HEREBY GIVEN to all citizens of the City of Kingsport, Tennessee, to all persons
interested, and the public at large that the City of Kingsport Board of Mayor and Aldermen will conduct a
Public Hearing during its regular business meeting on Tuesday March 20,2012 to consider an ordinance
to amend the Code of Ordinances, Ciry of Kingsport, Tennessee, Chapter 114-467 governing the Business
Conference District. The regular business meeting will begin at7:00 p.m. in the large courtroom located
on the second floor of City Hall, at 225 W. Center Street, Kingsport, Tennessee.

All interested persons are invited to attend this meeting and public hearing. Additional information
concerning this proposal may be obtained by contacting the Kingsport Planning Division of the
Deve lop ment Services Department, te [e phone 423 -229 -9 485 .

CITY OF KINGSPORT
Angie Marshall, City Clerk
PfT:0314/12



ORDINANCE NO. PRE-FILED
AN ORDINANCE TO AMEND THE CODE OF ORçIGK REGORÀER
TENNESSEE, DIVISION 9, SECTION 114-467; AND TO FIX THE EFFECTIVE DATE OF
THIS ORDTNANCE

BE IT ORDAINED BY THE CITY OF KINGSPORT, AS FOLLOWS:

SECTION I. That Section 114-467 of the Code of ordinances, City of Kingsport, Tennessee is
amended by deleting the entire section and substituting in its place the following: 

e r

Sec. ll4-467. Design standards.

The following dimensional standards shall apply in the business conference center district:

( I ) Multiple zses. Multiple principal uses, structures and accessory uses per lot are permitted.

(2) Lot area' Minimum lot area within this district shall be one acre.

(3) Periphery yard' The district shall have a 30-foot landscaped, development-free buffer.
Structures, including parking areas, shall not be permitteà within the district periphery
yard.

(4) setbacks. The following minimum setbacks shall be observed:

a' Front yard' The minimum front yard setback from a public street or right-of-way
for vehicular travel shall be 30 feet.

b. Sideyard.

l. The minimum side yard setback from a public street or right-of-way for
vehiculartravel shall be l2 feet.

2. zero lot lines in lieu of the side yard setback may be permitted on one
side only when comprimentaryioint uses are apiroved by the planning
commission; the opposite side yard shall have à'minimum setback of ã4
feet.

c' Rear yard' The minimum rear yard setback from a public street or right-of-way
for vehicular travel shall be 12 feet.

d' Loading areas. Loading docks, bays or maneuvering areas shall not be visible
from abutting public streets.

e' Transitfaciliries' Transit stops and transit shelters may encroach into the setback.

(5) Building height. There shall be no maximum building height. However, all minimum
yards are increased by five feet for each story over three siories.

(6) Density- Building ground coverage for each use in this district shall not exceed 35 percent
of the lot or the average area of several lots when an integrated complex i, a.u"top"A,



(7)

including all buildings and parking structures. A maximum floor area ratio (FAR) of l:3
shall be observecl for buildings, including parking structures.

P.Trking 
ttnd loacling, Parking and loading provisions for the business conference center

district shall be as set out in article V ofthis chapter,

Lighting. All lighting shall be sufficient for the safe use of the facilities and shall nor
create a traffic hazard. Lighting facilities shall be required for all employee parking areas.

S¿grrs.

a' All signs within the district shall be reviewed by the planning commission as part
of the site plan approval process.

b' Complex Freestanding signs are permitted in the Business Conference District as
follows:

(8)

(e)

l.

,)

150 square feet per side or a maximum of 300 square feet total on
all sides.
b. Each additional business rvill be ailowed one secondary sign ancl
it shall not exceed 100 square feet per side or a maxim'rn of 200
square feet total on all sides.

The maximum height of such sign shalr be l5 feet above average ground
level.

J.

4. Complex freestanding signs shall not be located closer than ten feet to
any public street or permanent easement.

ent signs ma ithin setbacks of each
the same pa ness is permitted one
the sign shal he following:

l. The sign shall not exceed 32 square feet per side or a maximum of 64
square feet total ofall sides.

3. The sign shall not be located croser than ten feet to any public street.

4. Monument signs shallrequire randscaping around the base of the
rnonument equal in square footage to both sign faces.



d' wall mounted sign equivalent to a rnaximum of one percent of the
building ground co side, Uses having less than 4,000 square feet
of area may utilize feet of signage.

e' One freestanding electronic message board to convey information by words,
letters, or pictures:

l. The maxim*m.height of the sign is to be 35 feet above the roadway and a
minimum height of l2 feet.

2' The maximum ailowabre sign surface area is to be 150 square feet per
side or 300 square feet total of both sides.

3. The sign must be located along an interstate highway and a part of the
complex freestanding sign.

f' Traffic/directional or location signs are allowed and shall comply with the
following:

l. All signs shall not exceed two square feet in area.

2. signs shall be used to identify parking areas, direct traffic movements
onto the premise and r.vithin the premise, service areas, freight entrances
or to a particular location on the premise.

3. No signs shallbe placed in the public right_of_way.

(10) ess to indi all be
have been the pl frontage
or perrnan shall

SECTION II. That this ordinance shall take effect from and after the date of its passage andpublication, as the law directs, the public welfare of the City of Kingsport, Tennessee requiring it,

ATTEST:

JAMES DEMMING, CITY RECORDER

PASSED ON IST READING
PASSED ON 2ND READING

DENNIS PHILLIPS, MAYOR

APPROVED AS TO FORMT:

-

J. MICHAEI- E V
City Attorney



To:

From:

Date:

Re:

Memorandum

Kingsport Regional Planning Commission Members

Forrest Koder - Principal Planner

3lBl20L2

Proposed Amendment to the Business Conference Center Sign Regulations

This is a proposal to amend Section LL4-467(9) Signs of Division 9, Business
Conference Center District in the City of Kingsport Zoning Code. The purpose and
intent of this amendment is to allow multiple businesses on a single parcel the ability
to adveftise on one freestanding sign provided they co-locate with one another on
the same sign. This will be a Business Center Complex sign and the location must
be adjacent to an interstate right-of-way system. Additionally this amendment will
allow those businesses located on a single parcel in a BC zone to advertise their
business logo on one freestanding monument sign. (Recommended Changes in Red)

Currently all of the Business Conference Center zoning is adjacent to Meadowview
Parkway. Those businesses on the north side of Meadowview Parkway are located
on separate parcels and allowed separate monument style freestanding signs, The
Meadowview Conference Center is not afforded this ability because it is currently on
one parcel. W¡th the addition of Reedy Creek Winery, there is no means for
adveftising this or any additional business that may locate on this site.

In creating this amendment, staff spoke to Mr. Andy King of Meadowview Mariott
Our concern was meeting a need while at the same time not adding to a
proliferation of additional signage on the site. Mr. King stated at this time they were
happy with the signage allowed for the hotel and conference center and had actually
scrapped plans to place a large Marriottwall sign on the wall of the top floor of the
motel.

Staff recommends the Planning Commission send a favorable recommendation for
this amendment to the Board of Mayor and Alderman.

Planning Department



vt.c.2

AGENDA ACTION FO M

Gonsideration of an Ordinance to Amend t e Code of rdinances, Article l. Section 114-
1b. Definitions for th

âTo: flFrom: I

Action Form No.: AF-67-2012 loption: April 3, 2012
Work Session: March 19, 2012 Staff Work By. F. Koder
First Reading: March 20,2012 Present¿tion By: F. Koder

Recommendation:
. Approve ordinance amending Article l, Section 114-1b; Definitions for the City of

Kingsport by adding the definitions as indicated on the attached ordinance

Executive Summary:

The purpose and intent of this amendment is to add two definitions to Section 114-1b. lt was
discovered while reviewing the amendment to the BC, Business Conference District that the
terminology used for a Business Complex Sign and a Monument Sign needed further
clarification. The City Attorney recommended staff include definitions for the aforementioned
terms to which staff is including these definitions to accompany the amendment to the BC
District.

Staff supports the amended ordinance as presented. The Kingsport Regional Planning
Commission sent a unanimous favorable recommendation to the Board of Mayor and
Alderman during their February 16,2012 meeting. The Public hearing Notices was advertised
on March 4,2012.

Attachments:
l-Pu¡l¡e+ea+in9
2.Amended Ordinance
3.Staff Report

Funding source appropriate and funds are available:
Clark
Joh
Mclntire
Parham
Segelhorst
Shupe
Phillips

Y NO



AGENDA ACTION FORM

Final Adoption: April 3, 2012
Staff Work By: F. Koder
Presentation By: F. Koder

Recommendation:
o Hold public hearing.
. Approve ordinance amending Article l, Section 114-1b: Definitions for the City of

Kingsport by adding the definítions as indicated on the attached ordinance.

Executive Summarv:

The purpose and intent of this amendment is to add two definitions to Section 114-1b. lt was
discovered while reviewing the amendment to the BC, Business Conference District that the
terminology used for a Business Complex Sign and a Monument Sign needed further
clarification. The City Attorney recommended staff include definitions for the aforementioned
terms to which staff is including these definitions to accompany the amendment to the BC
District.

Staff supports the amended ordinance as presented. The Kingsport Regional planning
Commission sent a unanimous favorable r )commendation to the Board of Mayor and
Alderman during their February 16, 2012 meeting. The Public hearing Notices was ad-vertised
on March 4,2012.

Attachments:
l.Public Hearing
2.Amended Ordinance
3.Staff Report

Funding source appropriate and funds are available: Y NO
Clark
Joh
Mclntire
Parham
Segelhorst
Shupe
Phillips

To:
From:

Action Form No.:
Work Session:
First Reading:

Board of Ma
John G

March 19,2012
March 20,2012



ORDINANCE NO.

AN ORDINANCE TO AMEND THE CODE OF ORDN\
TENNESSEE, ARTICLE I, SECTION I l4-l(b); AND TO FIX THE

PRE-FILED
,m,BFçAHÐFR

EFFECTTVE DATE OF
THIS ORDINANCE

BE IT ORDAINED BY THE CITY OF KINGSPORT, AS FOLLOV/S:

SECTION I. That Section 114-l(b) of the Code of Ordinances, City of Kingsport, Tennessee is
amended by adding the following definitions to the section:

Sign, Compley A freestanding sign for a commercial development containing one or more
businesses on the same parcel, sharing common access, parking, or other amenities.

Sign, Monument: A permanent, freestanding sign mounted on a base or other supports and where
the bottom of the sign face is located within three (3) feet of ground level.

SECTION II. That this ordinance shall take effect from and after the date of its passage and
publication, as the law directs, the public welfare of the City of Kingsport, Tennessee requirin! it.

DENNIS PHILLIPS, MAYOR

ATTEST:

JAMES DEMMING, CITY RECORDER

APPROVED AS TO FORM:

J. MICHAEL BILLINGSLEY, CITY ATTORNEY
City Attorney

PASSED ON lST READING
PASSED ON 2ND READING



NOTICE OF PUBLIC IIEARING

NOTICE IS HEREBY GryEN to all citizens of the City of Kingsport, Tennessee, to all persons
interested, and the public at large that the City of Kingsport Board of Mayor and Aldermen will conduct a
Public Hearing during its regular business meeting on Tuesday March ZO, ZOIZ to consider an ordinance
to amend the Code of Ordinances, City of Kingsport, Tennessee, Chapter I l4-l governing Definitions.
The regular business meeting will begin at7:00 p.m. in the large courtroom located on the second floor of
City Hall, at225 W. Center Street, Kingsport, Tennessee.

All interested persons are invited to attend this meeting and public hearing. Additional information
concerning this proposal may be obtained by contacting the Kingsport Þlanning Division of the
Develop ment S erv i c es Department, te le phone 423 -229 -g 48 S .

CITY OF KINGSPORT
Angie Marshall, City Clerk
PIT:0314112



Memorandum

To: Kingsport Regional Planning Commission

From: Forrest Koder - Planning Division

Date: Ll30l2012

Re: BC Sign Amendment - Additional Amendment to Section 114-l Defìnitions

It has come to statfs anention from the City Anorney's oifice while review¡ng the srgn
amendment change for the Business Conference District that we make reference two types
of signs that are cunently not addressed in our definitions section of the zoning code. ln
order to amend this section, we offer the following defìnitions for a complex and monument
sign to amend Secton 114-1 - Definitions of the zoning code

Sign, complex' A freeslanding sign for a commercialdevelopment conte¡ning one or more
businesses on the same parcel, sharing common access. parkrng. or other amenities.

Sign, Monumenf. A permanent, freestanding sign mounted on a solid base and where the
bottom of the sign face is typically located within three (3) feel of ground level.

This is definitely something that in hindsight was needed before now for monument signs as
the G,ateway District requires the use of monument signs. Staff supports sending a
favorable recommendation to the Board of Mayor and Alderman on this amendment

Recommendation:

Staff recommends sending a favorabla recommendation to amend Sectron 1 14-1 Definitions
to add a defìnition for complex sign and monument sign.



vt.c.3

AGENDA ACTION FORM

TO:

FROM:

Action Form No.:
Work Session:
First Reading:

AF:59-2012
March 19,2012
March 20,2012

Final Adoption. Aprit 3, Z0l2
Staff Work By: Ken Weems
Presentation By: Ken Weems

. Approve ordinance for the cleek Road part 2 annexation
' Approve ordinance amending the zoning ordinance for the cleek Road part 2annexation

Executive Summarv:

This is the Cleek Road Part 2 annexation of approximately 75 acresl3 parcels located on and aroundCleek Road and New Beason Well Road. The'ann,
current county zoning of the area is A-1
proposed City zoning for the area is A-1
require an upgrade to adequately serve
meeting, the Kingsport Regional planning Commis
the annexation, zoning, and plan of servióes to the Board of Mayor and Aldermen for this annexation.This item has not received any opposition as of March 8,2012. The Notice of public Hearing waspublished on March 5,20j2.

Attachments:

++¡€tt€e€f-Pcbt¡€JfeariÁ9
2. Annexation Ordinance
3. Zoning Ordinance
4, Reselstien
5. Staff Report
6. Cost Estimate
7. Maps

Funding source appropriate and funds are available:
Clark
Joh
Mclntire
Parham
Segelhorst
Shupe
Phillips



VI.AA.5

AGENDA ACTION FORM

rt2An

Board of MgocTO:

FROM:

Action Form
Work Session:
First Reading:

March 19,2012
March 20,2012

FinalAdoption:
Staff Work By:
Presentation By:

Apnl 3,2012
Ken Weems
Ken Weems

o Hold public hearing
. Approve ordinance for the Cleek Road pa tion. Approve ordinance amending the zoniñg ordinance for the Cleek Road part 2

annexation
. Approve resolution adopting a plan of services for the annexation area

Executive Summary:

on and around
esidents. The
rict).The

al District). Both City water and sanitary sewer
require an upg area. During their February 2o1líegular
meeting, the K voted to senã a favorable recommendation for
the annexation Board of Mayor and Aldermen for this annexation.
This item has not received any opposition as of March 8,2012. The Notice of public Hearing was
published on March 5,2012.

Attachments:

1. Notice of Public Hearing
2. Annexation Ordinance
3. Zoning Ordinance
4. Resolution
5. Staff Report
6 Cost Estimate
7. Maps

Funding source appropriate and funds are available:
Clark
Joh
Mclntire
Parham
Segelhorst
Shupe
Ph¡llips



NOTICE OF PUBLIC HEARING

The property proposed for annexation is generally described as follows:

Tract 1:

stern corner of parcel 24, Tax Map 47; thence
a point, said point being noftheastern corner of1 int

700 feet to a point, said point being the north Z 
ely

southeasterly direc.tign, approximatety 470 fe to a point, said point being the southeastern
corner of parcel 24; thence in a so
point being the southern corner of

direction,
thence in
of parcel

Tract 2:

Beginning at a point, said point being on the ea
an easterly direction, crossrng Cleek Road,
the western border of parcel 6; thence in a

ence in a southerly direction, maintaining a
astern right-of way of Cleek Road and
Road, approximately 945 feet to a point,

of Cleek Road, near the western border of
135 feet to
ceinasou e
point, said

municipal boundary, approximatety 160 feet to a
in a south 20 feet to
r of parcel dion,
ank Road, eg g40



feet to a point, said point being the southeaste
thence in a nofthwesterty direction, approx
eastern corner of parcel 15; thence in a no

the southeastern corner of parcel 34, Tax Map
ately 725 feet the point of BEGINNING, and
as well as a portion of Cleek Road,
2011 Sullivan County Tax Maps.

All interested persons are invited to attend thi
description, and plan of services document is o
Manager, and Kingsport Library for inspection.
may be obtained by contacting the Kingsport
Depa rtment, telephone 423-229-94g1.

CITY OF KINGSPORT
James H. Demming, City Recorder
P1T:3105112



ORDINANCE NO.

ORDINANCE TO AN
ìlÀllf\lr1'flJC tìttrtEôEl'IT .1¡-\ññ^n 

^ 
Tr

AN
ADJOINING THE PRESENT CORPORATE Þvur\unxrtrù \rr- l-rts
CITY Of KINGSPORT, EMBRACING THAT CERTAIN PART OF
THE lOTH CIVIL DISTRICT OF SULLIVAN COUNTY, TENNESSEE,
AND KNOWN AS THE CLEEK ROAD PART 2 ANNEXATION, AS
HEREINAFTER DESCRIBED; TO INCORPORATE THE SAME
WITHIN THE CORPORATE BOUNDARIES OF THE CITY OF
KINGSPORT, TENNESSEE; AND TO FIX THE EFFECTIVE DATE
OF TH]S ORDINANCE

WHEREAS, a public hearing before the Board of Mayor and Aldermen of the City of
Kingsport, Tennessee, was held on the 20th day of March, 2012, and notice theieof
published in the Kingsport rimes-News on the sth day of March, 2012; and

WHEREAS, the Board of Mayor and Aldermen finds that the annexation will
materially benefit the health, safety, and welfare of the citizens and property owners of
the city and the territory annexed; and

WHEREAS, the annexation of such property is deemed necessary for the welfare of
the residents and property owners thereof and the city as a whole; and

WHEREAS, a plan of services for this area was adopted by Resolution on the 20th
day of March, 2012 as required by Tenn. Code Ann,, 6-51-102, et seq.

BE IT ORDAINED BY THE CITY OF KINGSPORT, AS FOLLOWS:

SECTION l. Pursuant to the authority conferred by Tennessee Code Annotated g6-
51'102 et seq. there is here by annexed to the City of Kingsport, Tennessee, and
incorporated within the corporate boundaries thereof, the following described territory
adjoining the present corporate boundaries: embracing that certain part of Civil Districi
No. 10 of sullivan county, Tennessee, and more fully described to-wit:

Tract 1:

Beginning at a point, said point being the northwestern corner of
parcel 24, Tax Map 47; thence in a easterly direction, approximately
280 feet to a point, said point being northeastern corner of parcer 24;
thence in a southeasterly direction, approximately 2,510 feet to a
point, said point being the northern corner of parcel 23.10; thence in
a southwesterly direction, approximately 700 feet to a point, said
point being the northwestern corner of parcel 23.10; thence in a
southeasterly direction, approximately 470 feet to a point, said point
being the southeastern corner of parcel 24; thence in a southwesterly
direction, approximately 655 feet to a point, said point being the
southern corner of parcel 24; thence in a northwesterly direction,
approximately 1,385 feet to a point, saíd point being on the western
border of parcel 24; thence in a westerly direction, approximately 55



feet to a point, said point being on the western border of parcel24;
thence in a northerly direction, approximately 235 feet to a point, said
point being the western corner of parcel 24; thence in a northeasterly
direction, approximately 670 feet to a point, said point being the
southeastern corner of parcel 44, Tax Map 31; thence in a
northwesterly direction, approximately 348 feet to a point, said point
being the southern corner of parcel 5, Tax Map 31N, Group C;
thence in a nofiheasterly direction, approximately S40 feet to a point,
said point being the eastern corner of parcel 7; thence in an easterly
direction, approximately 380 feet to a point, said point being the
southern corner of parcel 27; thence in a northeasterly direction,
approximately 280 feet to a point, said point being the eastern corner
of parcel 27; thence in a northerly direction, approximately 980 feet to
the point of BEGINNING, and being all of parcel24,Tax Map 47, as
seen on the March 2011 Sullivan County Tax Maps.

Tract2:

Beginning at a point, said point being on the eastern border of parcel
34, Tax Map 47; thence in an easterly direction, crossing Cleek
Road, approximately 32 feet to a point, said point being on the
western border of parcel 6; thence in a southerly direction, following
the eastern right-of-way of Cleek Road, approximately 740 feet to a
point, said point being along the southern bank of Reedy Creek, on
the western border of parcel 6; thence in a southerly direction,
maintaining a 10 foot buffer between the boundary and existing
eastern right-of way of Cleek Road and running parallel to the
eastern right-of-way of Cleek Road, approximately B4S feet to a
point, said point being 10 feet off the eastern right-of way of Cleek
Road, near the western border of parcel 6; thence in an easterly
direction, approximately 135 feet to a point, said point being along
the existing municipal boundary on parcel 6; thence in a
southwesterly direction, along the existing municipal boundary,
approximately 95 feet to a point, said point being on the western
border of parcel 6; thence in an easterly direction, along the northern
right-of-way of Cleek Road, approximately 5BS feet to a point, said
point being along the existing municipal boundary on the northern
border of parcel 54; thence in an easterly direction, following the
existing municipal boundary, approximately 160 feet to a point, said
point being on the western border of parcel 34, Tax Map 4BA, Group
A; thence in a southeasterly direction, approximately 1ZO feet to a
point, said point being the eastern corner of parcel 54; thence in a
southwesterly direction, following the northern right-of-way of
Orebank Road, crossing Cleek Road, approximately 840 feet to a
point, said point being the southeastern corner of parcel 1, Tax Map



ATTEST:

47E, Group A; thence in a northwesterly direction, approximately 965
feet to a point, said point being the eastern corner of parcel 1s;
thence in a northerly direction, approximatery 26s feet to a point, said
point being the northeastern corner of parcel 15; thence in an
easterly direction, approximately 25 feet to a point, said point being
the southeastern corner of parcel 34, rax Map 47; thence in a
northwesterly direction, approximately 725 feet the point of
BEGINNING, and being portions of parcels 6 and 54, Tax Map 47, as
well as a portion of cleek Road, approximately 2,29s feet, as seen
on the March 2011 Sullivan County Tax Maps.

SECTION ll. That this ordinance shall take effect from and after the date of its
passage, as the law directs, the public welfare of the citizens of Kingsport, Tennessee,
requiring it.

DENNIS R. PHILLIPS
Mayor

APPROVED AS TO FORM:

JAMES H. DEMMING
City Recorder J. MICHAEL BILLINGSLEY

City Attorney

PASSED ON 1ST READING
PASSED ON 2ND READING



ORDINANCE NO

+È^?x'J|il^?:ï3iJ^î='i=-ãffiil,'^15ffi lHy=ffi coRDER
WELL ROAD AND CLE_EK ROAD TO A-1, AGRICULTURAL
DrsrRrcr, rN THE lorr crvrL DrsrRrcr oF suLLrvAN
couNTY; To Frx A PENALTY FoR THE vror-ATroN oF THrs
ORDINANCE; AND To Frx rHE EFFECïVE DATE oF THrs
ORDINANCE

BE IT ORDAINED BY THE CITY OF KINGSPORT, AS FOLLOWS:

SECTION l. That the zoning co{e, text, and map, be and the same is hereby further
amended to rezone. PloPgrty along New Beason Well Road and Cleek Road to A-1 , Agiicultural
District, in the lOth Civil Distiict of Sullivan County; said property to be rezoned being further and
more particularly described as follows:

Tract 1:

Beginning at a point, said point being the northwestern corner of
parcel 24,TaxMap 47; thence in a easterly direction, approximately
280 feet to a point, said point being northeastern corner of parcel
24; thence in a southeasterly direction, approximately 2,s10 feet to
a point, said point being the northern corner of parcel 23.10; thence
in a southwesterly direction, approximately 700 feet to a point, said
point being the northwestern corner of parcel 23.10; thence in a
southeasterly direction, approximately 4TO feet to a point, said point
beíng the southeastern corner of parcel 24; thence in a
southwesterly direction, approximately 6ss feet to a poínt, said point
being the southern corner of parcel 24; thence in a northwesterly
direction, approximately 1,385 feet to a point, said point being on
the western border of parcel 24; thence in a westerly direction,
approximately 55 feet to a point, said point being on the western
border of parcel 24; thence in a northerly direction, approximately
235 feet to a point, said point being the western corner of parcel24;
thence in a northeasterly direction, approximately 670 feet to a
point, said point being the southeastern corner of parcel 44, Tax
Map 31; thence in a northwesterly direction, approximately 34g feet
to a point, said point being the southern corner of parcel 5, Tax Map
31N, Group c; thence in a northeasterly direction, approximately
540 feet to a point, said point being the eastern corner of parcel 7;
thence in an easterly direction, approximately 390 feet to a point,
said point being the southern corner of parcel 27; thence in a
northeasterly direction, approximately 2g0 feet to a point, said point
beíng the eastern corner of parcel 27; thence in a northerly
direction, approximately 980 feet to the point of BEGINNING, and
being all of parcel 24, Tax Map 4T; as seen on the March 2ol1
Sullivan County Tax Maps.

PRE.FILED



Tract 2:

Beginning at a point, said point being on the eastern border of
parcel 34, Tax Map 47; thence in an easterly direction, crossing
cleek Road, approximately 32 feet to a point, said point being on
the western border of parcel 6; thence in a southerly direction,
following the eastern right-of-way of Cleek Road, approximately 740
feet to a point, said point being along the southern bank of Reedy
Creek, on the western border of parcel 6; thence in a southerly
direction, maintaining a 10 foot buffer between the boundary and
existing eastern right-of way of Cleek Road and running parallel to
the eastern right-of-way of Cleek Road, approximately 845 feet to a
point, said point being 10 feet off the eastern right-of way of Cleek
Road, near the western border of parcel 6; thence in an easterly
direction, approximately 135 feet to a point, said point being along
the existing municipal boundary on parcel 6; thence in a
southwesterly direction, along the existing municipal boundary,
approximately 95 feet to a point, said point being on the western
border of parcel 6; thence in an easterly direction, along the
northern right-of-way of cleek Road, approximately 5gs feet to a
point, said point being along the existing municipal boundary on the
northern border of parcel 54; thence in an easterly direction,
following the existing municipal boundary, approximately 160 feet to
a point, said point being on the western border of parcel 34, Tax
Map 484, Group A; thence in a southeasterly direction,
approximately 120 feet to a point, said point being the eastern
corner of parcel 54; thencè in a southwesterly direction, following
the northern right-of-way of orebank Road, crossing cleek Road,
approximately 840 feet to a point, said point being the southeastern
corner of parcel 1, Tax Map 4TE, Group A; thence in a
northwesterly direction, approximately 965 feet to a point, said point
being the eastern corner of parcel 1s; thence in a northerly
direction, approximately 26s feet to a point, said point being the
northeastern corner of parcel 15; thence in an easterly direction,
approximately 25 feet to a point, said point being the southeastern
corner of parcel 34, Tax Map 47; thence in a northwesterly
direction, approximately 725 feet the point of BEGINNING, and
being portions of parcels 6 and 54, Tax Map 47, as well as a portion
of Cleek Road, approximately 2,285 feet, as seen on the March
2011 Sullivan County Tax Maps.

SECTION ll. Any person violating any provisions of this ordinance shall be guilty of an
offense and upon conviction shall pay a penatty of FIFTy DOLLARS ($5O.OO) for eaõh offense.
Each occurrence shall constitute a separate offense.

SECTION lll. That this ordinance shall take effect from and after the date of its passage
and publication, as the law directs, the public welfare of the City of Kingsport, Tennessãe



APPROVED AS TO FORM:

PASSED ON lST READING



RESOLUTION NO.

A RESOLUTION ADOPTING A PLAN OF SERVICES FOR THE
CLEEK ROAD PART 2 ANNEXATION OF THE CITY OF

KINGSPORT, TENNESSEE

WHEREAS, before any territories may be annexed under Tennessee Code Annotated
56-51-102, the governing body shall have previously adopted a plan of services setting forth the
identification and timing of municipal services; and

WHEREAS, before any such plan of services shall have been adopted, it must have
been submitted to the local planning commission for study and a written report; and

WHEREAS, a plan of services for the proposed Cleek Road Part 2 annexation was
submitted to the Kingsport Regional Planning Commission on February 16,2012, for its
consideration and a written report; and

WHEREAS, prior to the adoption of a plan of services, the City shall hold a public
hearing; and

WHEREAS, a public hearing was held March 20,2012; and

WHEREAS, notice of the time and place of the public hearing shall be published in a
newspaper of general circulation in the municipality a minimum of seven (7) days prior to the
hearing; and

WHEREAS, notice of the time and place of the public hearing was published in the
Kingsport Times-News on March 5,2012i and

WHEREAS, the City of Kingsport, pursuant to the provisions of Tennessee Code
Annotated, 56-51-102 has endeavored to annex a portion of the 1Oth civil District of Sullivan
County, Tennessee, commonly known as the Cleek Road Part 2 Annexation, said area being
bounded and further described as follows:

Tract 1:

Beginning at a point, said point being on the eastern border of
parcel 34, Tax Map 47; thence in an easterly direction, crossing
Cleek Road, approximately 32 feet to a point, said point being on
the western border of parcel 6; thence in a southerly direction,
following the eastern right-of-way of cleek Road, approximately
740 feet to a point, said point being along the southern bank of
Reedy Creek, on the western border of parcel 6; thence in a
southerly direction, maintaining a 10 foot buffer between the
boundary and existing eastern right-of way of Cleek Road and
running parallel to the eastern right-of-way of Cleek Road,
approximately 845 feet to a point, said point being 10 feet otf the
eastern right-of way of cleek Road, near the western border of
parcel 6; thence in an easterly direction, approximately 135 feet to
a point, said point being along the existing municipal boundary on

City of Kingsport, Tennessee, Resolution No. ,
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parcel 6; thence in a southwesterly direction, along the existing
municipal boundary, approximately 95 feet to a point, said point
being on the western border of parcel 6; thence in an easterly
direction, along the northern right-of-way of Cleek Road,
approximately 585 feet to a point, said point being along the
existing municipal boundary on the northern border of parcel 54;
thence in an easterly direction, following the existing municipal
boundary, approximately 160 feet to a point, said point being on
the western border of parcel 34, Tax Map 4BA, Group A; thence in
a southeasterly direction, approximately 120 feet to a point, said
point being the eastern corner of parcel 54; thence in a
southwesterly direction, following the northern right-of-way of
Orebank Road, crossing Cleek Road, approximately 840 feet to a
point, said point being the southeastern corner of parcel 1, Tax
Map 478, Group A; thence in a northwesterly dírection,
approximately 965 feet to a point, said point being the eastern
corner of parcel 15; thence in a northerly direction, approximately
265 feet to a point, said point being the northeastern corner of
parcel 15; thence in an easterly direction, approximately 25 feet to
a point, said point being the southeastern corner of parcel 34, Tax
Map 47; thence in a northwesterly direction, approximately 725
feet the point of BEGINNING, and being portions of parcels 6 and
54, Tax Map 47, as well as a portion of Cleek Road,
approximately 2,285 feet, as seen on the March 2011 Sullivan
County Tax Maps.

Tract2:

Beginning at a point, said point being the northwestern corner of
parcel 24, Tax Map 47; thence in a easterly direction,
approximately 280 feet to a point, said point being northeastern
corner of parcel 24; thence in a southeasterly direction,
approximately 2,510 feet to a point, said point being the northern
corner of parcel 23.10; thence in a southwesterly direction,
approximately 700 feet to a point, said point being the
northwestern corner of parcel 23.10; thence in a southeasterly
direction, approximately 470 feet to a point, said point being the
southeastern corner of parcel 24; thence in a southwesterly
direction, approximately 655 feet to a point, said point being the
southern corner of parcel 24; thence in a northwesterly direction,
approximately 1,385 feet to a point, said point being on the
western border of parcel 24; thence in a westerly direction,
approximately 55 feet to a point, said point being on the western
border of parcel 24; thence in a northerly direction, approximately
235 feet to a point, said point being the western corner of parcel
24; thence in a northeasterly direction, approximately 670 feet to a
point, said point being the southeastern corner of parcel 44, Tax
Map 31; thence in a northwesterly direction, approximately 349
feet to a point, said point being the southern corner of parcel 5,
Tax Map 31N, Group C; thence in a northeasterly direction,
approximately 540 feet to a point, said point being the eastern

City of Kingsport, Tennessee, Resolution No. ,
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corner of parcel 7; thence in an easterly direction, approximately
380 feet to a point, said point being the southern corner of parcel
27; thence in a northeasterly direction, approximately 280 feet to a
point, said point being the eastern corner of parcel 27; thence in a
no{herlv direction, approximately gg0 feet to the point of
BEGINNING, and being all of parcel 24,TaxMap 47, as seen on
the March 2011 Sullivan County Tax Maps.

AND WHEREAS, the City of Kingsport deems it advisable to adopt a Plan of Services for
the proposed annexation area. Now, therefore,

BE IT RESOLVED BY THE BOARD OF MAYOR AND ALDERMEN OF THE CITY OF
KINGSPORT, TENNESSEE, AS FOLLOWS:

SECTION l. That a Plan of Services for the Cleek Road Part 2 Annexation as bounded
and described above is hereby adopted, subject to an enactment of an annexation ordinance for
the annexation area, the said Plan of Services to be as follows:

Gleek Road Part2 Annexation
Plan of Services

1. Police Protection

A' On the date of annexation the Kingsport Police Department will respond to all calls
for service for police protection, including criminal calls, traffic accidents and traffic
related occurrences, and other prevention and interdiction calls for service.

B. urces currently available within the Kingsport
lable to the citizens of the area. The Kingsport
ed accredited force of 116 police officers and
to provide services 24-hours per day, 365 days

a year.

C. The Kingsport Police Department is accredited with the Commission on
Accreditation for Law Enforcement Agencies and has met 3SB mandatory and 12
other-than mandatory standards in order to attain this status. Kingsport police
Department was only the third accredited department in the State oJ Tennessee
and the first in northeast Tennessee.

D. Upon annexation, existing police department personnel will be utilized to provide
services by expanding the contiguous patrol sections to include the newly
incorporated area. Existing police personnel and equipment will be shifted tó
provide needed coverage of the area. Each section will be patrolled by units of the
Kingsport Police Department and will be augmented by other departments and units
such as investigators, specialized assigned details etc.

E. When needed, the Kingsport Police Department will hire additional police officers to
províde more response to annexed areas. The officers will undergo 450 hours of
basic recruit training before being certified as a police officer. Upon completion of
the classroom training, the officers will undergo 480 hours of field officei training
where they will work and be trained by designated training officers.

City of Kingsport, Tennessee, Resolution No. ,
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F' The Kingsporl Police Department will provide upon request crime prevention
programs,lrqftlc safety education programs, drug education/awareness programs
including D.A.R.E. to the citizens of the areã. Additional programs iñdude
department personnel to address groups on law enforcement topicõ or concerns,
home and business security checks and establishing and maintaining neighborhood
watch programs.

G. The Kingsport Police Department currently maintains an approximate 5 minute
average response time to emergency and urgent calls within the corporate limits.

2. Fire Protection

A. On the operative date of annexation, the City of Kingsport will answer all calls for
service for fire, disaster, hazardous materials, speóial rescue and medical first
responder. The Kingsport Fire Department goes beyond the basic fire services
required of a City Government.

B. The City of Kingsport Fire Department is an lnternationally Accredited Agency, one
of only three in the State of Tennessee. We operate 7-fire stations, hãusing fire
suppression, hazardous materials, rescue and other emergency equiprirent.
Staffed by 94 full-time professional firefighters, 24 hours a day, ãOS days ä year to
provide. service. The City of Kingsport maintains a Class 3 inðurance rãting iaving
its residents the most possible on their insurance rates. Our response time ãveragã
is approximately 4 minutes, 15 seconds after we receive the call from our dispatðh
center.

C. Free fire safety inspections will be available upon request on the effective date of
annexation. Water lines will be upgraded within five (5) years after the etfective
date of annexation to provide needed fire flow to protect thaproperties.

D. All structures must be brought into compliance with the City-wide smoke detector
ordinance within thirty (30) days of the effective date of annexation. This is stricfly
to provide residents with the best fi e protection service available.

E. The City of Kingsport Fire Department has a Hazardous Materials Response Team,
which has state-of{he-art equipment to handle all calls of an emergency nature
dealing with incidents relating to hazardous chemicals. The department also has a
Technical Rescue Team that has specialized rescue capabilities and equipment for
all types of hazards.

F. The City of Kingsport Fire Department provides First Responder emergency
medical servíces to all life-threatening medical emergencies resulting from sõriouå
illness or injury. We provide advanced life support (paramedics) for victims until
ambulance service arrives for transport.

3. Water

A. Water will be billed at in City rates rather than out of City rates, which will result in a
reduction in water rates for annexed citizens already rêceiving City water. Those
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not curre.ntly receiving City water will be required to obtain a water-tap in order toobtain City water.

B' Water line upgrades and the installation of fìre hydrants will commence foradequate fire protection and will be completed w¡thin five 1s¡ years after théeffective date of annexation.

C. The City of Kings 2g MGD waterfiltration plant,22
of waterrines. Th over 750 miles

hours a day, 365 days a year to pr S,oo,l3'åtoo 'o
D' The City of Kingsport Water Department meets or exceeds water quality standards

set forth by the State of Tennessee and the United States Environmental protection
Agency. The plant was the recipient of the 2005 Julian Fleming Award forOutstanding Water Treatment plants.

E' The Kingsport Water Treatment Plant has a capacity of 2g MGD and an averagedaily demand of 15 MGD leaving a surplus capãcity'of approximately 1g MGD forincreased demand.

F' The Water Distribution Division is managed with a professional staff who aremembers of key professional -
Association, Tennessee Asso
Professional Engineers, America
members of the staff also hold c
distribution system in the State of Tennessee.

4. Electricitv

Electric service in this area is currently under the jurisdiction of AEp and is curren¡yavailable. street lighting will be provided generaily within rvé yãrs of the City ofKingsport's request for such service.

5. Sanitarv Sewer

A' City of .Kingsport sanitary sewer will be installed and extended to the property withinfive (5) years after the effective late of annexation. Citizens in the annexedterritory will be responsible and required to obtain . ."*èr-t.f tror tne c¡iv orKingsport before connection to the sanitary sewer system.

B' Sanitary sewer fees are based on usage of water and are direct reflection of theamount of water used by the resident.

c' The ci$ of Kingsport operates and maintains a 12.4 MGD wastewater treatmentplant, 88 sewer lift stations and approximately 525 miles of sanitary sewer collection
lines in to provide sewer service to our customers.

D' The City of Kingsport Wastewater Treatment Plant recenfly experienced over 21million dollars of improvements to provide a reliable ano oepénoáãle ¡nrrastructure.
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E. The wastewater treatment plant is staffed with State Certified Operators 24 hours aday, 365 days a year. Treatment plant operators exceed State of Tennessee
training requirements.

F' The Sewer Collection Division is managed with a professional staff who aremembers of_ key professional organizãtions such as: Water Environment
Federation, Tennessee Association_ of Utility Districts, National Society of
Professional Engineers, American Society of C¡v¡l Engineers. Several key
members of the staff also hold certificates and licenses rYn the operations of a
collection system in the State of Tennessee.

6. Solid Waste Disposal

Sanitation garbage (routine household..refuse), trash (grass clippings, tree trimmings,
bulky items), and recycling collection will be piovided tò tfre annexed area on the same
basis as that received by properties located within the existing city Limits. collection will
begin within thirty (30) days following the effective date of añnexâtion. Members of the
collection crews receive ongoing training in their fields. The City oi kingrõrt also ownsand operates a demolition landfill that residents can use for a fee. That landfill is
supervised by a SWANA certified Manager of Landfill Operations. This supervisor also
holds other cerilfications from SWANA añO fOeC.

7. Public Road/Street Construction & Repair

A. Emergency and routine maintenance of streets and street signs, pavement
markings and other traffic control devíces will begin on the opérative date of
annexation. _Emergency pothole repairs are generally made within 24 hours of
notification. Crews are available on a 24 hour bãsis for major emergency call-outs.

B. Cleaning of streets of snow and ice clearing will begin on the operative date ofannexationon i - 
This

includes major ls asfirst priority, w that
order as priorit ¡l crews receive yearly training to help keep them
up to date with changes in procedures and techniques. Snow-removal crews also
respond on a 24 hour emergency call in basis.

C. Streets affected by utility construction will be repaired as soon as possible after the
utility construction is completed.

D' Routine. Rig[t of Way maintenance is also provided on the etfective date of
annexation. These crews include a certified Arborist, certified pesticide Applicators,
and other trained personnel to respond to emergencies and routine maiåtenancé
requests.

E. The Streets and Sanitation Division is managed and supervised by a professional
staff who are members in good standing of several Professional Organizations such
as the Tennessee Chapter of the Ameiican Public Works AssociatJon, the national
chapter of the American Public Works Association, the Volunteer Chapter of the
Solid Waste Association of North America, the national chapter of the S'oliO Waste
Association of North America, the Tennessee Urban Forestry Council, the
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Tennessee Nur Association, National Arbor Day Association,
Tennessee veg Association,'and the reeþ-xingéport geautifui
Council. Theorsanizations ;t,r?ii: .ifl:'ÌÍ J:',:igir"tåi"ï"E',"J¡,'.ìffS]
Members of the staff also serye as trainers and instructors for variõus tàñ¡n;
venues.

8. Recreational Facilities

A' Residents of the annexed area may use 
- 
existing City recreational facilities,programs, parks, etc. on the effective date of annexãt¡on ât City rates rather than

out of City rates.

B' Residents of the annexed area may use all exísting library facilities and will beexempt from the non-residential fee on the effective dãte of añnexation.

c' Residents of the annexed area (50 years or older) will be eligible to use the Senior
citizens center with no non-resideniial fees ano w¡tn transpoäãtion provided on theeffective date of annexation.

D' The Department of Parks and Recreation has more than 4,BOo acres of city-owned
land to provide parks and recreation programs to alt our citizens. The amenitiesand programs otfered by many
Leisure Services Department in
basketball courts, play grounds,
concession areas and restrooms t

i-function ereas, Community Centers, senior
programs.. 

.Many of the parks have walking
n, the City's largest park, includes anima]

, and a Planetarium.

9. Street Liqhtinq

ation the City will take over responsibility
senily in place that meet City standards.
streeflights on collector_class and lower

roadway lighting within five (S) years of the
minor and major arterials will be installed per

10. Zonins Services

A. The area will be zoned A-1 (Agricultural District).

B. The Kingsport Regional planning
agency and administers zoning an
Kingsport as provided in State law.
consists of nine (9) commissioners a

c' The Kingsport Regional Planning Commission will .exercise planning and zoning
activities for the area being annexed upon the operative date oi annexation.
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D. Appeals to the Zoning regulations are heard by the Board of Zoning Appeals andvariances are granted if the request meets the criteria establisheä foi granting
variances under Tennessee Code Annotated.

11. Schools

A' Upon annexation, children curently attending County schools will be allowed toattend City of Kingsport schools or remain iñ County schools per the prevailing
County policy at the time.

B' Tuition paid by non-city residents now attending City schools will cease upon the
effective date of annexation and those students ñay continue to attend City schools
without charge until graduation.

C' Children at all grade levels may attend City schools tuition-free. Transportation willbe provided for students, whose l'omeå are more than 1.5 miles from their
designated school, beginning with the school year following .nn.*.iiän

The previous sections are titled and listed in the order prescribed by Tennessee CodeAnnotated 6-51-102(b) (2). The following sections ere proiioeo o¡l tne'citv of Kingsport inaddition to the minimum requirements.

The. City will verify all stree_t name signs and traffic control devices in accordance withth" 
.

13. lnspection Services

All inspection services now provided þv 9e City on a fee basis (building, electrical,plumbing, gas, housing, sanitation, etc.) will Oegin in the annexeO aiea on the effectivedate of annexation' A free safety inspection ol plumbing vents will 6e required at thetime sewer connections ere made to make sure that ptóp", protection is available toprevent sewer gas from entering houses.

14. Animal Control

Animal control service equivalent to that presenily provided within the city will beextended to the annexed area on the effective date oî arnexation.

15. Storm Sewers

The installation of any needed storm sewers will be accomplished in accordance withexisting standards and engineering principles provided toi oy piesent city policies.
Maintenance of existing storm sewér and drainâge systems is'also provided on an asneeded basis. Response to emergency storm diainage calls is also provid ed on a 24hour call in basis.
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16. Leaf Removal

The City will collect loose leaves wi
January 1S, and it will be provided to

applications.

17. Litter Control

The city's litter.control program will be extended to the area on the effective date ofannexation' lt is provided on a regular schedule along major rouiá. and on an ,,as
needed" basis throughout the City.

18. Graffiti Gontrot

The City's graffìti control program, wh
of-way such as bridge abutmónts, stre
extended to the area on the effective
needed/on call', basis. Response time
48 hours.

19. Other Seruices

All other services not classified. under the foregoing headings such as Executive,Judicial, Legal, Personnel, Risk Management," Fleet Maintenance, Finance andAdministration and other support serviceJwill bé available ,pon Û,"'.ffective date ofannexation.

SEcTloN ll' This Resolution shall be effectíve from and after its adoption, the publicwelfare requiring it.

ADOPTED this the 20th day of March 2012.

ATTEST:

JAMES H. DEMMING
City Recorder

DENNIS R. PHtLLtpS, Mayor

APPROVED AS TO FORM:

J. MICHAEL BtLLtNGSLEY, City Attornet
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ANNEXATION REPORT
CLEEK ROAD PART 2 ANNEXATION

FILE: 11-301-00024

TO: KINGSPORT REGIONAL PLANNING COMMISSION

FROM: Ken Weems, planner

DATE: 30 January 2012

APPLICANT: City of Kingsporr

REQUESTED ACTION: Annexation and zoning to an R-lB (residential district) and A-l
(Agricultural District) of approximately 75 acres/3 parcels.

LOCATTON: The area proposed for annexation is located on and around Cleek
Road, as well as a portion of the cleek Farm, located off New
Beason Well Road.

EXISTING LAND USE: Residential & Agricultural

PROPOSED USE: Same

SURROUNDING ZONING DISTRICTS & LAND USES:

General: The annexation area is surrounded by County A-l (Agricultural)
zoning, as well as city R-lB (Residential) and B-1 çNeigtruortrooá
Business) zoning.

The annexation area is currently zoned county A-l (Agricultural
District) and R-l (Residential District) zoning.

LAND USE PLAN: The Kingsport 2ß0 Land Use Plan addresses this area,s use as
appropriate for single family residential use.

UTILITIES: The annexation area is currently served by City of Kingsport
water service. Both water and sanitary sewer upgrades are
necessary to provide city standard service to the area.

TRANSPORTATION:

Public streets in this annexation area consist of (approximate ft.):

Cleek Road: 2,200



POPULATION:

The annexation area currently contains zero residents.

OPTIONS: The Planning commission's options are the following:

1. send a favorable recommendation for annexation to the Board of
Mayor and Alderman for the annexation, zoning, and plan of services
for the Cleek Road Part 2 annexation area.

2. Recommend disapproving the annexation areas, stating the reasons in
writing.

3. Postpone action until additional information is presented.

STAFF RECOMMENDATION:

The Planning Division recommends option
study to the Board of Mayor and Aldermen.
the following:

#1, the annexation of the parcels identified in this
The rationale for this recommendation is based on

1. The City of Kingsport should utilize annexation
occurs and is necessary for present and future
manner.

as urban development
growth in an orderly

2. Annexation spurs economic growth by providing basic services at a
reasonable cost and allows those costs to be spread fáirly to all who enjoy
those services.

i rh" city of Kingsport can provide services through its plan of Services
that the county cannot provide to the residents of the-area.

4. It is reasonably necessary for the welfare of the residents and property
owners of the affected territory.

5. It is reasonably necessary for the welfare of the residents and property
owners of the municipality as a whole.



CleekRoad Part2 Annexation Area
COST ESTIMATEI taxrecords as of30 January 2012

(greenbelt status property)
residents

future taps per development

future revenue

the annexation area contains approximafley 74 acresof rand that wiil Basedon 4 units per acre (singre famiry deveropment) and an average totar 0 (aconservative esti subdivison oiwindri n additionalannual property t . This revenue would be in addition to sewer taps, stateshared revenue, buted to new growth.

Water & Sewer Rev

Police & Fire Service
Street Lighting

Traffic Controls
Streels & Sanitation

fø.,TirE rrtf



Rationa le

L' The City of Kingsport should utilize annexation as urban development occurs
and is necessary for present and future growth in an orderly manner.

2' Annexation spurs economic growth by providing basic services at a reasonable costand allows those costs to be spread fairly to all wht enjoy those services.

3' The City of Kingsport can provide services through its plan of servíces that the countycannot provide to the residents of the area.

4' lt is reasonably necessary for the welfare of the residents and property owners of theaffected territory.

5' lt is reasonably necessa ry for the welfare of the residents and property owners of themunicipality as a whole.



+;_'-\I

it

';r
-\.

,

.1
'l-

\/,ì
'.\\. 

1\t
\. rì,\, I\.,li

(
't'..
v-

,' \
\

|\t\ir



.f

r-
I
I

+_

\

I

{

ut:rs*âodP



zon¡ng: County A-1 to City A-1

zoning: County R-1 to City R-1 B
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vt.c.4

AGENDA ACTION FORM

ïo:
FROM:

Action Form No.:
Work Session:
First Reading:

p.F.60-2012
March 19,2012
March 20,2012

FinalAoopqÍéfr:-
Staff Work Byì
Presentation By: Ken Weems

o Approve ordinance for the Eastern star Road pari 2 annexation
' Approve ordinance amending the zoning ordinance for the Eastern star Road parl 2

annexation

Executive Summary:

This is the Eastern Star Road Parl2 annexation of approximately 12 acres/ 3 parcels on and aroundEastern Star Road, with an approximate populatio
county schools). The current county zonin
City zoning for the area is M-1R (Light lnd
available to adequately serue the annexat
Kingsport Regional Planning Commission voted to
annexation, zoning, and plan of services to the Board of Mayor and Aldermen for this annexation. Thisitem has not received any opposition as of March 8,2012. The annexation fublic meeting ror ft,¡s areawas held on March 12,2012. The Notice of Public Hearing was published on March s, ZO12.

Attachments:

1. Net;ee er PuÞlie Hearing
2 Annexation Ordinance
3. Zoning Ordinance
4. Reselut¡ea
5. Staff Report
6. Cost Estimate
7. Maps

Funding source appropriate and funds are available:
Clark
Joh
Mclntire
Parham
Segelhorst
Shupe
Philfips



VI.AA.6

AGENDA ACTION FORM

Plan of Services

AF:60-2012
March 19,2012
March 2Q,2012

FinalAdoption: April3,2012
Staff Work By: Ken Weems
Presentation By: Ken Weems

Recommendation:

¡ Hold public hearing
. Approve ordinance for the Eastern Star Road Parl2 annexation
. Approve ordinance amending the zoning ordinance for the Eastern Star Road Paft 2

annexation
. Approve resolution adopting a plan of services for the annexation area

Executive Summary:

This is the Eastern Star Road Parl2 annexation of approximately n and around
Eastern Star Road, with an approximate population of 7 residents rently attending
county schools). The current county zoning of the area is M-1 (Light lndustrial District). The proposed
City zoning for the area is M-1R (Light lndustrial District). Both City water and sanitary sewer are
available to adequately serve the annexation area. During their March 2012 regular meeting, the
Kingsport Regional Planning Commission voted to send a favorable recommendation for the
annexation, zoning, and plan of services to the Board of Mayor and Aldermen for this annexation. This
item has not received any opposition as of Marcn 8, 2012. The annexation public meeting for this area
was held on March 12,2012. The Notice of Public Hearing was published on March 5,2012.

Attachments:

1. Notice of Public Hearing
2. Annexation Ordinance
3. Zoning Ordinance
4. Resolution
5. Staff Report
6. Cost Estimate
7 Maps

Funding source appropriate and funds are available:
Clark
Joh
Mclntire
Parham
Segelhorst
Shupe
Phillips

Board



NOTICE OF PUBLIC HEARING

NOTICE lS HEREBY GIVEN to all citizens of the City of Kingsport, Tennessee, to all persons
interested, and the public at large that the City of Kingsport Board of Mayor and Aldermen will
conduct a Public Hearing during its regular business meeting on Tuesday, March 20, 2012, to
consider the annexation, zoning, and plan of services for the Eastern Star Road parl 2
annexation. The regular business meeting will begin at 7:00 p.m. in the large courtroom located
on the second floor of city Hall, at 225 w. Center Street, Kingsport, Tennessee.

The property proposed for annexation is generally described as follows:

BEGINNING at a point, said point being the eastern corner of parcel 26, Tax Map 120H; thence
in a southwesterly direction, approximately 550 feet to a point, said point being the southern
corner of parcel 26 in common with the eastern right-of-way of Eastern Star Road; thence in a
southeasterly direction, following the eastern right-of-way of Eastern Star Road, approximately
310 feet to a point, said point lying on the eastern right-of-way of Eastern Sfar Roa4
approximately 10 feet northwest of the southwestern corner of parcel 25.05; thence in a
northwesterly direction, crossing the right-of-way of Eastern Star Road, approximatety 55 feet to
a point, said point lying on the parcel boundary of parcel 32.25 and the western right-of-way of
Eastern Star Road, approximately 10 feet northwest of the northern right-of-way oiMibneil 

'
Road; thence in a northwesterly direction, following the western right-of-way of Eastern Star
Road, approximately 3,443 feet to a point, said point being the noñhwestern corner of parcel
2.20 in common with the southern right-of-way of Fordtown Road; thence in a noftheasterty
direction, following the southern right-of-way of Fordtown Road, approximatety 245 feet to-a
point, said point being the noñhern corner of parcel 2.20 in common with the southern right-of-
way of Fordtown Road; thence in a southwesterly direction, fottowing the western right-of-way of
Eastern Star Road, approximately 610 feet to a point, said point tying on the boundáry of paicet
2.20; thence in an easterly direction, crossrng the right-of-way Eastern Star Road, approximately
70 feet to a point, said point lying on the eastern right-of-way of Eastern Star Road; thence in a'
southwesterly direction, following the eastern right-of-way of Eastern Star Road, approximately
1,900 feet to a point, said point lying on the boundary of parcel 29 in common with the eastern
right-of-way of Eastern Star Road; thence in a southwesterty direction, fottowing the eastern
right-of-way of Eastern Star Road, approximately 80 feet to a point, said point being western
corner of parcel 29; thence in a southeasterly direction, fottowing the eastern right-of-way of
Eastern Star Road, approximately 150 feet to a point, said point being the southern corner of
parcel 29; thence in a no¡theasterly direction, approximately 330 feet to a point, said point being
the northern corner of parcel 26.01; thence in a southeasterly direction, approximately 280 feel
to the point of BEGINN/NG, and being all of parcets 2.20, 26, and 26.01 as well as tie street of
Eastern Star Road, approximately 2,980 feet in length, Tax Maps 120A, 120H, and 120tas seen
on the March 2011 Sullivan County Tax Maps.

All interested persons are invited to attend this meeting and public hearing. A detailed map,
description, and plan of services document is on file in the offices of the City Manager, planning
Manager, and Kingsport Library for inspection. Additional information concerning ihis proposa-l
may be oþtained by contacting the Kingsport Planning Division of the Development Services
Department, telephone 423-229-9485.

CITY OF KINGSPORT
James H. Demming, City Recorder
P1T. 3t05t12



ORDINANCE NO.
PRH*FILËD

AN .RDTNAN.E ro o**m ffifraRDEH
ADJOINING THE PRESENT CORPORATE BOUNDARIES OF THE
CITY OF KINGSPORT, EMBRACING THAT CERTAIN PART OF
THE 14TH CIVIL DISTRICT OF SULLIVAN COUNTY, TENNESSEE,
AND KNOWN AS THE EASTERN STAR ROAD PART 2
ANNEXATION, AS HEREINAFTER DESCRIBED; TO
INCORPORATE THE SAME WITHIN THE CORPORATE
BOUNDARIES OF THE CITY OF KINGSPORT, TENNESSEE; AND
TO FIX THE EFFECTIVE DATE OF THIS ORDINANCE

WHEREAS, a public hearing before the Board of Mayor and Aldermen of the City of
Kingsport, Tennessee, was held on the 20'n day of March, 2012, and notice thereof
published in the Kingsport Times-News on the Sth day of March, 2012; and

WHEREAS, the Board of Mayor and Aldermen finds that the annexation will
materially benefit the health, safety, and welfare of the citizens and property owners of
the city and the territory annexed; and

WHEREAS, the annexation of such property is deemed necessary for the welfare of
the residents and property owners thereof and the city as a whole; and

WHEREAS, a plan of services for this area was adopted by Resolution on the 20th
day of March, 2012 as required by Tenn. Code Ann., 6-51-102, et seq.

BE IT ORDAINED BY THE CITY OF KINGSPORT, AS FOLLOWS:

SECTION l. Pursuant to the authority conferred by Tennessee Code Annotated g6-
51-102 et seq. there is here by annexed to the City of Kingsport, Tennessee, and
incorporated within the corporate boundaries thereof, the following described territory
adjoining the present corporate boundaries: embracing that certain part of Civil District
No. 14 of Sullivan County, Tennessee, and more fully described to-wit:

BEGINNING at a point, said point being the eastern corner of parcel
26, Tax Map 120H; thence in a southwesterly direction,
approximately 550 feet to a point, said point being the southern
corner of parcel 26 in common with the eastern right-of-way of
Eastern Star Road; thence in a southeasterly direction, following the
eastern right-of-way of Eastern Star Road, approximately 310 feet to
a point, said point lying on the eastern right-of-way of Eastern Star
Road, approximately 10 feet northwest of the southwestern corner of
parcel 25.Q5; thence in a northwesterly direction, crossing the right-
of-way of Eastern Star Road, approximately 55 feet to a point, said
point lying on the parcel boundary of parcel 32.25 and the western
right-of-way of Eastern Star Road, approximately 10 feet northwest of
the northern right-of-way of Mitchell Road; thence in a northwesterly
direction, following the western right-of-way of Eastern Star Road,



approx¡mately 3,443 feet to a point, said point being the northwestern
corner of parcel 2.20 in common with the southern right-of-way of
Fordtown Road; thence in a northeasterly direction, following the
southern right-of-way of Fordtown Road, approximately 245 feet to a
point, said point being the northern corner of parcel 2.20 in common
with the southern right-of-way of Fordtown Road; thence in a
southwesterly direction, following the western right-of-way of Eastern
star Road, approximately 610 feet to a point, said point lying on the
boundary of parcel 2.20; thence in an easterly direction, crossing the
right-of-way Eastern star Road, approximately 70 feet to a point, said
point lying on the eastern right-of-way of Eastern star Road; thence
in a southwesterly direction, following the eastern right-of-way of
Eastern star Road, approximately 1,900 feet to a point, said point
lying on the boundary of parcel 29 in common with the eastern right-
of-way of Eastern Star Road; thence in a southwesterly direction,
following the eastern right-of-way of Eastern star Road,
approximately 80 feet to a point, said point being western corner of
parcel 29; thence in a southeasterly direction, following the eastern
right-of-way of Eastern star Road, approximately 1s0 feet to a point,
said point being the southern corner of parcel 29; thence in a
northeasterly direction, approximately 330 feet to a point, said point
being the northern corner of parcel 26.01', thence in a southeasterly
direction, approximately 280 feet to the point of BEGINNING, and
being all of parcels 2.20, 26, and 26.01 as well as the street of
Eastern Star Road, approximately 2,980 feet in length, Tax Maps
120A, 120H, and 1201 as seen on the March 2011 sullivan county
Tax Maps.

SECTION ll. That this ordinance shall take effect from and after the date of its
passage, as the law directs, the public welfare of the citizens of Kingsport, Tennessee,
requiring it.

DENNIS R. PHILLIPS
Mayor

ATTEST:

JAMES H. DEMMING

APPROVED AS TO FORM:



City Recorder J. MICHAEL BILLINGSLEY
City Attorney

PASSED ON 1ST READING
PASSED ON 2ND READING



ORDINANCE NO PRE-FILED
AN .RDTNAN.E ro FURTHER AMEND rGIil-ìGRõCORDERTEXT AND MAP, TO ZONE PROPERTY ALONC TNSTCNru
STAR ROAD TO M-1R, LIGHT INDUSTRIAL DISTRICT, IN THE
14'H ctvlL DtsrRtcr oF suLLtvAN couNTy; To Ftx A
PENALTY FOR THE V|OLAT|ON OF THIS ORDTNANCE; AND
TO FIX THE EFFECTIVE DATE OF THIS ORDINANCE

BE IT ORDAINED BY THE CITY OF KINGSPORT, AS FOLLOWS:

SECTION l. That the zoning code, text, and map, be and the same is hereby further
amended to rezone property along Eastern Star Road to M-1R, Light lndustrial Distriót, in the
14th Civil District of Sullivan County; said property to be rezonãd being further and more
particularly described as follows:

BEGINNING at a point, said point being the eastern corner of parcel
26, Tax Map 120H; thence in a southwesterly direction,
approximately 550 feet to a point, said point being the southern
corner of parcel 26 in common with the eastern right-of-way of
Eastern star Road; thence in a southeasterly direction, following the
eastern right-of-way of Eastern Star Road, approximately 310 feet
to a point, said point lying on the eastern right-of-way of Eastern
Star Road, approximately 10 feet northwest of the southwestern
corner of parcel 25.05; thence in a northwesterly direction, crossing
the right-of-way of Eastern Star Road, approximately 55 feet to a
point, said point lying on the parcel boundary of parcel 32.25 and
the western right-of-way of Eastern Star Road, approximately l0
feet northwest of the northern right-of-way of Mitchell Road; thence
in a northwesterly direction, following the western right-of-way of
Eastern Star Road, approximately 3,443 feet to a point, said point
being the northwestern corner of parcel 2.20 in common with the
southern right-of-way of Fordtown Road; thence in a northeasterly
direction, following the southern right-of-way of Fordtown Road,
approximalely 245 feet to a point, said point being the northern
corner of parcel 2.20 in common with the southern right-of-way of
Fordtown Road; thence in a southwesterly direction, following the
western right-of-way of Eastern Star Road, approximately 610 feet
to a point, said point lying on the boundary of parcel2.20; thence in
an easterly direction, crossing the right-of-way Eastern Star Road,
approximately 70 feet to a point, said point lying on the eastern
right-of-way of Eastern Star Road; thence in a southwesterly
direction, following the eastern right-of-way of Eastern Star Road,
approximately 1,900 feet to a point, said point lying on the boundary
of parcel 29 in common with the eastern right-of-way of Eastern
Star Road; thence in a southwesterly direction, following the
eastern right-of-way of Eastern Star Road, approximately 80 feet to



a point, said point being western corner of parcel 2g; thence in a
southeasterly direction, following the eastern right-of-way of
Eastern star Road, approximately 1s0 feet to a point, said point
being the southern corner of parcel 29; thence in a northeasterly
direction, approximately 330 feet to a point, said point being the
northern corner of parcel 26.01; thence in a southeasterly direction,
approximately 280 feet to the point of BEGINNING, and being all of
parcels 2.20, 26, and 26.01 as well as the street of Eastern Star
Road, approximately 2,980 feet in length, Tax Maps 120A, 120H,
and 1201 as seen on the March 2011 Sullivan County Tax Maps.

SECTION ll. Any person violating any provisions of this ordinance shall be guilty of an
offense and upon conviction shall pay a penalty of FIFTY DOLLARS ($SO.OO) for eaóh offense.
Each occurrence shall constitute a separate offense.

SECTION lll. That this ordinance shall take effect from and after the date of its passage
and publication, as the law directs, the public welfare of the City of Kingsport, Tennessãe
requiring it.

DENNIS R. PHILLIPS
Mayor

ATTEST:

JAMES H. DEMMING
City Recorder

APPROVED AS TO FORM:

J. MICHAEL BILLINGSLEY
City Attorney

PASSED ON 1ST READING
PASSED ON 2ND READING



RESOLUTION NO.

A RESOLUTION ADOPTING A PLAN OF SERVICES FOR THE
EASTERN STAR ROAD PART 2 ANNEXATION OF THE CITY

OF KINGSPORT, TENNESSEE

WHEREAS, before any territories may be annexed under Tennessee Code Annotated
56-51-102, the governing body shall have previously adopted a plan of services setting forth the
identification and timing of municipal services; and

WHEREAS, before any such plan of services shall have been adopted, it must have
been submitted to the local planning commission for study and a written report; and

WHEREAS, a plan of services for the proposed Kingsport South annexation was
submitted to the Kingsport Regional Planning Commission on March 1S, 2012, for its
consideration and a written report; and

WHEREAS, prior to the adoption of a plan of services, the City shall hold a public
hearing; and

WHEREAS, a public hearing was held March 20,2012; and

WHEREAS, notice of the time and place of the public hearing shall be published in a
newspaper of general circulation in the municipality a minimum of seven (7) days prior to the
hearing; and

WHEREAS, notice of the time and place of the public hearing was published in the
Kingsport Times-News on March 5,2Q12; and

WHEREAS, the City of Kingsport, pursuant to the provisions of Tennessee Code
Annotated, 56-51-102 has endeavored to annex a portion of the 14th civil District of Sullivan
County, Tennessee, commonly known as the Eastern Star Road Part 2 Annexation, said area
being bounded and further described as follows:

BEGINNING at a point, said point being the eastern corner of
parcel 26, Tax Map 120H; thence in a southwesterly direction,
approximately 550 feet to a point, said point being the southern
corner of parcel 26 in common with the eastern right-of-way of
Eastern Star Road; thence in a southeasterly direction, following
the eastern right-of-way of Eastern star Road, approximately 310
feet to a point, said point lying on the eastern right-of-way of
Eastern star Road, approximately 10 feet northwest of the
southwestern corner of parcel 25.05; thence in a northwesterly
direction, crossing the right-of-way of Eastern star Road,
approximately 55 feet to a point, said point lying on the parcel
boundary of parcel 32.25 and the western right-of-way of Eastern
Star Road, approximately 10 feet northwest of the northern right-
of-way of Mitchell Road; thence in a northwesterly direction,
following the western right-of-way of Eastern star Road,
approximately 3,443 feet to a point, said point being the

City of Kingsport, Tennessee, Resolution No. ,

Ref: AF:



northwestern corner of parcel 2.20 in common with the southern
right-of-way of Fordtown Road; thence in a northeasterly direction,
following the southern right-of-way of Fordtown Road,
approximately 245 feet to a point, said point being the northern
corner of parcel 2.20 in common with the southern right-of-way of
Fordtown Road; thence in a southwesterly direction, following the
western right-of-way of Eastern Star Road, approximately 610 feet
to a point, said point lying on the boundary of parcel 2.20; thence
in an easterly direction, crossing the right-of-way Eastern Star
Road, approximately 70 feet to a point, said point lying on the
eastern right-of-way of Eastern Star Road; thence in a
southwesterly direction, following the eastern right-of-way of
Eastern Star Road, approximately 1,900 feet to a point, said point
lying on the boundary of parcel 29 in common with the eastern
right-of-way of Eastern Star Road; thence in a southwesterly
direction, following the eastern right-of-way of Eastern Star Road,
approximately 80 feet to a point, said point being western corner
of parcel 29; thence in a southeasterly direction, following the
eastern right-of-way of Eastern Star Road, approximately 1S0 feet
to a point, said point being the southern corner of parcel 29;
thence in a northeasterly direction, approximately 330 feet to a
point, said point being the northern corner of parcel 26.01; thence
in a southeasterly direction, approximately 280 feet to the point of
BEGINNING, and being all of parcels 2.20, 26, and 20.01 as well
as the street of Eastern Star Road, approximately 2,980 feet in
length, Tax Maps 120A, 120H, and 1201 as seen on the March
2011 Sullivan County Tax Maps.

AND WHEREAS, the City of Kingsport deems it advisable to adopt a Plan of Services for
the proposed annexation area. Now, therefore,

BE IT RESOLVED BY THE BOARD OF MAYOR AND ALDERMEN OF THE CITY OF
KINGSPORT, TENNESSEE, AS FOLLOWS:

SECTION l. That a Plan of Services for the Eastern Star Road Parl2 Annexation as
bounded and described above is hereby adopted, subject to an enactment of an annexation
ordinance for the annexation area, the said Plan of Services to be as follows:

Eastern Star Road Part2 Annexation
Plan of Services

1. Police Protection

A. On the date of annexation the Kingsport Police Department will respond to all calls
for service for police protection, including criminal calls, traffic accidents and traffic
related occurrences, and other prevention and interdiction calls for service.

B. Effective with annexation, all resources currently available within the Kingsport
Police Department will become available to the citizens of the area. The Kingsport
Police Department has an authorized accredited force of 116 police officers and

City of Kingsport, Tennessee, Resolution No. ,

Ref: AF:



approximately 60 civilian personnel to provide services 24-hours per day, 365 days
a year.

The Kingsport Police Department is accredited with the Commission on
Accreditation for Law Enforcement Agencies and has met 358 mandatory and 72
otherthan mandatory standards in order to attain this status. Kingsport Police
Department was only the third accredited department in the State of Tennessee
and the first in northeast Tennessee.

Upon annexation, existing police department personnel will be utilized to provide
services by expanding the contiguous patrol sections to include the newly
incorporated area. Existing police personnel and equipment will be shifted tó
provide needed coverage of the area. Each section will be patrolled by units of the
Kingsport Police Department and will be augmented by other departments and units
such as investigators, specialized assigned details etc.

When needed, the Kingsport Police Department will hire additional police officers to
provide more response to annexed areas. The officers will undergo 450 hours of
basic recruit training before being certified as a police officer. Upon completion of
the classroom training, the officers will undergo 480 hours of field officer training
where they will work and be trained by designated training officers.

Ïhe Kingsport Police Department will provide upon request crime prevention
programs, traffic safety education programs, drug education/awareness programs
including D.A.R.E. to the citizens of the area. Additional programs include
department personnel to address groups on law enforcement topics or concerns,
home and business security checks and establishing and maintaining neighborhood
watch programs.

The Kingsport Police Department currently maintains an approximate S minute
average response time to emergency and urgent calls within the corporate limits.

2. Fire Protection

On the operative date of annexation, the City of Kingsport will answer all calls for
seruice for fire, disaster, hazardous materials, special rescue and medical first
responder. The Kingsport Fire Department goes beyond the basic fire services
required of a City Government.

The City of Kingsport Fire Department is an lnternationally Accredited Agency, one
of only three in the State of Tennessee. We operate 7 fire stations, housing fire
suppression, hazardous materials, rescue and other emergency equipment.
Staffed by 94 full-time professional firefighters, 24 hours a day, 36s days a year to
provide service. The City of Kingsport maintains a Class 3 insurance rating saving
its residents the most possible on their insurance rates. Our response time average
is approximately 4 minutes, 15 seconds afterwe receive the call from ourdispatch
center.

Free fire safety inspections will be available upon request on the effective date of
annexation. Water lines will be upgraded within five (5) years after the effective
date of annexation to provide needed fire flow to protect the properties.

c.
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City of Kingsport, Tennessee, Resolution No
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All structures must be brought into compliance with the City-wide smoke detector
ordinance within thirty (30) days of the effective date of annexation. This is stricfly
to provide residents with the best fire protection service available.

Ïhe City of Kingsport Fire Department has a Hazardous Materials Response Team,
which has state-of-the-art equipment to handle all calls of an emergency nature
dealing with incidents relating to hazardous chemicals. The department also has a
Technical Rescue Team that has specialized rescue capabilities and equipment for
all types of hazards.

The City of Kingsport Fire Department provides First Responder emergency
medical services to all life-threatening medical emergencies resulting from serious
illness or injury. We provide advanced life support (paramedics) for victims until
ambulance service arrives for transport.

3. Water

c.

Water will be billed at in City rates rather than out of City rates, which will result in a
reduction in water rates for annexed citizens already receiving City water. Ihose
not currently receiving City water will be required to obtain a water-tap in order to
obtain City water.

Water line upgrades and the installation of fire hydrants will commence for
adequate fire protection and will be completed within five (5) years after the
effective date of annexation.

Ïhe City of Kingsport Water Department operates and maintains a 28 MGD water
filtration plant,22 water storage tanks, 15 water booster station and over 750 miles
of waterlines. The water treatment plant is staffed by state certified operators 24
hours a day, 365 days a yeer to provide safe drinking water to our customers.

The City of Kingsport Water Department meets or exceeds water quality standards
set forth by the State of Tennessee and the United States Environmental Protection
Agency. The plant was the recipient of the 2005 Julian Fleming Award for
Outstanding Water Treatment Plants.

The Kingsport Water Treatment Plant has a capacity of 28 MGD and an average
daily demand of 15 MGD leaving a surplus capacity of approximately 18 MGD fôr
increased demand.

The Water Distribution Division is managed with a professional staff who are
members of key professional organizations such as: American Water Works
Association, Tennessee Association of Utility Districts, National Society of
Professional Engineers, American Society of Civil Engineers. Several key
members of the staff also hold certificates and licenses in the operations of a
distribution system in the State of Tennessee.

D

E.

F



4. Electricitv

Electric service in this area is currently under the jurisdiction of Johnson City power
Board and is currently available. Street lighting will be provided generally within f¡ve
years of the City of Kingsport's request for such service.

5. Sanitarv Sewer

A. City of Kingsport sanitary sewer currently serves the annexation area. Citizens in
the annexed territory will be responsible and required to obtain a sewer{ap from the
city of Kingsport before connection to the sanitary sewer system.

B. Sanitary sewer fees are based on usage of water and are direct reflection of the
amount of water used by the resident.

C. The City of Kingsport operates and maintains a 12.4 MGD wastewater treatment
plant, 88 sewer lift stations and approximately 525 miles of sanitary sewer collection
lines in to provide sewer service to our customers.

D. The City of Kingsport Wastewater Treatment Plant recently experienced over 21
million dollars of improvements to provide a reliable and dependable infrastructure.

E. The wastewater treatment plant is staffed with State Certified Operators 24 hours a
day, 365 days a year. Treatment plant operators exceed State of Tennessee
training req uirements.

F. The Sewer Collection Division is managed with a professional staff who are
members of key professional organizations such as: Water Environment
Federation, Tennessee Association of Utility Districts, National Society of
Professional Engineers, American Society of Civil Engineers. Several key
members of the staff also hold certificates and licenses in the operations of ã
collection system in the State of Tennessee.

6. Solid Waste Disoosal

Sanitation garbage (routine household refuse), trash (grass clippings, tree trimmings,
bulky items), and recycling collection will be provided to the annexed area on the same
basis as that received by properties located within the existing City Limits. Collection will
begin within thirty (30) days following the effective date of annexation. Members of the
collection crews receive ongoing training in their fields. The City of Kingsport also owns
and operates a demolition landfill that residents can use for a fee. That landfill is
supervised by a SWANA certified Manager of Landfill Operations. This supervisor also
holds other certifications from SWANA and TDEC.

7. Public Road/Street Construction & Repair

A. Emergency and routine maintenance of streets and street signs, pavement
markings and other traffic control devices will begin on the operative date of
annexation. Emergency pothole repairs are generally made within 24 hours of
notification. Crews are available on a 24 hour basis for major emergency call-outs.

City of Kingsport, Tennessee, Resolution No. ,

Ref: AF:



B. Cleaning of streets of snow and ice clearing will begin on the operative date of

c.

annexation on the same basis as now provided within the present City limits. This
includes major thoroughfares, State highways and emergency route to hospitals as
first priority, with secondary/collector streets and finally residential streets in that
order as priority ll. Snow removal crews receive yearly training to help keep them
up to date with changes in procedures and techniques. Snow removal crews also
respond on a 24 hour emergency call in basrs.

Streets affected by utility construction will be repaired as soon as possible after the
utility construction is completed.

Routine Right of Way maintenance is also provided on the effective date of
annexation. Ïhese crews include a certified Arborist, certified Pesticide Applicators,
and other trained personnel to respond to emergencies and routine maintenance
requests.

The Streets and Sanitation Division is managed and supervised by a professional
staff who are members in good standing of several Professional Organizations such
as the Tennessee Chapter of the American Public Works Association, the national
chapter of the American Public Works Association, the Volunteer Chapter of the
Solid Waste Association of North America, the national chapter of the Solid Waste
Association of North America, the Tennessee urban Forestry council, the
Tennessee Nursery and Landscape Association, National Arbor Day Association,
Tennessee Vegetation Management Association, and the Keep Kingsport Beautiful
Council. The staff receives ongoing training through these Professional
Organizations. Members of the staff are active in their respective organizations.
Members of the staff also serve as trainers and instructors for various training
venues.

8. RecreationalFacilities

c.

Residents of the annexed arca may use existing City recreational facilities,
programs, parks, etc. on the effective date of annexation at City rates rather than
out of City rates.

Residents of the annexed area may use all existing library facilities and will be
exempt from the non-residential fee on the effective date of annexation.

Residents of the annexed area (50 years or older) will be eligible to use the Senior
Citizens Center with no non-residential fees and with transportation provided on the
effective date of annexation.

The Department of Parks and Recreation has more than 4,800 acres of city-owned
land to provide parks and recreation programs to all our citizens. The amenities
and programs offered by many of the parks and recreation areas through the
Leisure Services Department include playing fields for baseball and softball,
basketball courts, play grounds, volley ball, tennis courts, a skate park and
concession areas and restrooms to serve these facilities. Other amenities offered
include General meeting areas, multi-function areas, Community Centers, senior
programs, Theater and Cultural Arts programs. Many of the parks have walking

D.

E.

A

B

D
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and hiking trails and Bays Mountain, the City's largest park, includes animal
habitats, a farm area, camping sites, and a planetarium.

Street Liqhtinq

The City will request that Johnson City Power Board install additional streetlights on
collector-class and lower streets in accordance with the policy on roadway lighting within
five (5) years of the effective date of annexation. Lighting on minor and major arterials
will be installed per prevailing city policy.

Zoninq Services

A. The area will be zoned M-1R (Light lndustriat District).

B. The Kingsport Regional Planning Commission is the comprehensive planning
agency and administers zoning and land subdivision regulations for the City of
Kingsport as provided in State law. The Kingsport Regional Planning Commission
consists of nine (9) commissioners appointed by the Mayor of the City of Kingsport.

C. The Kingsport Regional Planning Commission will exercise planning and zoning
activities for the area being annexed upon the operative date of annexation.

D. Appeals to the Zoning regulations are heard by the Board of Zoning Appeals and
variances are granted if the request meets the criteria established for granting
variances under Tennessee Code Annotated.

Schools

A. Upon annexation, children currently attending County schools will be allowed to
attend City of Kingsport schools or remain in County schools per the prevailing
County policy at the time.

B. Tuition paid by non-city residents now attending City schools will cease upon the
effective date of annexation and those students may continue to attend City schools
without charge until graduation.

C. Children at all grade levels may attend City schools tuition-free. Transportation will
be provided for students, whose homes are more than 1.5 miles from their
designated school, beginning with the school year following annexation.

Ïhe previous sections are titled and listed in the order prescribed by Tennessee Code
Annotated 6-51-1o2(b) (2). The following sections are provided by the City of Kingsport in
addition to the minimum requirements.

12. Traffic Control

The City will verify all street name signs and traffic control devices in accordance with
the Manual on Uniform Traffic Control Devtces.

City of Kingsport, Tennessee, Resolution No. ,
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13. Inspection Services

All inspection services now provided by the City on a fee basis (building, electrical,
plumbing, gas, housing, sanitation, etc.) will begin in the annexed area on the effective
date of annexation. A free safety inspection of plumbing vents will be required at the
time sewer connections are made to make sure that proper protection is available to
prevent sewer gas from entering houses.

14. Animal Control

Animal control service equivalent to that presently provided within the City will be
extended to the annexed area on the effective date of annexation.

15. Storm Sewers

The installation of any needed storm sewers will be accomplished in accordance with
existing standards and engineering principles provided for by present City policies.
Maintenance of existing storm sewer and drainage systems is also provided on an as
needed basis. Response to emergency storm drainage calls is also provided on a 24
hour call in basis.

16. Leaf Removal

The City will collect loose leaves with the vacuum truck between October 15 and
January 15, and it will be provided to the annexation area on the same basis as it is
currently provided to other City residents beginning on the effective date of annexation.
Bagged leaves are collected year round. Leaves are transported to the City's Demolition
Landfill where they are composted and used as an amendment to existing dirt
stockpiles. This enhanced dirt is then used on City Projects for backfill and topsoil
applications.

17. Litter Control

The City's litter control program will be extended to the area on the effective date of
annexation. lt is provided on a regular schedule along major routes and on an "as
needed" basis throughout the City.

18. Graffiti Control

The City's graffiti control program, which is aimed at eliminating graffiti on public rights-
of-way such as bridge abutments, street signs, railroad underpasses, and the like, will be
extended to the area on the effective date of annexation. lt is provided on an "as
needed/on call" basis. Response time for "offensive" graffiti removal is generally within
48 hours.

19. Other Seruices

All other services not classified under the foregoing headings such as Executive,
Judicial, Legal, Personnel, Risk Management, Fleet Maintenance, Finance and

Gity of Kingsport, Tennessee, Resolution No. ,
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Administration and other support services will be available upon the effective date of
annexation.

SECTION ll. This Resolution shall be effective from and after its adoption, the public
welfare requiring it.

ADOPTED this the 20th day of March 2012.

ATTEST: DENNIS R. PHILLIPS, Mayor

JAMES H. DEMMING
City Recorder APPROVED AS TO FORM:

J. MICHAEL BILLINGSLEY, City Attorney

City of Kingsport, Tennessee, Resolution No. ,
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ANNEXATION REPORT
EASTERN STAR ROAD PART 2 ANNEXATION

FILE: r2-30r-00002

TO: KINGSPORT REGIONAL PLANNING COMMISSION

FROM: Ken Weems, Planner

DATE: I March2}l2

APPLICANT: City of Kingsporr

REQUESTED ACTION: Annexation and zoning to an M-lR (Light Industrial District) of
approximately 12 acres/3 parcels.

LOCATION: The area proposed for annexation is located on and around Eastern
Star Road

EXISTING LAND USE: Residential

PROPOSED USE: Same

SURROUNDING ZONING DISTRICTS & LAND USES:

General: The annexation area is surrounded by City B-3 (General
commercial) and M-lR (Light Industrial) zones, as welr as the
eastem right-of-way of Interst ate 26.

The annexation atea is currently zoned County M-l (Light
Industrial).

LAND USE PLAN: The Kingsport 2ß0 Land Use Plan addresses this area's use as
appropriate for industrial use.

UTILITIES: The annexation area is currently served by City of Kingsport
Water service.

TRANSPORTATION:

Public streets in this annexation area consist of (approximate ft.):

Eastern Star Road (2,960)

POPULATION:

The annexation area currently contains approximately 7 residents.



OPTIONS: The Planning Commission's options are the following:

1. Send a favorable recommendation for annexation to the Board of
Mayor and Alderman for the annexation, zoning, and plan of services
for the Eastern Star Road Part2 annexation area.
Recommend disapproving the annexation areas, stating the reasons in
writing.
Postpone action until additional information is presented.

2.

a
J.

STAFF RECOMMENDATION:

The Planning Division recommends option
study to the Board of Mayor and Aldermen.
the following:

#1, the annexation of the parcels identified in this
The rationale for this recommendation is based on

1. The city of Kingsport should utilize annexation as urban development
occurs and is necessary for present and future growth in an orderly
manner.

2. Annexation spurs economic growth by providing basic services at a
reasonable cost and allows those costs to be spread fairly to all who enjoy
those services.

3. The city of Kingsport can provide services through its plan of Services
that the County cannot provide to the residents of the area.

4. It is reasonably necessary for the welfare of the residents and property
owners of the affected territory.

5. It is reasonably necessary for the welfare of the residents and property
owners of the municipality as a whole.



Eastern Star Road Part2 Annexation Area
COST ESTIMATE/ tax records as of I March 2012

Water & Sewer Rev (loss)

Police & Fire Service
Street Lighting

Traffic Controls
Streets & Sanitation

Subtotal

Capital Budget
Water
Sewer

Streets

Grand Total



Eastern star Road Part 2 Annexation School
Maximum Possible lmpact

Elementa[y M¡ddle Hieh



Average Property Owner lmpact

average city tax based on 2009 tax assessments: 5a+t

average annual savings on water:

average annual garbage savings based on 5L8 per month:

total annual savings based on the above criteria :

'Additional savings can often be found with property owner
insurance discounts and itemized tax deductions (for city
Property tax)

s26s

Szto

S+sr

va fles



Rationa le

1. The City of Kingsport should utilize annexation as urban development occurs
and is necessary for present and future growth in an orderly manner.

2. Annexation spurs economic growth by providing basic services at a reasonable cost
and allows those costs to be spread fairly to all who enjoy those services.

3. The City of Kingsport can provide services through its Plan of Services that the County
cannot provide to the residents of the area.

4. lt is reasonably necessary for the welfare of the residents and property owners of the
affected territory.

5. lt is reasonably necessary for the welfare of the residents and property owners of the
municipality as a whole.
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vt.c.5

AGENDA ACTION FORM

FinalAdop
Staff Work
Presentation By: Ken Weems

Recommendation:

. Approve ordinance for the Kingsport South annexation

' Approve ordinance amending the zoning ordinance for the Kingsport South annexation

Executive Summary:

water and sanitary sewer require an upgrade to ad
March 2012 regular meeting, the Kingsport Region
recommendation for the annexation, zoning, and plan of services to the Board of Mayor and Aldermen
for this annexation. This item has not received opposition as of March 8,2012. The annexation puOtic
meeting for this area was held on March 12,2012. The Notice of Public Hearing was publisheO oh
March 5,2012.

Attachments:

1. Netiêe-efPsb,l¡€rq€€+iqg
2. Annexation Ordinance
3. Zoning Ord¡nance
4. Resels{ien
5. Staff Report
6. Cost Estimate
7. Maps

Funding source appropriate and funds are available: Y NO
Clark
Joh
Mclntire
Parham
Segelhorst
Shupe
Phillips

Annexation

TO:
FROM:

Action Form No.:
Work Session:
First Reading:

AF:61-2012
March 19,2012
March 20,2012



VI.AA.7

AGENDA ACTION FORM

Services

TO:
FROM:

Action Form No.:
Work Session:
First Reading:

AlF.61-2012
March 19,2012
March 20,2012

FinalAdoption: April 3, 2012
Staff Work By: Ken Weems
Presentation By: Ken Weems

Recommendation:

¡ Hold public hearing
. Approve ordinance for the Kingsport South annexation
. Approve ordinance amending the zoning ordinance for the Kingsport South annexation. Approve resolution adopting a plan of services for the annexation area

Executive Summarv:

ïË!lüåi:lHfffil,
Itural District) and R-1

the area is A-1 (Agricultural District). Both City
water and sanitary sewer require an upgrade to adequately serve the annexation area. During théir
March 2012 regular meeting, the Kingsport Regional Planning Commission voted to send a fÑorable

for this annexation. This item has not received opposition as of March 8,2012. The annexation public
meeting for this area was held on March 12,2012. The Notice of Public Hearing was published on
March 5,2012.

Attachrnents:

1. Notice of Public Hearing
2. Annexation Ordinance
3. Zoning Ordinance
4. Resolution
5. Staff Report
6. Cost Estimate
7. Maps

Funding source appropriate and funds are available:
Clark
Joh
Mclntire
Parham
Segelhorst
Shupe
Phillips

Y NO



NorrcE rs HEREBY crvEN ,J"ÎtjfilÎ5itTi"ttÎ,i:iilÏgc,r"rt, rennessee, to a¡ persons
interested, and the public at large that the City of Kingsport Board of Mayor and Aldermen will
conduct a Public Hearing during its regular business meeting on Tuesday, March 20,2012, to
consider the annexation, zoning, and plan of services for the Kingsport Sóuth annexation. The
regular business meeting will begin at 7:00 p.m. in the large courtroom located on the second
floor of City Hall, at225 W. Center Street, Kingsport, Tennessee.
The property proposed for annexation is generaily described as follows:
Tract 1:

BEGINN/NG at a point, said point being the southern corner of parcel 47.50, Tax Map 11gM;
thence in a noñhwesterly direction, crossing the right-of-way of Pickens Road, approximatety
1,330 feet to a point, said point lying on the western right-oi-way of Pickens Road, thence ii a
noftheasterly directlon, following the western right-of-way of Pickens Road, approtximately 1,g35
feet to a point, said point being the eastern corn of paicet 3g.15; thence'in'a' southeastêry

d and following the southern right-of-way of
said point being the no¡theast corner of

approximately 2,080 feet to the point of
BEGINNING, and being all of parcets 47.50, 49, 49.30, 49, 50,'50;.10, 50.20, 5os:0, 51, 51.20,
and 51.30, as wellas fhe sfreef of Pickens Road, approximatety 1,g35 feet in length, Tax Maps
119L and 119M, as shown on the March 2011 suttivan county Tax Maps.
Tract 2:
B_EGINNING at a point, said point being the southern corner of parcel 16, Tax Map 1060;
thence in a noñhwesterly direction, approximately 1,050 feet to a point, said poini being a
no¡thern corner of parcel 3; thence in a westerly direction, approx'imately 1,1'40 feet toâ point,
said point being the southwestern corner of parcel 16; thence in a north'erly direction,
approximately 700 feet to a point, said point being the nofthern corner of parcet 26.53 in
common with the southern right-of-way of lnterstate 81; thence in a no¡theasterly direction,
followìng the southern right-of-way of Interstate 81, approximately l,ABO feet to a point, said
point being the western corner of parcel 22; thence in a southeaiterty direction, a.pproximately
340 feet to a point, said point being the sguthem corner of parcel 2Sj thence in' a-n-oñheasteriy
direction, approximately 470 feet to a point, said point being the southern corner of parcet 2g;
thence in a southeasterly diregtion, approximatety 740 feet-to a point, said point being the
western corner of parcel 11; thence in a southwesterly direction, apptroximàtety 2g0 feet to a
point, said poinit being the western corner of parcel 10; thence in a southeasterty direction,
approximately 300 feet t9 a point, said point being the southern corner of parcel 10 in common
with the western right-of-way of Lebanon Road; thence in a southerty direction, following the
weslern right-of-way of Lebanon Road, approximatety 320 feet to a point, said point belng the
eastern corner of parcel 15 in common with the western right-of-way of Lebanón Road; tltence
in a norihwesterly direction, approximatety 760 feet to a point, said-point being the nofthern
corner of parcel 15; thence in a southwesterty direction, approximatety 290 feêt to a point, said
point being the western corner of parcel 15; thence in a southeasterly direction, appioximatety
780 feet to a point, said point being the southern corner of parcel 15- in common with the
western right-of-way of Lebanon Road; thence in a southwesterty direction, fottowing the
western right-of'way of Lebanon Road, approximately 780 feet to a point; thence in a
southwesterly direction, approximately 570 feet to the point of BEG|NN|NG, and being ail of
parcel 16, Tax Maps 106G, 1061, 106J, and 1060 as shown on the March 2011 Suttiian County
Tax Maps.
All interested persons are invited to attend this
description, and plan of services document is on
Manager, and Kíngsport Library for inspection.
may be obtained by contacting the Kingsport
Department, telephone 423-229-g4BS.
CITY OF KINGSPORT
James H. Demming, City Recorder
P1T:31Q5112



ORDINANCE NO.

AN ORDINANCE TO ANNE
ADJOINING THE PRESENT CORPORATE BOUNDARIES OF THE
CITY Of KINGSPORT, EMBRACING THAT CERTAIN PART OF
THE 14TH CIVIL DISTRICT OF SULLIVAN COUNTY, TENNESSEE,
AND KNOWN AS THE KINGSPORT SOUTH ANNEXATION, AS
HEREINAFTER DESCRIBED; TO INCORPORATE THE SAME
WITHIN THE CORPORATE BOUNDARIES OF THE CITY OF
KINGSPORT, TENNESSEE; AND TO FIX THE EFFECTIVE DATE
OF THIS ORDINANCE

WHEREáS, a public hearing before the Board of Mayor and Aldermen of the City of
Kingsport, Tennessee, was held on the 20th day of March, 2012, and notice theieof
published in the Kingsport rimes-News on the sth day of March, zo12; and

WHEREAS, the Board of Mayor and Aldermen finds that the annexation will
materially benefit the health, safety, and welfare of the citizens and property owners of
the city and the territory annexed; and

WHEREAS, the annexation of such property is deemed necessary for the welfare of
the residents and property owners thereof and the city as a whole; and

WHEREAS, a plan of services for this area was adopted by Resolution on the 20th
day of March, 2012 as required by Tenn. Code Ann., 6-51-102, et seq.

BE IT ORDAINED BY THE CITY OF KINGSPORT, AS FOLLOWS:

SECTION l. Pursuant to the authority conferred by Tennessee Code Annotated g6-
51-102 et seq. there is here by annexed to the City of Kingsport, Tennessee, aid
incorporated within the corporate boundaries thereof, the following described territory
adjoining the present corporate boundaries: embracing that certain part of Civil Distriit
No. 14 of sullivan county, Tennessee, and more fuily described to-wii:

Tract 1:

BEGINNING at a point, said point being the southern corner of parcel
47.50, Tax Map 119M; thence in a northwesterly direction, crossing
the right-of-way of Pickens Road, approximately 1,330 feet to a point,
said point lying on the western right-of-way of pickens Road; thence
in a northeasterly direction, following the western right-of-way of
Pickens Road, approximately 1,93S feet to a point, said point being
the eastern corner of parcel 39.1s; thence in a southeasterly
direction, crossing the right-of-way of pickens Road and following the
southern right-of-way of Mitchell Road, approximately 1,3g0 feet to a
point, said point being the northeast corner of parcel 51.30; thence in
a southwesterly direction, approximately 2,080 feet to the point of
BEGINNING, and being all of parcels 47.50, 48, 48.30, 49, SO, S0.10,
50.20, 50.30, 51, 51.20, and 51.30, as well as the street of pickens



Road, approximately 1,935 feet in length, Tax Maps 11gL and 119M,
as shown on the March 2011 Sullivan County Tax Maps.

Tract2:

BEGINNING at a point, said point being the southern corner of parcel
16, Tax Map 1060; thence in a northwesterly direction,
approximately 1,050 feet to a point, said point being a northern
corner of parcel 3; thence in a westerly direction, approximately
1,140 feet to a point, said point being the southwestern corner of
parcel 16; thence in a northerly direction, approximately 700 feet to a
point, said point being the northern corner of parcel 26.s3 in common
with the southern right-of-way of lnterstate 81; thence in a
northeasterly direction, following the southern right-of-way of
lnterstate 81, approximately 1,880 feet to a point, said point being the
western corner of parcel 22; thence in a southeasterly direction,
approximately 340 feet to a point, said point being the southern
corner of parcel 23; thence in a northeasterly direction, approximately
470 feet to a point, said point being the southern corner of parcel 28;
thence in a southeasterly direction, approximately 740 feet to a point,
said point being the western corner of parcel 1 1; thence in a
southwesterly direction, approximately 290 feet to a point, said point
being the western corner of parcel 10; thence in a southeasterly
direction, approximately 300 feet to a point, said point being the
southern corner of parcel 10 in common with the western right-of-way
of Lebanon Road; thence in a southerly direction, following the
western right-of-way of Lebanon Road, approximately 320 feet to a
point, said point being the eastern corner of parcel 15 in common
with the western right-of-way of Lebanon Road; thence in a
northwesterly direction, approximately 760 feet to a point, said point
being the northern corner of parcel 15; thence in a southwesterly
direction, approximately 290 feet to a point, said point being the
western corner of parcel 15; thence in a southeasterly direction,
approximately 780 feet to a point, said point being the southern
corner of parcel 15 in common with the western right-of-way of
Lebanon Road; thence in a southwesterly direction, following the
western right-of-way of Lebanon Road, approximately 780 feet to a
point; thence in a southwesterly direction, approximately s70 feet to
the point of BEGINNING, and being all of parcel 16, Tax Maps 106G,
1061, 106J, and 1060 as shown on the March 2011 sullivan county
Tax Maps.

SECTION ll. That this ordinance shall take effect from and after the date of its
passage, as the law directs, the public welfare of the citizens of Kingsport, Tennessee,
requiring it.



ATTEST:

DENNIS R. PHILLIPS
Mayor

APPROVED AS TO FORM:

J. MICHAEL BILLINGSLEY
City Attorney

PASSED ON 1ST READING
PASSED ON 2ND READING

JAMES H. DEMMING
City Recorder



ORDINANCE NO

AN ORDINANCE TO FURTHER AMEND THE
TEXT AND MAP, TO ZONE PROPERTY AL
PICKENS ROAD, AND LEBANON ROAD
DISTRICT, IN THE 14TH CIVIL DISTRICT
TO FIX A PENALTY FOR THE VIOI-ATION OF THIS ORDINANCE;
AND TO FIX THE EFFECTIVE DATE OF THIS ORDINANCE

BE IT ORDAINED BY THE CITY OF KINGSPORT, AS FOLLOWS:

Tract 1:

BEGINNING at a point, said point being the southern corner of parcer
47.50, Tax Map 119M; thence in a northwesterly direction, crossing
the right-of-way of Pickens Road, approximately 1,330 feet to a point,
said point lying on the western right-of-way of Pickens Road; thence in
a northeasterly direction, following the western right-of-way of pickens

Road, approximately 1,935 feet to a point, said poiht being the eastern
corner of parcel 39.15; thence in a southeasterly direction, crossing
the right-of-way of Pickens Road and following the southern right-of-
way of Mitchell Road, approximately 1,380 feet to a point, said point
being the northeast corner of parcel 51.30; thence in a southwesterry
direction, approximately 2,080 feet to the point of BEGINNING, and
being all of parcels 47.50,48,48.30,49, S0,50.10,50.20, SO.3O, 51,
51.20, and 51.30, as well as the street of Pickens Road, approximately
1,935 feet in length, Tax Maps 119L and 119M, as shown on the
March 2011 Sullivan County Tax Maps.

Tract2:

BEGINNING at a point, said point being the southern corner of parcel
16, Tax Map 1060; thence in a northwesterly direction, approximately
1,050 feet to a point, said point being a northem corner of parcel 3;
thence in a westerly direction, approximately 1,140 feet to a point, said
point being the southwestern corner of parcel 16; thence in a northerly
direction, approximately 700 feet to a point, said point being the
northern corner of parcel 26.53 in common with the southern right-of-
way of lnterstate 81;thence in a northeasterly direction, following the
southern right-of-way of lnterstate 81, approximately 1,BBO feet to a
point, said point being the western corner of parcel 22; thence in a
southeasterly direction, approximately 340 feet to a point, said point
being the southern corner of parcel 23; thence ín a northeasterly

LED
RDER

SECTION l. That the zoning code, text, and map, be and the same is hereby further
amended to rezone property along Mitchell Road, Pickens Road, and Lebanon Road to A-1,
Agricultural District, in the 14th Civil District of Sullivan County; said property to be rezoned
being further and more particularly described as follows:



direction, approximately 470 feet to a point, said point being the
southern corner of parcel 28; thence in a southeasterfy direction,
approximately 740 feet to a point, said point being the western corner
of parcel 11; thence in a southwesterly direction, approximately 2g0
feet to a point, said point being the western corner of parcel 10; thence
in a southeasterly direction, approximately 300 feet to a point, said
point being the southern corner of parcel 10 in common with the
western right-of-way of Lebanon Road; thence in a southerly direction,
following the western right-of-way of Lebanon Road, approximately
320 feet to a point, said point being the eastern corner of parcel 15 in
common with the western right-of-way of Lebanon Road; thence in a
northwesterly direction, approximately 760 feet to a point, said point
being the northern corner of parcel 15; thence iñ a southwesterly
direction, approximately 290 feet to a point, said point being the
western corner of parcel 15; thence in a southeasterly direction,
approximately 780 feet to a point, said point being the southern corner
of parcel 15 in common with the western right-of-way of Lebanon
Road; thence in a southwesterly direction, following the western right-
of-way of Lebanon Road, approximately 780 feet to a point; thence in
a southwesterly direction, approximately s70 feet to the point of
BEGINNING, and being all of parcel 16, Tax Maps 106G, 1061, 106J,
and 1060 as shown on the March 201 1 Sullivan County Tax Maps.

SECTION ll. Any person violating any provisions of this ordinance shall be guilty of an
offense and upon conviction shall pay a penalty of FIFTY DOLI-ARS ($SO.OO) for eaõh offense.
Each occurrence shall constitute a separate offense.

SECTION lll. That this ordinance shall take effect from and after the date of its passage
and publication, as the law directs, the public welfare of the City of Kingsport, Tennessée
requiring it.

DENNIS R. PHILLIPS
Mayor

ATTEST:

JAMES H. DEMMING
City Recorder

APPROVED AS TO FORM:

J. MICHAEL BILLINGSLEY
City Attorney

PASSED ON 1ST READING
PASSED ON 2ND READING



RESOLUTION NO.

A RESOLUTION ADOPTING A PI.AN OF SERVICES FOR THE
KINGSPORT SOUTH ANNEXATION OF THE CITY OF

KINGSPORT, TENNESSEE

WHEREAS, bgfore any tenitories may be annexed under Tennessee Code Annotated
56-51-102' the goveming body shall have previously adopted a plan of services setting forth the
identification and timing of municipal services; and

WHEREAS, before any such plan of services shatl have been adopted, it must have
been submitted to the local planning commission for study and a written report; and

WHEREAS, a plan of services for the proposed Kingsport South annexation was
submitted to the Kin.gsport Regional Planning Commission oñ Uarctr 15, 2012, tor ¡ti
consideration and a written report; and

WHEREAS, prior to the adoption of a plan of services, the City shall hold a public
hearing; and

WHEREAS, a public hearing was held March 20,2Q12: and

WHEREAS, notice of the time and place of the public hearing shall be published in a
newspaper of general circulation in the municipality a minimum of seìren (7) days prior to thè
hearing; and

WHEREAS, notice of the time and place of the public hearing was published in the
Kingsport Times-News on March 5,2012i and

WHEREAS, _the City of Kingsport, pursuant to the provisions of Tennessee Code
Annotated, 56-51-102 has endeavored to annex a portion of ine 14üt civ¡l District of Sullivan
County, Tennessee, commonly known as the Kingsport South Annexation, said 

"r"" U"int
bounded and further described as follows:

Tract 1:

BEGINNING at a point, said point being the southem comer of
parceJ 47.50, Tax Map 1i9M; thence in a northwesterly direction,
crossing the righhof-way of pickens Road, approximátely 1,330
feet to hof-way ofpickens ilowing thewestem 935 fãet to
a point, m comer of parcel 39.15; thence
in a southeasterly direction, crossing the right-of-way of pickens
Road and following the southem right-of-way of Mitchell Road,
approximately 1,380 feet to a point, said point being the northeast
comer of parcel s1.30; thence in a southwes[edy direction,
approximately 2,080 feet to the point of BEGINNING, and being all
of parcels 47.50,48,48.30,49, SO, SO.1O, 50.20, 50.30, S1, 51:20,
and 51.30, as well as the street of pickens Road, approximately

City of Kingsport, Tennêssee, Resolution No. ,
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1,935 feet in length, Tax Maps 11gL and 119M, as shown on the
March 2011 Sullivan County Tax Maps.

Tract2:

BEGINNING at a point, said point being the southern corner of
parcel 16, Tax Map 1060; thence in a northwesterly direction,
approximately 1,050 feet to a point, said point being a northern
corner of parcel 3; thence in a westerly direction, approximately
1,140 feet to a point, said point being the southwestern corner of
parcel 16; thence in a northerly direction, approximately 700 feet
to a point, said point being the northern corner of parcel 26.53 in
common with the southern right-of-way of lnterstate 81; thence in
a northeasterly direction, following the southern right-of-way of
lnterstate 81, approximately 1,880 feet to a point, said point being
the western corner of parcel 22; thence in a southeasterly
direction, approximately 340 feet to a point, said point being the
southern corner of parcel 23; thence in a northeasterly direction,
approximately 470 feet to a point, said point being the southern
corner of parcel 28; thence in a southeasterly direction,
approximately 740 feet to a point, said point being the western
corner of parcel 11; thence in a southwesterly direction,
approximately 290 feet to a point, said point being the western
corner of parcel 10; thence in a southeasterly direction,
approximately 300 feet to a point, said point being the southern
corner of parcel 10 in common with the western right-of-way of
Lebanon Road; thence in a southerly direction, following the
western right-of-way of Lebanon Road, approximately 320 feet to
a point, said point being the eastern corner of parcel 15 in
common with the western right-of-way of Lebanon Road; thence in
a northwesterly direction, approximately 760 feet to a point, said
point being the northern corner of parcel 1S; thence in a
southwesterly direction, approximately 290 feet to a point, said
point being the western corner of parcel 1S; thence in a
southeasterly direction, approximately 780 feet to a point, said
point being the southern corner of parcel 15 in common with the
western right-of-way of Lebanon Road; thence in a southwesterly
direction, following the western right-of-way of Lebanon Road,
approximately 780 feet to a point; thence in a southwesterly
direction, approximately S70 feet to the point of BEGINNING, and
being all of parcel 16, Tax Maps 106G, 1061, 106J, and 1060 as
shown on the March 2011 Sullivan County Tax Maps.

AND WHEREAS, the City of Kingsport deems it advisable to adopt a Plan of Services for
the proposed annexation area. Now, therefore,

BE IT RESOLVED BY THE BOARD OF MAYOR AND ALDERMEN OF THE CITY OF
KINGSPORT, TENNESSEE, AS FOLLOWS:

City of Kingsport, Tennessee, Resolution No. ,
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SECTION l. That a Plan of Services for the Kingsport South Annexation as bounded
and described above is hereby adopted, subject to an enactment of an annexation ordinance for
the annexation area, the said Plan of Services to be as follows:

Kingsport South An nexation
Plan of Services

'1. Police Protection

A. On the date of annexation the Kingsport Police Department will respond to all calls
for service for police protection, including criminal calls, traffic accidents and traffic
related occurrences, and other prevention and interdiction calls for service.

B. Effective with annexation, all resources currently available within the Kingsport
Police Department will become available to the citizens of the area. The Kingsport
Police Department has an authorized accredited force of 116 police officers and
approximately 60 civilian personnel to provide services 24-hours per day, 365 days
a year.

C. The Kingsport Police Department is accredited with the Commission on
Accreditation for Law Enforcement Agencies and has met 358 mandatory and 72
other-than mandatory standards in order to attain this status. Kingsport police
Department was only the third accredited department in the State of Tennessee
and the first in northeast Tennessee.

D. Upon annexation, existing police department personnel will be utilized to provide
services by expanding the contiguous patrol sections to include the newly
incorporated area. Existing police personnel and equipment will be shifted tó
provide ne_ed-ed coverage of the area. Each section will be patrolled by units of the
Kingsport Police Department and will be augmented by other departments and units
such as investigators, specialized assigned details etc.

E. When needed, the Kingsport Police Department will hire additional police officers to
provide more response to annexed areas. The officers will undergo 450 hours of
basic recruit training before being certified as a police officer. Upon completion of
the classroom training, the officers will undergo 480 hours of field officer training
where they will work and be trained by designated training officers.

F. The Kingsport Police Department will provide upon request crime prevention
programs, traffic safety education programs, drug education/awareness programs
including D.A.R.E. to the citizens of the area. Additional programs irrctuOe
department personnel to address groups on law enforcement topicé or concerns,
home and business security checks and establíshíng and maintainìng neighborhood
watch programs.

G. The Kingsport Pollce Department currently maintains an approximate S minute
average response time to emergency and urgent calls within the corporate limits.

2. Fire Protection

City of Kingsport, Tennessee, Resolution No. ,
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A. On the operative date of annexation, the City of Kingsport will answer all calls for
service for fire, disaster, hazardous materials, special rescue and medical first
responder. The Kingsport Fire Department goes beyond the basic fire services
required of a City Government.

B. The City of Kingsport Fire Department is an lnternationally Accredited Agency, one
of only three in the State of Tennessee. We operate 7 fire stations, housing fire
suppression, hazardous materials, rescue and other emergency equipment.
Staffed by 94 full-time professional firefighters, 24 hours a day, 365 days a year to
provide service. The City of Kingsport maintains a Class 3 insurance rating saving
its residents the most possible on their insurance rates. Our response time average
is approximately 4 minutes, 15 seconds afterwe receive the call from ourdispatóh
center.

C. Free fire safety inspections will be available upon request on the effective date of
annexation. Water lines will be upgraded within five (5) years after the effective
date of annexation to provide needed fire flow to protect the properties.

D. All structures must be brought into compliance with the City-wide smoke detector
ordinance within thirty (30) days of the effective date of annexation. This is stricly
to provide residents with the best fire protection service avairabre.

E. The City of Kingsport Fire Department has a Hazardous Materials Response Team,
which has state-of-the-art equipment to handle all calls of an emergency nature
dealing with incidents relating to hazardous chemicals. The department also has a
Technical Rescue Team that has specialized rescue capabilities and equipment for
all types of hazards.

F. The City of Kingsport Fire Department provides First Responder emergency
medical services to all life-threatening medical emergencies resulting from seriouã
illness or injury. We provide advanced life support (paramedics) for victims until
ambulance service arrives for transport.

Water

A. Water will be billed at in City rates rather than out of City rates, which will result in a
reduction in water rates for annexed citizens already receiving City water. Those
not currently receiving City water will be required to obtain a water-tap in order to
obtain City water.

B. Water line upgrades and the installation of fire hydrants will commence for
adequate fire protection and will be completed within five (5) years after the
effective date of annexation.

C. The City of Kingsport Water Department operates and maintains a 28 MGD water
filtration plant, 22 water storage tanks, 15 water booster station and over 250 miles
of waterlines. The water treatment plant is staffed by state certified operators 24
hours a day, 365 days a year to provide safe drinking water to our customers.

D. The City of Kingsport Water Department meets or exceeds water quality standards
set forth by the State of Tennessee and the United States Environmental Protection
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Agency. The plant was the recipient of the 2005 Julian Fleming Award for
Outstanding Water Treatment Plants.

E. The Kingsport Water Treatment Plant has a capacity of 28 MGD and an average
daily demand of 15 MGD leaving a surplus capacity of approximately 18 MGD for
increased demand.

F. The Water Distribution Division is managed with a professional staff who are
members of key professional organizations such as: American Water Works
Association, Tennessee Association of Utility Districts, National Society of
Professional Engineers, American Society of Civil Engineers. Several key
members of the staff also hold certificates and licenses in the operations of a
distribution system in the State of Tennessee.

4. Electricitv

Electric service in this area is currently under the jurisdiction of Johnson City power
Board and is currently available. Street lighting will be provided generally within five
years of the City of Kingsport's request for such service.

5. Sanitarv Sewer

A. City of Kingsport sanitary sewer will be installed and extended to the property within
eight (8) years after the effective date of annexation. Citizens in the annexed
territory will be responsible and required to obtain a sewer-tap from the City of
Kingsport before connection to the sanitary sewer system.

B. Sanitary sewer fees are based on usage of water and are direct reflection of the
amount of water used by the resident.

C. The City of Kingsport operates and maintains a 12.4 MGD wastewater treatment
plant, 88 sewer lift stations and approximately 525 miles of sanitary sewer collection
lines in to provide sewer service to our customers.

D. The City of Kingsport Wastewater Treatment Plant recently experienced over 21
million dollars of improvements to provide a reliable and dependable infrastructure.

E. The wastewater treatment plant is staffed with State Certified Operators 24 hours a
day, 365 days a year. Treatment plant operators exceed State of Tennessee
training requirements.

F. The Sewer Collection Division is managed with a professional staff who are
members of key professional organizations such as: Water Environment
Federation, Tennessee Association of Utility Districts, National Society of
Professional Engineers, American Society of Civil Engineers. Several key
members of the staff also hold certificates and licenses in the operations of a
collection system in the State of Tennessee.

6. Solid Waste Disposal

City of Kingsport, Tennessee, Resolution No. ,
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Sanitation garbage (routine household refuse), trash (grass clippings, tree trimmings,
bulky items), and recycling collection will be provided to the annexed area on the same
basis as that received by properties located within the existing City Limits. Collection will
begin within thirty (30) days following the effective date of annexation. Members of the
collection crews receive ongoing training in their fields. The City of Kingsport also owns
and operates a demolition landfill that residents can use for a fee. That landfill is
supervised by a SWANA certified Manager of Landfill Operations. This supervisor also
holds other certifications from SWANA and TDEC.

7. Public Road/Street Construction & Repair

A. Emergency and routine maintenance of streets and street signs, pavement
markings and other traffic control devices will begin on the operative date of
annexation. Emergency pothole repairs are generally made within 24 hours of
notification. Crews are available on a 24 hour basis for major emergency call-outs.

B. Cleaning of streets of snow and ice clearing will begin on the operative date of
annexation on the same basis as now provided within the present City limits. This
includes major thoroughfares, State highways and emergency route to hospitals as
first priority, with secondary/collector streets and finally residential streets in that
order as priority ll. Snow removal crews receive yearly training to help keep them
up to date with changes in procedures and techniques. Snow removal crews also
respond on a 24 hour emergency call in basis.

C. Streets affected by utility construction will be repaired as soon as possible after the
utility construction is completed.

D. Routine Right of Way maintenance is also provided on the effective date of
annexation. These crews include a certified Arborist, certified Pesticide Applicators,
and other trained personnel to respond to emergencies and routine maintenance
requests.

E. The Streets and Sanitation Division is managed and supervised by a professional
staff who are members in good standing of several Professional Organizations such
as the Tennessee Chapter of the American Public Works Association, the national
chapter of the American Public Works Association, the Volunteer Chapter of the
Solid Waste Association of North America, the national chapter of the Solid Waste
Association of North America, the Tennessee Urban Forestry Council, the
Tennessee Nursery and Landscape Association, National Arbor Day Association,
Tennessee Vegetation Management Association, and the Keep Kingsport Beautiful
Council. The staff receives ongoing training through these Professional
Organizations. Members of the staff are active in their respective organizations.
Members of the statf also serve as trainers and instructors for various training
venues.

8. Recreational Facilities

A. Residents of the annexed area may use existing City recreational facilities,
programs, parks, etc. on the effective date of annexation at City rates rather than
out of City rates.
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B. Residents of the annexed area may use all existing library facilities and will be
exempt from the non-residential fee on the effective date of annexation.

C. Residents of the annexed area (50 years or older) will be eligible to use the Senior
Citizens Center with no non-residential fees and with transportation provided on the
effective date of annexation.

D. The Department of Parks and Recreation has more than 4,800 acres of city-owned
land to provide parks and recreation programs to all our citizens. The amenities
and programs offered by many of the parks and recreation areas through the
Leisure Services Department include playing fields for baseball and softball,
basketball courts, play grounds, volley ball, tennis courts, a skate park and
concession areas and restrooms to serve these facilities. Other amenities offered
include General meeting areas, multi-function areas, Community Centers, senior
programs, Theater and Cultural Arts programs. Many of the parks have walking
and hiking trails and Bays Mountain, the City's largest park, includes animal
habitats, a farm area, camping sites, and a planetarium.

9. Street Liqhtinq

The City will request that Johnson City Power Board install additional streetlights on
collector-class and lower streets in accordance with the policy on roadway lighting within
five (5) years of the effective date of annexation. Lighting on minor and major ãrterials
will be installed per prevailing city policy.

10. Zoninq Seruices

A. The area will be zoned A-1 (Agricultural District).

B. The Kingsport Regional Planning Commission is the comprehensive planning
agency and administers zoning and land subdivision regulations for the City of
Kingsport as provided in State law. The Kingsport Regional Planning Commission
consists of nine (9) commissioners appointed by the Mayor of the City of Kingsport.

C. The Kingsport Regional Planning Commission will exercise planning and zoning
activities for the area being annexed upon the operative date of annexation.

D. Appeals to the Zoning regulations are heard by the Board of Zoning Appeals and
variances are granted if the request meets the criteria established for granting
variances under Tennessee Code Annotated.

11. Schools

A. Upon annexation, children currently attending County schools will be allowed to
attend City of Kingsport schools or remain in County schools per the prevailing
County policy at the time.

B. Tuition paid by non-city residents now attending City schools will cease upon the
effective date of annexation and those students may continue to attend City schools
without charge until graduation.
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C. Children at all grade levels may attend City schools tuition-free. Transportation will
be provided for students, whose homes are more than 1.5 miles from their
designated school, beginning with the school year following annexation.

The previous sections are titled and listed in the order prescribed by Tennessee Code
Annotated 6-51-102(b) (2). The following sections are provided by the City of Kingsport in
addition to the minimum requirements.

12. Traffic Gontrol

The City will verify all street name signs and traffic control devices in accordance with
the Manual on Uniform Traffic Control Devices.

13. Inspection Services

All inspection services now provided by the City on a fee basis (building, electrical,
plumbing, gas, housing, sanitation, etc.) will begin in the annexed area on the effective
date of annexation. A free safety inspection of plumbing vents will be required at the
time sewer connections are made to make sure that proper protection is available to
prevent sewer gas from entering houses.

14. Animal Control

Animal control service equivalent to that presently provided within the City will be
extended to the annexed area on the effective date of annexation.

15. Storm Sewers

The installation of any needed storm sewers will be accomplished in accordance with
existing standards and engineering principles provided for by present City policies.
Maintenance of existing storm sewer and drainage systems is also provided on an as
needed basis. Response to emergency storm drainage calls is also provided on a24
hour call in basis.

16. Leaf Removal

The City will collect loose leaves with the vacuum truck between October 15 and
January 15, and it will be provided to the annexation area on the same basis as it is
currently provided to other City residents beginning on the effective date of annexation.
Bagged leaves are collected year round. Leaves are transported to the City's Demolition
Landfill where they are composted and used as an amendment to existing dirt
stockpiles. This enhanced dirt is then used on City Projects for backfill and topsoil
applications.

17. Litter Control
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The City's litter control program will be extended to the area on the effective date of
annexation. lt is provided on a regular schedule along major routes and on an "as
needed" basis throughout the City.

Graffiti Control

The City's graffiti control program, which is aimed at eliminating graffiti on public rights-
of-way such as bridge abutments, street signs, railroad underpassês, and the like, wil Oe
extended to the area on the effective date of annexation. lt is provided on an "as
needed/on call" basis. Response time for "offensive" graffiti removal is generally within
48 hours.

Other Seruices

All other services not classified under the foregoing headings such as Executive,
Judicial, Legal, Personnel, Risk Management, Fleet Maintenance, Finance ând
Administration and other support services will be available upon the effective date of
annexation.

SECTION ll. This Resolution shall be effective from and after its adoption, the public
welfare requiring it.

ADOPTED this the 20th day of March 2012.

ATTEST: DENNIS R. PHILLIPS, Mayor

JAMES H. DEMMING
City Recorder APPROVED AS TO FORM:

J. MICHAEL BILLINGSLEY, City Attorney

18.

19.
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ANNEXATION REPORT
KINGSPORT SOUTH ANNEXATION

FILE: 12-301-00001

TO: KINGSPORT REGIONAL PLANNING COMMISSION

FROM: Ken Weems, Planner

DATE: I March2}I2

APPLICANT: City of Kingsporr

REQUESTED ACTION: Annexation and zoning to an A-1 (Agricultural District) of
approximat ely 1 64 acresl 12 parcels.

LOCATION: The area proposed for annexation is located on the south side of
Mitchell Road and at the terminus of Eastern Star Road.

EXISTING LAND USE: Residential & Agricultural

PROPOSED USE: Same

SURROUNDING ZONING DISTRICTS & LAND USES:

General: The annexation area is surrounded by County A-1 (Agricultural),
County R-l (Residential), City MX (Mixed Use), Ciry M-lR
(Industrial), and City A-1 (Agricultural) zones.

The annexation area is currently zoned County A-1 and R-l.

LAND USE PLAN: The Kingsport 2030 Land Use Plan addresses this area's use as
appropriate for single family use.

UTILITIES: The annexation area is currently served by City of Kingsport
water service. Both water and sanitary sewer services require
upgrades.

TRANSPORTATION:

Public streets in this annexation area consist of (approximate ft.):

Pickens Road (1,940)

POPULATION:

The annexation area currently contains approximately 2l residents.



OPTIONS: The Planning Commission's options are the following:

1. Send a favorable recommendation for annexation to the Board of
Mayor and Alderman for the annexation, zoning, and plan of services
for the Kingsport South annexation area.

2. Recommend disapproving the annexation areas, stating the reasons in
writing.

3. Postpone action until additional information is presented.

STAFF RECOMMENDATION:

The Planning Division reconìmends option #1, the annexation of the parcels identified in this
study to the Board of Mayor and Aldermen. The rationale for this recommendation is based on
the following:

1. The city of Kingsport should utilize annexation as urban development
occurs and is necessary for present and future growth in an orderly
manner.

2. Annexation spurs economic growth by providing basic services at a
reasonable cost and allows those costs to be spread fairly to all who enjoy
those services.

3. The city of Kingsport can provide services through its plan of Services
that the County cannot provide to the residents of the area.

4. It is reasonably necessary for the welfare of the residents and property
owners of the affected territory.

5. It is reasonably necessary for the welfare of the residents and property
owners of the municipality as a whole.



Kingsport South Annexation Area
COST ESTIMATE/ tax records as of 1 March 2012

Water & Sewer Rev

Police & Fire Service

Street Lighting
Traffic Controls

Streets & Sanitation

btotal

Capital Budget
Water

Sewer

Streets

89,650.00

A portion of the annexation area may realize residential development in the future. Specifically,
the eastern portion of the annexation area, containing approximately 100 acres.



Kingsport South Annexation School
Maximum Possible lmpact

M¡ddle



Average Property Owner lmpact

average city tax based on 200g tax assessments: Ss+s

average annual savings on water:

average annual garbage savings based on stg per month:

total annual savings based on the above criteria :

'Additional savings can often be found with property owner
insurance discounts and itemized tax deductions (for city
Property tax)

Szso

Szto

S+so

varies



Rationa le

1-. The City of Kingsport should utilize annexation as urban development occurs
and is necessary for present and future growth in an orderly manner.

2. Annexation spurs economic growth by providing basic services at a reasonable cost
and allows those costs to be spread fairly to all who enjoy those servíces.

3. The City of Kingsport can provide services through its Plan of Services that the County
cannot provide to the residents of the area.

4. lt is reasonably necessary for the welfare of the residents and property owners of the
affected territory.

5. lt is reasonably necessary for the welfare of the residents and property owners of the
municipality as a whole.
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Kingsport South
Annexation

County Zoning: R-1 (Residential District)
Proposed city zoning: A-1 (Agricutturat District)
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AGENDA ACTION FORM

To:
From:

Action Form No.:
Work Session:
First Reading:

AF-87-2012
April2,2012
N/A

FinalAdoption: April 3, 2012
Staff Work By: Committee
Presentation By: C. McCartt

Recommendation: Approve the Resolution

s were opened on June 15,2011 for the purchase of thr
uses for use by the Kingsport Area Transit Service. The to

purchase those three buses on August2,2011 to National Bus Sales & Leasing, lnc.

The bid included an option to allow the City to purchase up to four additional vehicles within three years
of the award of bid. Language was also included to allow for price adjustments for future purchasei as
long as the quoted price does not exceed the CPI (Consumer Price lndex). lt ís the recommendation of
the committee to exercise this option and purchase one Arboc Spirit of Mobility from National Bus
Sales & Leasing, lnc. as follows:

$142,854.00 Originat Bid Unit Cost
Plus $459.00 2012GM Chassis lncrease
Less $1,725.00 Option for Thermo King Air Conditioning

$141,588.00 Total Purchase Cost

Additional information from the committee, vendor and chassis mänufacturer is included for your
review. Lower dollar amount bids were received at the initial bid opening but were not recommenOeO
for award as outlined in the recommendation memo dated July 14, 2011 also included for your review.

Funding is identified in Project FTA008 account # 12359026029006 using ARRA Funds.

Attachments:
't . Resolution
2. Bid Opening Minutes
3. Recommendation Memos
4. Photo & Additional lnformation

Funding source appropriate and funds are available:
Clark
Joh
Mclntire
Segelhorst
Parham
Shupe
Phillips

Y NO



RESOLUTION NO.

A RESOLUTION EXERCISING THE OPTION TO PURCHASE
ONE 23 PASSENGER URBAN MASS TRANSIT MINI-BUS
FROM NATIONAL BUS SALES & LEASING, INC. AND
AUTHORIZING THE CITY MANAGER TO EXECUTE A
PURCHASE ORDER FOR THE SAME

WHEREAS, bids were opened June 15, 2011 for the purchase of three (3) 23-passenger
urban mass transit mini-buses for use by Kingsport Area Transit Service; and

WHEREAS, on August 2,2011, the bid was awarded to National Bus Sales & Leasing, lnc.
and included the option to purchase up to four additional vehicles within three years of the award of
bid; and

WHEREAS, it is recommended to exercise this option and purchase one Arboc Spirit of
Mobilíty 23-passenger urban mass transit mini-buses from National Bus Sales & Leasing, lnc, at a
total purchase cost of $141,588.00; and

WHEREAS, funding is identified in Project FTA008 account # 12359026029006 using
ARRA Funds.

Now therefore,

BE IT RESOLVED BY THE BOARD OF MAYOR AND AI=DERMEN AS FOLLOWS:

SECTION L That the exercise of the option to purchase one additional 23-passenger
urban mass transit mini-bus from National Bus Sales & Leasing, lnc., as permitted in the August 2,
2011 award of bid is approved.

SECTION ll. That the purchase of one Arboc Spirit of Mobility, 23-passenger urban mass
transit mini-bus for use by Kingsport Area Transit Service, in accordance with the option, from
National Bus Sales & Leasing, lnc. at a total purchase cost of $141,588.00 and the city manager
is authorized to execute a purchase order for same.

SECTION lll. That this resolution shall take effect from and after its adoption, the public
welfare requiring it.

ADOPTED this the 3rd day of April, 2012.

DENNIS R. PHILLIPS, MAYOR
ATTEST:

JAMES H. DEMMING, CITY RECORDER

APPROVED AS TO FORM:

J. MICHAEL BILLINGSLEY, CITY ATTORNEY



MINUTES
BID OPENING
June 15,201 I

4:00 P.M.

Morelock, Assistant Procurement ManagerPresent: Sandy Crawford, Procurement Manager; and Brent

The Bid Opening was held in the CouncilRoom, City Hall.

The Procurement Manager opened w¡th the following bids:

The submitted bids will be evaluated and a recommendation made at a later date.

Vendor: Qty.: Unit Cost: TladeJn
Allowance #1618:

Trade-In
Allowance #1619:

Delivery
Time:

Make/Model

Mid-South Bus J $ 120.9s0.00 $2,s00.00 $2,500.00 150 Days Ford Star Trans Senator
National Bus Sales 3 $ r 42,8s4.00 $4,800.00 s4,800.00 125 Days Arboc Spirit of Mobility

Thermo King A/C Deduct 51,725.00
Michelin Tires Add $1.500.00

Bus Croup Commercial Bus Sales 3 $r 15,935.00 $3,s00.00 $3.s00.00 210 Davs Glaval Titan II Low Floor
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Cify of Kingspotr, Tennessee

Memo
To:

From:

Date:

Re:

Brent Morelock, Assistant Proctrement Manager

Steve Hightower, Fleet Manager

Ma¡ch 16,2012

Transit Bus Purchase Recommendation

The last Transit Department procurement for "23 passenger Urban Mass Transit Mini-buses" included an
additional units over a three year period while providing for fixed pricing adjustments
period. The buses purchased on this award have performed as expected anã haie proven
product. Since we have another bus requiring replacement, KATS would like to exercise

their option and purchase a 23 passenger replacement bus. I arrin ãgreement with this course of action and
am further recommending that the replaced unit #1745 be disposed olthrough Kingsport,s present approved
channels.

ltem

1--._--_----...-----1-.-.--.-.... Low Floor Mini Bus - Natisnê!--Bus-.Salep_.._-.-----.--...-..1.A..Ç-i.ryl-.l6.H.wy

Compliant Bidder

Trade In Unitfs)

Fuel Economv

t74s 2006 F ord/Goshen Minibus 131,095 g.4g t7.9%

Should you have any questions on this recommendation, please do not hesitate to contact me.

Thank you.

625 West Industry Drive (+23) 229-e446Kingsport, TN 37660

Kingsport - The Best place to Be



To:

From:

Date:

Subiect:

GaryTayIor -

Jack Qualls -

Sandy Crawford, Procurement Manager
Brent Morelock, Assistant Procuremen E Nlanager

Transit Bus Development/Review Commimee:

MEMORANDUM

Transit Manager
Transit Coordinator

Steve Hightower - Fleet ùIanager

JuIy 14,2011,

Recommendation for the Purchase of Cutaway Transit Bus

The Transit Bus Development/Revie',v Committee have reviewed the submitted Transir Bus bid documents
and are recommending that National Bus Sales be awarded the bid for the purchase of three cutaway transit busses
and accept the trade in offering.

Item Quantitv DescriDtion Award to Vendor Fuel Economv
1' 3 Lou/ Floor Mini Bus National Bus Sales 1,0 Cir¡/ 16 Hwy

Fuel EconomlfmDroyement
No fuel economy improvements noted because this is a similar replacement.

Origin of Manufacture and Purchase
1. New Unit Domestic Content and Origin of r\Ianufacture:

a. Bus Chassis - Wentzville, rVissouri
b. 65 % Domesdc/ 35 % Foreign ly[arerials
c. Bus Body - r\tiddlebury, Indiana
d. 98 0/o Domesttc/ 2% Foreign Marerials

2. New Unit Purchase Dealer:
ø.. Bus Chassis/ Body - National Bus Sales - ù[arietta, Georgia

Recommendation Summary
The Committee developed an oPen set of transit bus specifìcations to promote bidder pamicipation as well as meet
the minimum needs and requirements of Transit Department's transportâtion obligations. Considerable attention
was given to fleet standardization, function, component failure issues, and reduction of repair and maintenance
costs oIthe new units during vehicle specifìcation development. Justification for nor recommending the lower bid
offerings are as follows:

Bu¡ Grouþ Contmercial Brc Sales took an exception to the mínimum passenger capaciry specifìcations that the
Committee feels is cricical in nature. The minimum capacity requirement of the requested bus specification is
rwenry thtee (23) passenger. The oFferin gwas a. tlventy one (21) passenger unit. ,{.s a result of this major exception,
the Committee eliminated this lower bid as non compliant.

ÌvIid Soutlt Bu¡ has an attractive offering and took only one minor exceprion to the specificarion minimums.
However, the Star-Trans Senator unit has rwo ma,jor design flaws. These flaws in engineering are considered to
be of major importance to the long term durabiliry and cosc of ownership. Bus specifìcations require that the bus
will lower and raise itself automatically during passeûger pickup or drop off. This raise/lowering function allows
for easier and safer enry and exit oIpassengers. This feature also requires maior modifìcations to existing chassis
suspension components of the automotive manufacrurer's available product otferings. Chassis springs are replaced
with air bags and sensors have to be permanendy afÉìxed to constantly monitor vehicle height.

0%



Star Trans Corporation has yet to resolve sensor attachment methods and uses ordinary hose clamps to mount
their sensor system to rhe chassis components. The Committee is cont-ìdent that this sensor mounting practice r,vill
have conlinual and frequent failures due to the light duty mounting method being used in a heavy dury appLication.
Should these clamps break during use the vehicle rvill fail to râise to its needed travel height posiúon and a wreclter
would be required for transportation bacli to the repair shop.

Àdditionally, the Star Trans oFtèring is on a Ford E series cutaway chassis. Since Ford Motor Company utilizes rhe
twin I beam front suspension the Front tires and axles will tilt heavily inward at the top causing severe camber
angles when the bus is in the lowered position. Due to the extra lengh of time it takes the Star Trans Senator ro
raise lo travel height over the National Bus Sale ÂRBOC, it is deemed that fronr inner tire wear would be
unacceptable during route operation. These design weaknesses have been discussed with the Nfid South Bus sales
representâtive Andy Rubin. NIr. Rubin is aware of these issues and has forwarded our concerns ro Star Trans
engineers. In order to provide clariry to our stâtements, we have included comparative photographs oF the sensor
mounting system used by rq,RBOC Nlobility and Star Trans. Also illustrared are rhe Front tire angles when the
ÀRBOC Mobiliry bus and the Srar Trans Senator are in pâssenger loading/unloading mode.

This photogtaph i.[ustrâtes the Star Trans Senator E- Lo in the lowered position. The rop of the Front rires are
clearþ angled in towards the chassis frame. This will cause premature inner tire wear during use.

This is a photograph oF the rear sensor unir
mounting system on the demo Star Trans Unit.

The arrow is pointing towards the locarion where a

mounting hose clamp was broken a missing. This
was noted during the unit inspection during the
Committee evaluation of the Star Trans lo',veting
s)'stem'



These photogtaphs (above) show the sensor hose clamp mounting system urilized on the f(ont of the Star Trans
E-Lo bus.

These photographs (above) illustrate the alignment of the National Bus Sales offering in rhe ARBOC Mobility
unit.. The left photograph is the bus in the raised position and the right photograph is the bus in the lowered
position. Notice in both pictures that the tiont tires remain in proper alignmenË in the raised or lowered positions.
This operational desþ will prolong the life of the tires throughout the life of the bus.

Illustrations (above) of the rear axle sensor and
suspension mounting system utilized byARBOC t\tobiliry bus. Sensors and chassis swing arms are affìxed utilizing
secure mounting bolts. The sensors also have adjustable sensor brackets to improve field serviceability.

I[you have questions regarding this recommendation, please contact us at any time.

Thank vou



Nntional Br¡s Sales & Lcasing, lnc

March 19, 2012

Purchasing Dept.
City of Kingsport
225 W. Center Street
Kingsport, TN 37ó60

Attn: Mr. Brent Morelock, Purchasing Manager

Ref: Current Price on 201t ARBOC bus contract.

Dear Mr. Morelock,

With regard to your r€quest on cu¡rent pricing on the 23 parsenger ARBOC bus as purchased in
August of 201 I the pricing is as follows based on that 201I contract:

Original contr¿ct pricing----- -----$142,854.00 each
Less option fo¡ Thermoking Air Conditioning----- -( 1,725.00) (ordered)
Less tradc in on bus no. 1725---- ------{ 6,g00.00)
Plus 2012 Chevy chassis increase-- 459.00

per letter of March l2
Option of Michelin tire------ 1,500.00 (not ordered)

Please note that this was not totaled depending on the requirement of Air Conditioning, Michelin
tire prices and hade in vehicle.

Should you need any additional information or fi.¡rther detairs prease advis.

Sincerel¡

Þ,4' '
f^/i* ru,,,u"n

National Bus Sales

P.o. Box 6.549, vlarietta, cA i0065-0549, 800 picliens Drive Ext., Marietta. cìA..ì0062
(.770) 12?-8q20, IrAX Q70) 4ZZ-9ü07 , 

't'oil (800) 282-79S t



National Br¡s Snles & Leasing, lnc

March 12,2012

Purchasing Dept.
City of Kingsport
225W. Center Street
Kingsport TN 37660

Attn; Mr. Brent Morelock

Ref: Chassis increase foc 2017

Dear Mr. Morelock,

In regards to the price being hetd for an additional ARBOC low floor bus per the contract of
201 l, ttre converter will hold to Ëhe same price and all accessories and options. The chassis
manufactr¡re does not hold pricing from year to year and attached to this letter is documentation
showing a net increase in a 2012 year chassis vs the existing 201 t , item for item, of 5459.00.
Neíther chassis has the option FHS(which is E-85 fuel which is $170 ner if desired for 201 l.

I have enclosed the actual invoice for one of your last 3 ARBOCS recently delivered and an
invoice from a "Pool" chassis to the conect specifications but not yet released through a dealer.
The FA4 FlT-Competitive assistance program of $5150 would also apply to the2012 but since
it has not been finally invoiced the amount was deducted on the 201 I fÌgure so that we have a
direct comparison.

Final figures on like item chassis would be :

2012 chassis $28, 081.50
201 I chassis $27,622.50

with neither having the E-85 fuel optiou for a net increase for 20lZ of $459.00.

I have also included a letter from the releasing dealer Hudiburg Auto Group that confirms this
increase.

All other contract items are the sarne. The hade in value would differ for a different vehicle.

Thank you for your continued interest in our procuct.

Sf¡cerely your,a,
r¡ i ..!\< p-a-- .¿2. / / -,--r-.-

¡itn Sotliuuo
,,Ñational Bus Sales

P.rJ. tlox 6-i49. lvlarietta. CìA i0065-0549, 800 Pickens Drive E.xt.. Mariett¿¡, CA 100ó2
(770\ 422-8920, FAX (170) 422-9007 . t'c,lt (800) 282_798 I



HUDIBURGAUTO GROUP
6000 Tinker Diagonal

Midwest city, oK 731 l0
40 5 -7 37 -6641, 800-999-483 I

F ax 405 - 7 3 9 - 6 7 0 I o r tl çsÍsllr u_rljþurg,[qçt _c_qrn

03-12-2012

National Bus Sales
James Sullivan

Subject: Pricing of Arboc Chassis

Jim the price increase of the 2012 Arboc Chassis is 5459.00 more than rhe 2011 chassis.

I have attached a20ll ard2012 GM invoice

On the 20Il add back the $5150 concession and on the 2012 dedcut the option FHS of
$ 170. Doing this will make both invoices have the same equipment.

20tr $27,622.50
2012 $28,081.50
Increase of$459.00

Let me know if you have any other questions,

Dee Roberson
Hudiburg Auto Group
Commercial/Fleet Manager
800-999483 4 Ext.278
405-740-9546 Mobile
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AGENDA ACTION FORM

AF-85-2012
Aprrl2,2012
N/A

FinalAdoption:
Staff Work By:
Presentation By:

April 3,2012
Committee
R. McReynolds

Recommendation: Approve the Resolution

Executive Summary: Bids were opened on April 21,2010 for the purchase of various chemicals for
use by the Filter Plant and Wastewater Treatment Plant. The City's lnvitation to Bid included a renewat
option clause which allows the city to renew the award for an additional 12 month period if costs are
acceptable to both parties with BMA approval. lt is the recommendation of the Water/\MÂ/ Facilities
Manager to extend the following chemical purchases for an additional 12 month period as follows.

Hydrofluorisilic Acid to Key Chemícal, lnc. @ a cost of g. nd. The estimated annual cost for
Hydrofluorisilic Acid is 95

Coagulant to Gulbrandsen Mfg. lnc., @ a cost of $.345 per pound for 45,000 pounds delivered or $.3g1
per pound for 20,000 pounds delivered. The estimated annual cost for coagulant is 0.

Zinc Orthophosphate to Carus Corp. @ a cost of $.46 per pound. The estimated annual cost for Zinc
Orthophosphate is $36,000.00.

The time frame for these renewals is May 1,2012 through April 30, 2013.

Funding is identified in water and sewer fund operating expense accounts.

2. Bid Opening Minutes
3. Recommendation Memo & Renewal Letters

Y NO
Clark
Joh
Mclntire
Segelhorst
Parham
Shupe
Phillips

Funding source appropriate and funds are avaitable:



RESOLUTION NO.

A RESOLUTION RENEWING THE AWARD OF BID FOR
PURCHASE OF CHLORINE TO JCI JONES CHEMICAL, INC.,
FOR HYDROFLOURISILIC ACID TO KEY CHEMICAL, INC.,
COAGUI.ANT TO GULBRANDSEN MANUFACTURING, INC.
AND ZINC ORTHOPHOSPHATE TO CARUS CORPORATION
AND AUTHORIZING THE CITY MANAGER TO EXECUTE
PURCHASE ORDERS FOR THE SAME

WHEREAS, on April 12,2010, bids were opened for the purchase of various chemicals
for use by the Filter Plant and Wastewater Treatment Plant and on May 1g, 2010, the board
approved the award of bid; and

WHEREAS, the invitation to bid included a renewal option clause which altows the city to
renew the award for an additíonal twelve month period with approval from the board; and

WHEREAS, it is recommended to rênew the purchase order for chlorine to JCI Jones
Chemical, lnc. at a cost of $.23 per pound or $460.00 per ton, with an estimated annual cost for of
$50,000.00; and

WHEREAS, it is recommended to renew the purchase order for hydrofluorisilic acid to
Key Chemical, lnc. at a cost of $.2975 per pound, with an estimated annuai cost of $50,000.00;
and

WHEREAS, it is recommended to renew the purchase order for coagulant to Gulbrandsen
Manufacturing lnc., at a cost of $.34S per pound for 45,000 pounds delivere-d or $.3g1 p"l' pounJ
for 20,000 pounds delivered, with an estimated annual cost of g90,000.00; and

WHEREAS, it is recommended to renew the purchase order for zinc orthophosphate to
Carus Corporation at a cost of $.46 per pound, with an estimated annual cost of g36,0ò0.0ó; anC

WHEREAS, funding is identífied in water and sewer fund operating expense accounts;

Now therefore,

BE IT RESOLVED BY THE BOARD OF MAYOR AND ALDERMEN AS FOLLOWS:

SECTION l. That the bids awarded by the board on May 18, 2010, for purchase of
chemicals for use at the Filter Plant and Wastewater Treatment Hañt are renewed for the period
of May 1,2012 through April 30, 2013 and that the bid for chlorine is awarded to JCI jones
Chemical, lnc. at a cost of $.23 per pound or $461.00 per ton, with an estimated annual cost for
of $50,000.00; that the bid for hydrofluorisilic acid is awarded to Key Chemical, lnc. at a cost of
$.2975 per pound, with an estimated annual cost of $5O,OOO.OO; that the bid for coagulant is
awarded to Gulbrandsen Manufacturing lnc., at a cost óf $.34S per pound for 45,00dpounds
delivered or $.381 per pound for 20,000 pounds delivered, with an estimated annual cost of
$90,000.00; and that the bid for zinc orthophosphate is awarded to Carus Corporation at a cost
of $.46 per pound, with an estimated annual cost of $36,000.00; and the city ,"nrg., Í.
authorized to execute purchase orders for same.



SECTION ll. That this resolution shall take effect from and after its adoption, the public welfare
requiring it.

ADOPTED this the 3rd day of April, 2012.

DENNIS R. PHILLIPS, MAYOR

JAMES H. DEMMING, CITY RECORDER

APPROVED AS TO FORM:

J. MICHAEL BILLINGSLEY, CITY ATTORNEY



MI, iES
BID OPENING
April21,2010

4:00 P.M.

Present: Sandy Crawford, Procurement Manager; and Brent Morelock, Assistant Procurement Manager.

The Bid Opening was held in the Council Room, City Ha[.

The Procurement Manager opened with the following bids:

Vendor: Liquid
Chlorine:

Znc
Orthoohosohate:

Hydrofluorsilicic
Acid:

Sulñu
Dioxide:

Brenfloc: Gulbrandsen
680 l:

Kemira Pax: Comments:

Polydyne, Ilc.
N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A Did not usc revised Bid Sheet - Pol¡rmer was

removed per Addendum #l.
DPC Enterprises .222 N/A .3605 .4567 N/A N/A N/A N/A N/A N/A N/A
Kev Chemical N/A N/A .29',7s N/A N/A N/A N/A N/A N/A N/A N/A
F2 Industries N/A .464 N/A N/A N/A NiA N/A N/A N/A N/A N/A
Brermtag Midsouth s498.00/

Ton
Delivered

51 .368 .53 .358 .33 8 N/A N/A N/A N/A N/A

Clear Water Consultants
N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A Did not use revised Bid Sheet - Polltner was

removed per Addendum #1.
Sal Chemical N/A .591 N/A N/A N/A N/A N/A N/A N/A N/A N/A
Atlantic Coast Polymers

N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A
Did not use revised Bid Sheet - Polymer was
removed per Addendum #1.

Southwest Engineers
N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A

Did not use revised Bid Sheet - Pollrner was
removed per Addendum #1.

Sterline Water Tech. N/A .443 N/A N/A N/A N/A N/A N/A N/A N/A N/A
Shannon Chemical N/A .417 N/A N/A N/A N/A N/A N/A N/A N/A N/A
Old Bridse Chemicals N/A .4875 N/A N/A N/A N/A N/A N/A N/A N/A N/A
LCI. LTD N/ N/A .334 N/A N/A N/A N/A N/A N/A N/A N/A
Gulbrandsen Technolosies N/A N/A N/A N/A N/A N/A .363 .329 N/A N/A N/A
Dycho Co.. Inc. .38s N/A N/A .80 N/A N/A N/A N/A N/A N/A N/A
Carus Coro. N/A .3850 N/A N/A N/A N/A N/A N/A N/A N/A N/A
Kemira Vy'ater Solutions N/A N/A N/A N/A N/A N/A N/A N/A .4t5 .348 Ma¡kovers Þresent and initialed.
Armstons Water Tech. N/A .5795 N/A N/A N/A N/A N/A N/A N/A N/A N/A
JCI Jones Chemicals .2155 N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A

The submitted bids will be evaluated and a recommendation made at alater date.
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W.lrrcn/WASTEwATER Facrr,rrln s
City of KingspoÉ, Tennessee

Memo
To: Brent Morelock, Assistant Procurement Manager

From: Niki Ensor, W/WW Facilities Manager

Date: March 12,2012

Re: 2012 Chemical Pricing

It is the recommendation of the water treatment plant staff to renew the City's contract with JCI for
chlorine; Carus for zinc orthophosphate; Gulbrandsen Inc for the 6801 coagulant; and Key
Chemical for hydrofluosilic acid.

Chlorine

Chlorine is used for disinfection at the water treatment plant. Staffrecommends extending chlorine bid to
JCI Jones Chemical at $0.23 per pound. This is 60lo increase over previous year's cost ($0.215 / lb). This
will be an annual increase of approximately $2500 over last year. Documentation received from JCI sites an
increase in raw materials as reason for the price adjustrnent.

Zinc Orthophosphate

Zinc Orthophosphate is a corrosion inhibitor essential to maintaining water quality in the distribution system.
The Tennessee Departrnent of Environment and Conservation requires community water systems to máintain
approved corrosion control program. Staff recommends extending bid to Carus Corporation at $0.46 per
pound. This is a 76%o increase over previous year's cost ($0.385 / lb). This will be an annual increase of
approximately $6400 over last year. Increase is due to rise in raw material costs.

Coagulant

Gulbrandsen 6801 - Water treatment plant staffrecommends extending coagulant bid to Gulbrandsen at
$0.345nb for 45,000 pounds delivered or $0.38l/lb for 20,000 pounds delivered. Gulbransen has been our
coagulant provider for at least the last 12 years and we have been very pleased with their product and service.

LCI

Hydrofluorosilic Acid (Fluoride) - The Kingsport water treatment plant has an approved fluoridation
program per the Tennessee Department of Environment and Conservation. Staffrecommends extending
chemical bid to Key Chemical at50.2975 per pound. There is no increase over previous year's cost.

water/wastewater Facilities 620 w. Industry Drive Kingsport, TN 37660

Kingsport- The Best place to Be
(423) 224-2487



Februuy27,2012

City of Kingsport
225 W Centçr Sreet
Kingsporg TN 37660

Attn: Brent Morelock

Re; Contract fbr Hydrofluosilicic Acid (HFS)

Dea¡ Mr. Morelock,

Key Chemical, Inc. would like to extend the offe¡ of $0.2975/Lb (based on 23%n) for t¡e HFS Acid we
currently provide the City of Kingsport, Tn.

Key Chemical, tnc will honor the price contract for the period of May lsr, 20 12 through April 30, 2013.

We appreciate your busìness and look forward to being your provider for the next fiscal year.

Barbara Luftran

Quolify ¡ Service . Commitmenf



Gulbrandsen

February 27,2012

Mr. Brent Morelod<
AssisÞnt Proo.¡rement Manager
City of l(ngsport
KingsæÊ, TN

Sent vla E- mail : brentmorelock@ kinosoorttn.oov

SubiecH Re: Contract Extension for the ourchase of GPAC 68{lt

Dear Mr. Morclock;

Thank you for your Ume on phone call. As discßsed we would llke acæpt your offer of o<tmding the
Gulbrandsen PAC 6801 æntract for anoher year at üe existing price

The pricing will remain undranged i.e.:

. Product: Gulbrandsen 68Ol
Packaging: Bulk (45,000 lbs/ delivery)
Annual Qty: 250,000 pounds
Delivery Location: Kingsport, TN
Contract Period: May 01 2OI2to April 30, 2013.

¡ Product: Gulbrandsen 68O1
Packaging: Bulk (20,000 lbs/ delivery)
Annual Qty: 250,000 pounds
Delivery Location: Kingsport, TN
Contract Period: May 01 2OI2to April 30, 2013.

$0.345 per pound

$0.381 per pound

We will look fon¡rard to an acceptance acknowledgement for our records.

Please feel free to contact me iF you have any questjons. We appreciate your business & look
forward to continuing to serve the needs of City of Kingsport, TN.

Regards,

Dipen Bhatia
Account Representative
Gulbrandsen Technologies Inc.
Phone: 803-531-2413 ext 4004
Etax: 302-340-L377
Email : dbhatia@oulbrandsen.com

Gulbrandsen Technologies lnc.
2 Main Street r PO. Box 5523
Clinton, NJ 08809

c 908.715.S458

FAX 908.735.697r

WEB ww¿r.gulbrandsen,cqm

ñ*Ir-o^*,
{ProarceExcettence



February 23, 2012

Mr. Brent Morelock
City of Kingsport, TN
225 Wesiu Center Street
Kingsport, TN 37660

Dear Mr. MoreLock;

Thank you for your contj-nued business and support. We are pleased to have
the opportunity of offering pricing for renewing your contract for another
year.

Due to the increase in the cost of raw materialsr hrê fínd it necessary to
make an adjustment in our pricing for the next year. Our new pricing will
be as follows:

Ton containers of Chlorine $4G0.00 each

150# Cylinders of Chlorine S79.00 each.

These are delivered prices with no additional fuel surcharge. ALl other
condi-tions will remain the same.

The new prices will be effective from May 1, 2012 through April 30, 2013.
Hopefully you wilI find this modest increase acceptable and choose to
rene!ìr our contract.

Tf you have any further questions or concerns, please give us a call. !ùe
look forward to your favorable response.

Sincerely,

Steve Lewis
JCf Jones Chemicals, Inc.
Charlotte, NC

7 04-392-9'7 67
slewisGjcichem. com



c,A /< LJ Se

February 28,20L2

City of Kingsport
2436 Shen¡vood Road

K¡ngsport, TN 37660

RE: CARUS 3280 - Bulk dellver¡es

Oear Brenu

At Carus Corporation, we appreciate the opportun¡ty to provide high qualíty products along with excellent
technical support and at a competÌBive price to the dr¡nklng water industry.

Due to the change in market prices ofraw materials and the freight rates over the past year, we seek to adjust our
prices of CARUS 3280 zinc orthophosphate from S ,385/lb. to 5 .46/lb. l've attached a report from the Bureau of
Labor Statistics showing the increase ín the Producer Price lndex for Basic lnorgan¡c Chemlcals. ln addition,
attached are copies of our main raw material supplier's price increase announcements s¡nce we last bid this
product. lf you are ln agreement to thís, the new price will go into effect March L5,20t2.

We appreciate our relationship and your comm¡tment to Carus Corporation. We look forward to working with you
for years to come, Please do not hesitate to contact me with any questions or concerns regarding Carus products
or serytces.

Sincerely,

CARUS CORPORATION

Sharon Friedl
Director of Sales, Americas
Carus Water Technologies

(hlr¡s (lolI rr)¡-;¡Li¡:rrr

ii I li liltlr iitrru:t
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l:¡>¡ (È¡li) 2-2,1 6(¡'.J/
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lCL Performance
Products LP

April 7, 2011

Impo¡fant Notìce of Price Adiustment

For orders placed or shipped as of May 1sth, 2011, or as contract terms permit, ICL PPLP is increasing
off-list prices for all grades of Food and TechnÍcal Grade Phosphate Salts and 75olo Phosphoric Acid by
$s/cwt. For all grades of phosphoric acid in excess of 75% the incremental price increase will be
$.05/cwt for each 1% increase in concentration (i.e. B0% phosphoric acid increase will be $5.25lcwt).

Ïhis príce adjustment is necessary to offset increased raw material costs primarily driven by global
fertilizer dynamics.

lCL, the leading global producer of high quality phosphoric acid and specialty phosphates, remains
committed to providing our customers wíth industry-leading, innovative solutions to phosphate and
phosphoric acid applications. We greatly value and thank you for your business. Please contact your
ICL PPLP Account Manager if you have any questions.

Sincerely,

Át^ /á-* t*l-¡ 6ruwt
Angela Schewe Cíndy Brewer
Business Director - lndustrial Phosphates Business Director - Food Phosphates
ICL Performance Products LP ICL Perforrnance Products LP

622 Emerson Road ¡ Suite 500 | St. Louis, iVlO 63141 | 314.983.7500



i\pril l5.20ll

Dear VaIuecl Prayon Cìu¡*f.onrer:

I)or all (¡rclcrr.s shippccl on or ¡ltcr Ma¡, 15, 2lJ I l, or trs coûtrûci (erms pcrntil, l)r:tyorr. Ínc. wil
incrû¿$e pricc"s ctn all ¡rlros¡rhoric ¿rcirl ¡lniducls by lí-i-O0/crvt. Pricing on soclium ¡rncl
potrì.ss¡utn prodr¡ct.s will hc irrcreâscd lry $5.00/clvl ¡urd calciuru ¡-rroducis will [:c ìncrea_secl [r-r

$ó.00/cwt . Solt¡ticrn proeluci pric.ing will be adiu.sf crrl in lin.o witlì the l,.of iclsco¡rtenl. of'tlie
¡rrocluut. Previously conlÌrnrcrl ordc'r'.s arc cxcmpt fiom fhe irrcre¿lse-

'['his irtc:r'ease is ¡tccessitry [o olÏ\ct i¡rcr.rsases in rilw matc¡ial ct)sts a.ncl other su¡rply *nd
clenrand issues. In '¿cldition, it rvill [:e nrìceìsstry tcl limit pricrr'protectiorr <ln oll new conlì.a(rls
untl agreementx.

Pntyotr rÈ.serves thu right to linrit cu.stonrer ordcm .shippcrl prior to thr: Çf'kìctivc date to ¡'t(ì

¡nore tÍÌûr historic¿tI antJ/or contràct r'olunre rirtes. /\il o(]rcr tcrnrs and colrrlitions of'sale
rcmain unc:harrgerf.

'l'hank yotr lìrr ¡'ottr colttittt¡ed co¡t'¡mitnrcrri lo l'rsyon's procltrcl.s itnd l;ctvices. lrlcusc co¡títcl
¡rc.rur locul Prilyon lni:, Salc.s lv'liutager if you havc itny (ìucslions.

Sinccrely,

PI{¡\YON I\¡Cl.

!,.; ,i.

¿.iiT.i ii;.; ¡i .¡.,.,;' i'"i'

A lle¡r iicxtorr
l'' i c: c - l' re :: i dc n 1,,{i ¿¿Ì a ¡ tt n d l,l a r k c t i n 14
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Itutophos, lt¡c
259 Prcspect Ploins Roud

P.O. Ilox 8000 + Gonltury, Nl 0B!il2-8000
leleplnne: ($09) 49s.249s

April28, 201I

Dear Valued Customer,

Effective June l,20ll, or âs contract terms permit, Innophos, Inc, will increæe all off-list prices of its
Phosphoric Acid and Phosphate Salts Products by $0.05/lb except for Polyphosphoric Acid, INNOVALTTM
and Dicalcium and Tricalciurn Phosphates which will increase by $0.07llb. This increase will apply to all
orders shipped on or aftcr June 1, 201 [ regardless of the actual date the order wæ placed,

'fhe phosphate industry continues to experience significant cost escalation due in large part to key inputs
such as phosphate rock and sulfur'. Thesc costs are driven primarily by fertilizer demand and glain prÍces
which have sfengthened in recent months. [n addition to cost, the value-in-use and specific functionality
associated with the different Specialty Phosphates have always played a key role in the price determination.

Innophos values the business you place with us and remains focused on delivering value to you, the
custorner, across our entirc phosphatc portfolio. Innophos is committed to remain your supplier of choice for
all your phosphate requilements and continue to operate ín accordance with our core values of Integrity,
Sa.fety, Respect and Ethics. If you have any questions, please do not hesitate to contact your regional
Innophos Sales Executive or our Customer Sewice at I-800-243-5052,

'Ihank you for your business and allowing us to provide your phosphate requirements.

Regards,

Joseph W. Golowslci
Vice President
Specialty Phosphates Business
Innophos, Inc.



,tè.wv
lnnopho1 hrc.

?-59 Prospect Ploins Rood
P.O. Box 8000 < Crcnbur¡t, NJ 055t2-8000
'tèlephone: (6Dg) 495-24s5

JulV 22,20LL

DearValued Customer,

Effective August 15, 2011, or as contract terms permit, lnnophos, lnc. will increase all List and
off-List prices of íts Phosphoric Acid and phosphate salts products by So.oeltu - $o.os/t¡
depending on the specífic product line. Please reference the List PrÍce attachment for the
specific increase for each of the products. This increase will apply to all orders shipped on or
after August L5,20LL regardless of the actual date the order was placed.

Significant increases to raw materials such as phosphate rock, MGA and sulfur cont¡nue to
impact the global specialty phosphate industry. These íncreases are a result of the related
increases ín the worldwide fertilizer and commodiÇ markets which drive the overall costs of all
phosphates. Some specialty phosphates are also seeing a signifícant Íncrease in demand driven
by the value they deliver in the applicatíon furthering the impact on príce.

lnnophos values the busíness you place w¡th us and remains focused on delívering value to you,
the customer, across our entire phosphate portfolio. lnnophos is committed to remain your
supplier of choice for all your phosphate requÍrements and contínue to operate in accordance
with our core values of tntegrity, Safety, Respect and Ethics, lf you have any questions, please
do not hesítate to contact your regional lnnophos Sales Executive or our Customer Service at j.-
800-243-5052.

Thank you for your business and allowing us to provide your phosphate requ¡rements.

Regards,

Joseph W. Golowski
Vice President
Specialty Phosphates Business
lnnophos, lnc.



lCL Porformance
Pr0duct$ l,P

August 5,2011

Impoftant Notice of Price Adiustment

Dear Valued Customer:

For orders placed or shipped as of September 1 ,2011, or as contract terms permit, tCL PPLP
is increasing list and off-list prices for all grades of Food and Technical Grade Phosphate Salts
by $6/cu¡t - $8/ct¡¡t. Additionally list and off-list prices for all concentrations of Pofyphosphoric
acíd wíll increase by $8/cwt. All grades of orthophosphoric acid will increase Oy gOlcvvtj and at
this poínt ICL Performance Products LP is suspending tist pricing for orthophosphoric acids.

This price adjustment is necessary to offset increased raw material costs primarily driven by
global fertilizer dynamics.

lCL, the leading global producer of high qualig phosphoric acid and specialty phosphates,
remains committed to providing our customers with industry-leading, innovative solutions to
phosphate and phosphoric acid applicatíons. We greatly value and thank you for your
buslness. Please contact your ICL PPLP Account Manager if you have any questions.

Sincerely,

/r^ Ú*¿<-
Angeta Schewe
Business Director - lndustrial Phosphates
ICL Performance Products LP

Cindy Brewer
Business Director - Food Phosphates
ICL Performance Products LP

622 Emerson Road t Suite500 | St. Louis, MO 63141 | 314.983.7500

l3i.o*,*',,",



vt.D.3

AGENDA ACTION FORM

To:
From:

Action Form No.: AF-92-2012
Work Session: April2, 2012
First Reading: N/A

FinalAdoption:
Staff Work By:
Presentation By:

April3,2012
Committee
R. McReynolds, S. Hightower

Recommendation: Approve the Resolution

gxecut¡yg Summarv: Bids were opened on March 6,2012 for the purchase of one (1) Diesel
Powered Single Axle Trash Type Dump Truck for use by Public Works Grounds Mainìenance. lt is the
recommendation of the committee to accept the low bid from Goodpasture Motor Company, lnc. for
one (1) 2013 lnternational4300 MTSBA w/ Reynolds Body as foilows:

$75,000.00
$6,500.00
$659.00

Less $7.000.00
$75,159.00

Unit Cost
Option A (Snow Plow)
Option B (Air conditioning)
ïrade-ln Allowance Vehicle # 1244
Total Purchase Cost

The bid received from Goodpasture Motor Company, lnc. is the lowest, responsible, compliant bid
meeting specifications for the particular grade or class of material, work or service desired in the best
interest and advantage to the City.

Funding is identified in account # 51150085019010.

Attachments:
1. Resolution
2. Bid Opening Minutes
3. Recommendation Memos
4. Photo

Joh
Clark
Mclntire
Segelhorst
Parham
Shupe
Phillips

Funding source appropriate and funds are available:



RESOLUTION NO.

A RESOLUTION AWARDING THE BID FOR THE PURCHASE
OF ONE DIESEL POWERED SINGLE AXLE TRASH TYPE
ÏRUCK TO GOODPASTURE MOTOR COMPANY, INC. AND
AUTHORIZING THE CITY MANAGER TO EXECUTE A
PURCHASE ORDER FOR THE SAME

WHEREAS, bids were opened March 6, 2012 for the purchase of one diesel powered
single axle trash type dump truck for use by Public Works Ground Maintenance; and

WHEREAS, upon review of the bids, the board finds Goodpasture Motor Company, lnc. is
the lowest responsible compliant bidder meeting specifications for the particular gradå or-class of
material, work or service desired and is in the best interest and advantage to the óity, and the City
of Kingsport desires to purchase one 2013 lnternational 43OO MTSBA diesel poweied single axle
trash type dump truck with Reynolds body from Goodpasture Motor Company, lnc., aia total
purchase cost of $75,159.00; and

WHEREAS, fundíng is identified in account number 51 150085019010.
Now therefore,

BE IT RESOLVED BY THE BOARD OF MAYOR AND ALDERMEN AS FOLLOWS:

SECTIONI. That the bid for purchase one 2013 lnternational 4300 MTSBA dieset
powered single axle trash type dump truck with Reynolds body, at a total purchase cost of
$75,159.00 is awarded to Goodpasture Motor Company, lnô., and the city manager is
authorized to execute a purchase order for same.

SECTION ll. That this resolution shall take effect from and after its adoption, the public
welfare requiring it.

ADOPTED this the 3rd day of Aprit, 2012.

DENNIS R. PHILLIPS, MAYOR
ATTEST:

JAMES H. DEMMING, CITY RECORDER

APPROVED AS TO FORM:

J. MICHAEL BILLINGSLEY, CITY ATTORNEY



MINUTES
BID OPENTNG
March 6,2012

4:00 P.M.

Present: Sandy Crawfbrd, Procurement Manager; and Eddie Page, Assistant Procurement Manager, Schools

The Bid Opening was held in the Council Room, City Hall.

The Procurement Manager opened with the following bids:

Vendor: Otv.: Unit Cost: Option A: Option B: Trade-In #1244: Deliverv Time: Brand/Model:
Worldwide Equipment I $81,708.00 Reynolds-$6,850.00

Midstate-$6.300.00
$ 150.00 $s,000.00 70 Days 2013 Kenwo¡th T370 Reynolds Leaf Body

Goodpasture Motol Co. $7s.000.00 $6,s00.00 $6s9.00 $7.000.00 120-150 Davs 2013 Int'I4300 M75BA Reynolds Body
Smoky Mtn. Truck Center $76, r 10.00 Myer-$7,000.00

Western-$6.600.00
ss50.00 s2,500.00 90-120 Days 2013 Freightliner M2 106 w/ Reynolds Dump Body

MHC Kenworth-Kinssoort s80.577.00 $6.850.00 No Charse $4,000.00 90-120 Davs 2013 Hino 2684 w/Reynolds Body

The subrnitted bids will be evaluated and a recommendation made at a later date.



Fl,nnr MarnrENANCr DryrsIoN
Cify of Kingspotr, Tennessee

Memo
To:

From:

Date:

Re:

Brent Morelock, Assistant Procurement Manager

Steve Hightower, Fleet Manager

March 26,2012

Leaf Body Truck Purchase Recommendation

n_to. purchase the low complizu{ bid of the following
. It is also reqqested to accèpt Options A and B. Thi:
artment Head, Ronnie Hammond,- and he is agreement

Item Ouantitv Description Award to Vendor Fuel Economy
1............-.-..1-.....-.--....-..--2..0.1.3..1n!.e..narional 4300 ....--9.-_o.ç.d.pæ.1,¡r.ç.M.q.tq_r-q.....- 6/.g..Mp-.ç
I-ow Compliant Bidder

1. Trade in(s):

a.#12441996 International Dump - 151,275 miles _ 7.5 MpG
i. Fuel Economy Improvement: Estimated o/o 

0

2. New Unit Origin of Manufacture:

a. Cab/ Chassis - Springf,reld, Ohio

i. T9YoDomesticl 2lYo Foreign Materials

ii. Engine - USA
iii. Transmission - USA

b. Body: Reynolds Truck Equipment -Allen, Ky
i. 90% Domesticl l0%o Foreign Materials

3. New Unit Purchase Dealer:

a. Cab/ Chassis/ Body - Goodpasture Motors _ Bristol, VA
Should you have any questions on this recommendation, please do not hesitate to contact me.
Thank you.

Kingsport, TN 37660

Kìngsport - The Best Place to Be

625 West Industry Drive (423) 229-e446



MEMORANDUM

March 2L,20Lz

TO: Steve Hightower, Fleet Manager

FROM: Ronnie Hammonds, Streets and Sanítation Manger

SUBJECT: Recommendation of Bid Awards for 4WD Pick-up and Single Axle Trash Truck

¡ have reviewed the bids for the 4WD pick up truck with snow plow and the Single Axle Trash Truck with
snow plow and recommend we go with the low bid in both cases.

The 4WD Pick-Up Truck Low Bíd is Fainruay Ford.

The Single Axle Trash Truck Low Bid is GoodPasture Motors.

lf you have any questions please contact me at your convenience.





vt.D.4

AGENDA ACTION FORM

ution Awardinq the Bid for
Powered Stake-Bed Truck to Empire Ford. lnc.

To:
From

Action Form No.:
Work Session:
First Reading:

AF-93-2012
4pri12,2012
N/A

FinalAdoption:
Staff Work By:
Presentation By:

April3,2012
Committee
R. McReynolds, S. Hightower

Recommendation: Approve the Resolution

Executive Summarv: Bids were opened on March 14,2012 for the purchase of one (1) propane
Powered Stake Bed Truck for use by the Transportation Department. lt is the recommendation of the
committee to accept the bid from Empire Ford, lnc. for one (1) 2012 F-350 as follows:

$47,153.00 Unit Cost
$5,561.00 Option A (Post Puller)
$650.00 Option B (Air conditioning)
$53,364.00 Total Purchase Cost

The bid received from Empire Ford, lnc. is the lowest, responsible, compliant bid meeting specifications
for the particular grade or class of material, work or service desired in the best interest añd advantage
to the City.

lnquiries were made of Courtesy Chevrolet and Fairway Ford regarding why they chose not to
participate in this bid. The response from Courtesy was that GM doesn't offer propane powered
vehicles but instead they offer compressed natural gas. Fainrvay's response was that they were not
familiar with selling propane powered vehicles but they will become familiar with this option so that they
can bid on propane powered vehicles for the City in the future.

Funding is identified in account # 51150085019010.

Attachments:
1. Resolution
2. Bid Opening M¡nutes
3. Recommendation Memo
4. Photo

Joh
Clark
Mclntire
Segelhorst
Pârham
Shupe
Phillips

Funding source appropriate and funds are available:



RESOLUTION NO.

A RESOLUTION AWARDING THE BID FOR THE PURCHASE
OF ONE PROPANE POWERED STAKE.BED TRUCK TO
EMPIRE FORD, INC. AND AUTHORIZING THE CITY MANAGER
TO EXECUTE A PURCHASE ORDER FOR THE SAME

WHEREAS, bids were opened March 14,2012 for the purchase of one propane powered
stake bed truck for use by the Transportation Department; and

WHEREAS, upon review of the bids, the board finds Empire Ford, lnc. is the lowest
responsible compliant bidder meeting specifications for the particular grade or class of mate¡al,
work or service desired and is in the best interest and advantage tõ tne city, and the City oi
Kingsport desires to purchase one 201_2^f.359 propane powered stake bed lruck from Emþ¡re
Ford, lnc., at a total purchase cost of $S3,364.00; and

WHEREAS, funding is identified in account number 51150085019010.

Now therefore,

BE IT RESOLVED BY THE BOARD OF MAYOR AND ALDERMEN AS FOLLOWS:

SECTION l. That the bid for purchase one 2012 F-350 propane powered stake bed
truck, at a total purchase cost of $53,364.00 is awarded to Empire Ford, lnc., and the city
manager is authorized to execute a purchase o der for same.

SECTION ll. That this resolution shall take effect from and after its adoption, the public
welfare requiring it.

ADOPTED this the 3rd day of April, 2012.

DENNIS R. PHILLIPS, MAYOR
ATTEST:

JAMES H. DEMMING, CITY RECORDER

APPROVED AS TO FORM:

J. MICHAEL BILLINGSLEY, CITY ATTORNEY



MINUTES
BID OPENING
March 14,2012

4:00 P.M.

Present: Sandy Crawford, Procurement Manager; and Brent Morelocþ Assistant procurement Manager

The Bid Opening was held in the Council Room, City Hall.

The Procurement Manager opened with the following bids:

The submitted bids witl be evaluated and a recommendation made at a later date.



Fr,mr M^ITNTENANCE Dryrsro¡¡
City of Kingsport, Tennessee

Memo
To:

From:

Date:

Re:

Brent Morelock, Assistant Procurement Manager

Steve Hightower, Fleet Manager

March 26,2012

Stake Body Truck Purchase Recommendation

Item Ouantity Description Award to Vendor F,uel Economy

-ow Compliant Bidder

l. Trade in(s):

a.#1501 2001 cMC 3500 Stake Body - 732,106 miles - 8.85 MPc
$3,000 - s6,000i. Fuel Savings: Estimated at 100,000 miles

ii. The new unit would be propane powered,
provide considerable fuel sãvings as weil
expected life in the City fleet.

2. New Unit Origin of Manufacture:

in lieu of gasoline, and is expected to
as environmentally füendly- over its

a. Cabl Chassis - Louisville, Kentucky

i. 65YoDomesïicl 35o/o Foreign Materials

ii. Engine - USA
iii. Transmission - USA

b. Body: General Truck Body - Roanoke, VA
i. 90% Domestic/ 10% Foreign Materials

3. New Unit Purchase Dealer:

a. Cabi Chassis/ Body - Empire Ford - Abingdon, VA
Should you have any questions on this recommendation, please do not hesitate to contact me.
Thank you.

625 West Industry Drive (423) 229-9446Kingsport, TN 37660

Kingsport - The Best place to Be





vt.D.5

AGENDA ACTION FORM

FinalAdoption: April3,2O1Z
Staff Work By: Committee
Presentation By: S. Hightower

Recommendation: Approve the Resolution

execut¡ve Summarv: Bids were opened on March 6,2}12for the purchase o linePowered Trucks for use at the Landfill and Bays Mounta erecomme ee to accept the low bid from, Fairway Ford, lnc. for two (2) 2012 F-3bO
as follows:

$23,965.00 Unit Cost
Option A (Snowplow for one unit only)
Option B (Air conditioning for both units)0 Total Purchase Cost

rway Ford, lnc. is the lowest, responsible, compliant bid meeting
cular grade or class of material, work or service desired in the bãst interest

Funding is identified in account # 511S00BSO1gO1O.

2. Bid Opening Minutes
3. Recommendation Memos
4. Photo

Funding source appropriate and funds are available:
Joh
Clark
Mclntire
Segelhorst
Parham
Shupe
Phillips

Po*er"d 4X4 one Ton Pick-up Trucks to F"i*av Ford. lnt

To: Br
From: Jo

Action Form No.:
Work Session:
First Reading:

AF-94-2012
4pri12,2012
N/A



RESOLUTION NO.

A RESOLUTION AWARDING THE BID FOR THE PURCHASE
OF TWO GASOLINE POWERED 4X4 ONE TON PICK-UP
TRUCKS TO FAIRWAY FORD, INC. AND AUTHORIZING THE
CITY MANAGER TO EXECUTE A PURCHASE ORDER FOR
THE SAME

WHEREAS, bids were opened March 6,2}12for the purchase of two (2) gasoline powered
4x4 one ton pick-up trucks for the landfill and Bays Mountain Þark; and

WHEREAS, upon review of the bids, the board finds Fainruay Ford, lnc. is the lowest
responsible compliant bidder meeting speciflcations for the particular grade or class of materiat,
work or service desired and is in the best interest and advantage tõ tne city, and the City oi
Kingsport desires to purchase two (2) 2012F-350 gasoline powered 4X4 oneion pick-up trucks
from Fain¡vay Ford, lnc., at a total purchase cost of g52,540.00; and

WHEREAS, funding is identified in account number 5t 15OOBSO19O1O.

Now therefore,

BE IT RESOLVED BY THE BOARD OF MAYOR AND ALDERMEN AS FOLLOWS:

SECTION l. That the bid for the purchase of two (2) 2012 F-3SO gasoline powered 4X4
one ton pick-up trucks, at a total purchase cost of $52,540.00 is awardedlo Fainruay Ford, lnc.,
and the city manager is authorized to execute a purchase order for same.

SECTION ll. That this resolution shall take effect from and after its adoption, the public
welfare requiring it.

ADOPTED this the 3rd day of April, 20j2.

DENNIS R. PHILLIPS, MAYOR
ATTEST:

JAMES H. DEMMING, CITY RECORDER

APPROVED AS TO FORM:

J. MICHAEL BILLINGSLEY, CITY ATTORNEY



MINUTES
BID OPENING
March 6,2012

4:00 P.M.

Present: Sandy Crawford, Procurement Manager; and Eddie Page, Assistant Procurement Manager, Schools

The Bid Opening was held in the Council Room, City Hall.

The Procurement Manager opened with the following bids:

Vendor: Otv.: Unit Cost: Option A: Ootion B: Trade In #1506: Trade-In #1241. Deliverv Time: Brand/Model:
Empire Ford 2 s23.9t0.00 $4,610.00 $650.00 s1.s00.00 N/A 60-90 Davs 20 12 F ord F350SW 4X4 PIJP
Cou¡fesy Chevrolet 2 ï23.743.00 $5.460.00 Standard $2.000.00 s800.00 90 Days Chevrolet Silverado CK30903
Cardinal Chrysler Dodee 2 $32.6r0.56 $5,460.00 No Charse $ r.000.00 $250.00 90-120 Davs 2012 GMC TK30903
Fairway Ford 2 $23,965.00 $4.610.00 N/A $2.500.00 s750.00 60-120 Davs Ford/F350

The submitted bids will be evaluated and a recommendation made at a later date.



MEMORANDUM

March 2L,21tz

TO: Steve Hightower, Fleet Manager

FROM: Ronnie Hammonds, Streets and Sanitatíon Manger

SUBJECT: Recommendation of Bid Awards for 4WD Pick-up and Single Axle Trash Truck

I have reviewed the bids for the 4WD pick up truck with snow plow and the Single Axle Trash Truck with
snow plow and recommend we go with the Iow bid in both cases.

The 4WD Pick-Up Truck Low Bid is Faín¡¡ay Ford.

The Single Axle Trash Truck Low Bid is GoodPasture Motors.

lf you have any questions please contact me at your convenience.



Kín$spòrr
FInnr MaTNTENANCE DIvrsroN

Cify of Kingsport, Tennessee

Memo
To:

From:

Date:

Re:

Brent Morelock, Assistant Procurement Manager

Steve Hightower, Fleet Manager

March 27,2012

4x4 Pickup Truck Purchase Recommendation

\4.8G

Compliant Bidder

1. Trade in(s):

a.#1506 2001 cMC 4x4 Pickup - 164,050 miles - 10.9 MpG
i. Kelly Dealer Trade Value $4,000
ii. Fuel Economy Improvement: Estimated % 29.4

b.#1241 1996 4x4 Ford Pickup -97,760 miles - 10 MpG
i. Kelly Dealer Trade Value $1,500
ii. Fuel Economy Improvement: Estimated % 40

2. New Unit Origin of Manufacture:

a. Cabl Chassis - Kentucky

i. 65YoDomesticl 35o/o Foreign Materials

ii. Engine - USA

iii. Transmission - USA

3. New Unit Purchase Dealer:

a. Cabl Chassisi Body -Fairway Ford - Kingsport, TN
Should you have any questions on this recommendation, please do not hesitate to contact me.

625 West Industry Drive (423) 22e-9446Kingsport, TN 37660

Kingspott - The Best Place to Be



Thank you.

625 West lndustry Drive (423) 229-e446Kingsport, TN 37660

Kingsport - The Best Place to Be



vt.D.6

AGENDA ACTION FORM

To:
From:

FinalAdoption: Agril3,2012
Staff Work By: John Campbeil and staff
Presentation By: John Campbell

Recommendation: Approve the resolution.

Executive Summary:

The city has had a very successful relationship with Marriott in the operation of the conference and
convention center. This unique property requires a special manager that can manage two facilities, as if

The city and Marriott have negotiated a new
rence and Convention Center, a copy of which is
e finalized, but the substantive issues have been

nds the successful relationship of the parties. lt is
s under one management. The hotel hás continued

its relationship with Marriott, and it is imperative that the city do likewise. The cig wishes to continue with
e and brand, as this is cr success of the convention óenter. The management
continue operating, as it The management fee is set out on page 20-27 of the
he fee for the first year is ased on the effective date but anatyzeìs to $11g,000.

It increases each year thereafter for the term of the contract.

Ïhe attached resolution approves the agreement, recognizes Marriott as a sole source, and allows the
mayor to make changes to the agreement that do not impact the term or financial provisions of the
agreement.

Attachments:

1.
2.

Resolution
Oraft of Agreement

Funding source appropriate and funds are available:

Clark
Joh
Mclnt¡re
Parham
Segelhorst
Shupe
Phillips

ment

¿ø,ç"s€ar'eBoard of Mayor and Aldermen
John G. Campbell, City Manager

Action Form No.: AF-98-2012
Work Session: Apnl2, 2012
First Reading: N/A



RESOLUTION NO.

A RESOLUTION APPROVING AN AGREEMENT WITH
MARRIOTT HOTEL INTERNATIONAL, INC. AND FINDING A
SOLE SOURCE; AUTHORIZING THE MAYOR TO EXECUTE
THE AGREEMENT AND ALL OTHER DOCUMENTS
NECESSARYAND PROPER TO EFFECTUATE THE PURPOSE
OF THE AGREEMENT; AND AUTHORIZING THE MAYOR TO
MAKE CHANGES TO THE AGREEMENT, AS NEEDED

WHEREAS, the city has had a long and successful relaltionship with Marriott; and

WHEREAS; the Meadowview Conference Center must be under one management in
conjunction with the hotel to operate as intended and in a successful manner; and

WHEREAS, the hotel is managed by Marriott; and

WHEREAS, this unique property requires a special manager that can manage two
facilities, as if they were a single seamlessly integrated facility; and

WHEREAS, the city wants continue to have the Marriott name on its facility, along with
the good will generated by that brand name; and

WHEREAS, the board finds that nature of the relationship of the conference center to
the hotel is such that the special skill and expertise that Marriott has, along with its unique
experience in operating the facility in a seamless and efficient manner is critical to the operation
of the facility; and

WHEREAS, the city desires to continue its contractual relationship with Marriott for the
management of the conference and convention center; and

WHEREAS, accordingly the board finds that Marriott is the sole source for the Marriott
name and brand, and the management capabilities, skill and expertise required to operate the
conference and convention center.

Now therefore,

BE IT RESOLVED BY THE BOARD OF MAYOR AND ALDERMEN AS FOLLOWS:

SECTION l. That board approves the management agreement with Marriott Hotel
lnternational, lnc. for the Meadowview Conference and Convention Center.

SECTION ll. That the board finds due to all of the factors mentioned herein, the
operation of the convention center in conjunction with the hotel and the desire and need to have
the Marriott name on the facility that Marriott Hotel lnternational is a sole source for
management by Marriott and the use and value of the name, trademarks and goodwill of that
company, along with its expertise in operating the facility.



SECTION lll. That the mayor, or in his absence, incapacity, or failure to act, the vice-
mayor, is authorized to execute, in a form approved by the city attorney or as appropriate, and
subject to the requirements of Article X, Section 10 of the Charter of the City of Kingsport, a
management agreement with Marriott Hotel lnternational, lnc. and all other documents
necessary and proper to effectuate the purpose of the agreement or this resolution.

SECTION lV. That the mayor is further authorized to make such changes to the
agreement presented to the board as approved by the mayor and the city attorney that do not
substantially alter the material provisions of the agreement, and the execution thereof by the
mayor and the city attorney is conclusive evidence of the approval of such changes.

SECTION V. That this resolution shall take effect from and after its adoption, the public
welfare requiring it.

ADOPTED this the 3rd day of April, 2012.

DENNIS R. PHILLIPS, MAYOR
ATTESÏ

JAMES H. DEMMING, CITY RECORDER

APPROVED AS TO FORM:

J. MTCHAEL BtLLtNGSLEY CtTy ATTORNEY
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OUALIFIED MANAGEMENT AGREEMENT

THIS QUALIFIED MANAGEMENT AGREEMENT ("Agreement") is executed as of
the 

- 

day of ,2012 ("Effective Date"), between CITY OF
KINGSPORT' TENNESSEE ("Owner"), a municipal corporation existing under the laws of
the State of Tennessee, with a mailing address of 225 West Center Street, kingsport,
Tennessee 37660-4237, and MARRIOTT HOTEL SERVICES,INC. ("Manager"), a
Delaware corporation, with a mailing address at c/o Marriott International, Inc., 10400 Fernwood
Road, Bethesda, Maryland 20817.

RECITALS

A. Owner is the owner of fee title to the parcel of real property (the "Site") described
on Exhibit A, which is attached to this Agreement and incorporated by."i.r.nr. herein. Owner
has improved the Site with a building or buildings containing conference and convention
facilities, including an executive conference center, meeting rooms, a lobby, parking and certain
other amenities and related facilities (collectively, the "Conference Centerimprovements"). The
Site and the Conference Center Improvements constructed thereon by Owner, in addition to
certain other rights, improvements, and personal property as more particularly described in the
definition of "Conference Center" in Section 12.0l,are collectively refened io as the
"Conference Center."

B' All capitalized terms used in this Agreement shall have the meanings ascribed to
such terms in Section 12.01.

C. Owner, Manager and Kingsport Hotel, L.L.C. ("Hotel Owner") were parties to
that certain Management Agreement, dated as of January 1,1995, as amendeá by thãt First
Amendment to Management Agreement, dated as of August 6,2002, that Second Amendment to
Management Agreement, dated as of May ll,2009,that Third Amendment to Management
Agreement, dated as of September 23, 2011, that Fourth Amendment to Management
Agreement, dated as of November 15, 2071, and that Fifth Amendment to Management
Agreement, dated as of February 24,2012 (the "Original Conference Center Management
Agreement"), which Original Conference Center Management Agreement is being replaced by
this Agreement;

D' Manager and Hotel Owner are parties to that certain Management Agreement,
dated as of the date hereof (the "Hotel Management Agreement"), pursuunt to which Manager
manages and operates the "Hotel" described therein;

E. Marriott and Owner are parties to that certain Marriott Golf Facitity Management
Agreement dated March l, 1997, pursuant to which Marriott operates the Cattails at
MeadowView Golf Course (the "Golf Course");



F. Owner desires to engage Manager to continue to manage and operate the
Conference Center and Manager desires to accept such engagement upon the tèrms and
conditions set forth in this Agreement.

G. Owner financed an expansion of the Conference Center through the issuance by
Owner of its $15,180,000 Local Option Sales Tax Revenue and Tax Bonds, Series 2009C (th;
"2009C Bonds").

H' That expansion of the Conference Center consisted of the construction,
improvement, and equipping of a new Executive Conference Center consisting of a two-story,
30,000-square-foot wing to the prior structure containing a 5,000-square-foot ballroom, two Ú-
shaped, state-of{he-art amphitheaters (one 60-seat and the other 160-seat), two executive
boardrooms (seating 10 people each), a 3O-person boardroom, a state-of-the-art media
conference room, a grand staircase and a wine cellar with space for special parties and events
(the "Executive Conference Center").

I. The Executive Conference Center was opened to the general public on December
14,20t0.

J. So long as the 2009C Bonds or other Bonds are outstanding, Owner and Manager
intend that this Agreement shall constitute a "Qualified Management Agreement" such that this
Agreement shall not result in private business use of the Conference Center (including, the
Executive Conference Center) within the meaning of Section l4l of the Internal Revenue Code
of 1986, as amended (the "Code"), Section 1.141-3(bX4) of the Income Tax Regulations ("Treas.
Reg. $1.141-3(bX4)"), and Revenue Procedure 97-13,1997-l C.8.632,as amended ("Revenue
Procedure 97-13") and this Agreement shall be interpreted in accordance with such requirements.

NOW, THEREFORE, in consideration of the mutual covenants contained in this
Agreement and other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, Owner and Manager agree as follows.

ARTICLE 1

MANAGEMENT OF THE CONFERENCE CENTER

l.0l Engaqement

Owner hereby engages Manager to supervise, direct and control the management and
operation of the Conference Center for the Term. Manager accepts said engagemènt and agrees
to manage and operate the Conference Center during the Term as a First Class Operation in
accordance with the terms and conditions hereinafter set forth. Owner intends that the
Conference Center is operated in a first class, professional manner with the objective of
providing a vehicle for the presentation of a variety of cultural, educational, entertainment, sporting,



social, and other events and meeting facilities for local and other organizations, and, in general,
maximizing the utilization of the Conference Center for the benefit of Owner and its citizens,
while minimizing, to the extent practicable, the net cost to Owner.

1.02 Delegation of Authority

The day-to-day operation of the Conference Center shall be under the exclusive
supervision and control of Manager which, except as otherwise specihcally provided in this
Agreement, shall be responsible for the proper and efficient operation of the Conference Center.
In fulfilling its obligations under this Agreement, Manager shall act as a reasonable and prudent
operator of the Conference Center, having regard for the status of the Conference Center and
maintaining the System Standards. Manager shall operate the Conference Center with the goal
of minimizing operating expenses and maximizing operating revenues, subject to the
requirement that the Conference Center be managed, operated and maintained in accordance
with System Standards. In accordance with the provisions of this Agreement, Manager agrees to
consult with Owner (and, when provided herein or required by applicable Legal Requirements,
obtain Owner's approval) with respect to any major changes in the manner of the opiration of
the Conference Center and prior to any substantial renovations to the Conference Center.
Subject to the terms hereof, Manager shall have discretion and control in all matters relating to
management and operation of the Conference Center, free from interference, interruption oi
disturbance, but in all respects subject to the provisions of this Agreement.

1.03 Booking Policies; Owner Use

Manager, in establishing and implementing its booking policies, may schedule not
only those events that generate substantial direct revenue to the Conference Center, but also
those events that produce less direct revenue but, in Manager's good faith judgment, generate
either a significant economic, cultural, or other benefit to Owner or otherwise serve the
public interest; provided that no use of the Conference Center shall be permitted without a
reasonable charge for such use, without the consent of Owner, except as hereafter
provided. Manager shall grant to Owner, or such persons as Owner may designate, the right to
use the Conference Center free of rent, to the extent permitted by applicable law, for uplo a
total of twelve (12) days per Fiscal Year, provided no other event or activity has been
previously scheduled on the dates requested by Owner, and further provided that Owner or its
designee shall pay to Manager the actual Conference Center Deductions incurred by Manager
in connection with the use of the Conference Center by Owner or its designee, including
but not limited to the cost of security, ushers and catering services.

1.04 ManagementResponsibilities

A. Manager shall manage the Conference Center in accordance with the standards set
forth in Section 1.02 andperform each of the following functions (the costs and expenses of
which shall be Conference Center Deductions) with respect to the Conference Center:



1. Manage, operate and, in concert with the Kingsport Convention and
Visitor's Bureau (the "KCVB"), market the Conference Center and contract for its use in a
manner that will promote and further the purposes of the Conference Center, as set forth in this
Agreement;

2. Negotiate, execute and perform contracts, use agreements, licenses and
other agreements (a) with persons who desire to schedule events, pérformances, telecasts,
broadcasts or other transmissions in, from or to the Conference Center or who desire
otherwise to use the Conference Center or any part thereof or (b) that otherwise pertain to the
use, operation and occupancy ofthe Conference Center or any part thereof;

3. Establish employment policies and recruit, employ, supervise, direct and
discharge the employees at the Conference Center;

4. Establish prices, rates and charges for services provided in the Conference
Center, including conference/convention room rates and rates for commercial space and other
space in the Conference Center;

5. Establish and revise, as necessary, administrative policies and procedures,
including policies and procedures for the control of revenue and expenditures, for the purchasing
of supplies and services, for the control of credit, and for the scheduling of maintenance, and
verify that the foregoing procedures are operating in a sound manner;

6- Receive, hold and disburse funds, maintain bank accounts and make
payments on accounts payable and handle collections of accounts receivable, all in accordance
with applicable Legal Requirements;

7. In conjunction with the KCVB, undertake publicity and promotion
activities, alrange for and supervise public relations and advertising, and pt.pui. marketing
plans;

8. Negotiate, execute and perform contracts, use agreements, licenses and
other agreements (a) for the use of advertising space in or about the Conference Center and all
advertising rights of whatever kind or nature related to the Conference Center or (b) for the sale,
promotion, marketing and use of all names, trademarks, tradenames, logos and similar intangible
property relating to the Conference Center;

9. Make available to the Conference Center the benehts of various marketing
and guest loyalty and recognition programs in use at conference centers which are integrated
with full-service hotels in the Maniott Hotel System, as they may exist from time to time, such
as the Marriott Rewards Program;

10. Procure all Inventories and replacement Fixed Asset Supplies;

4



1 1. Prepare and deliver interim accountings, annual accountings, Annual
Operating Statements, Building Estimates, FF&E Estimates, and such other information as is
required by this Agreement and be available at reasonable times to discuss generally with Owner
the above-listed items as well as the operations at the conference center;

12. Plan, execute and supervise repairs, maintenance and FF&E purchases at
the Conference Center in accordance with the terms of Article 5;

13. Provide, or cause to be provided, risk management services relating to the
types of insurance required to be obtained or provided by Manager under this Agreement;

14. Provide food and beverage services;

15. Use reasonable efforts to obtain and keep in full force and effect, either in
Manager's name or in Owner's name, as may be determined by Manager or as required by
applicable law, any and all operating licenses and permits, including, but not limited to, all
necessary food, beverage and liquor permits and licenses; and

16. Subject to Section 1.04.C., enter into leases, licenses and concessions for
the Conference Center (including rooftops and all other spaces related to the Conference Center),
which Manager may execute on behalf of the conference center or owner.

B. Manager will use its reasonable efforts to comply with and abide by all applicable
Legal Requirements (except for certain Legal Requirements that are Owner's responsibility
under Section 5.03 and Section 11.08) pertaining to its operation of the Conference Center.
Owner will use its reasonable efforts to comply with and abide by all applicable Legal
Requirements pertaining to the Conference Center Improvements or to Owner's ownership
interest in the Conference Center (including, without limitation, Owner's obligations under
Section 5.03 and Section 1 1.08). Either Owner or Manager shall have the right, but not the
obligation, in its reasonable discretion, to contest or oppose, by appropriate proceedings, any
such Legal Requirements. The reasonable expenses of any such contest of a Legal Requirement
by Manager shall be paid from Conference Center Gross Revenues as Conference Center
Deductions.

C. Any granting of concessions or leasing of shops and agencies (i) within the
Conference Center shall be subject to Owner's prior written approval which shall not be
unreasonably withheld and (ii) within the Executive Conference Center shall be governed by
Sections 1 I .28 and I I .29 of this Agreement. Such granting of concessions or leasing of shops or
agencies shall only be for the operation of business compatible with the operation of the
Conference Center and shall be in all respects subject to the provisions of this Agreement and
applicable law.



1.05 Licenses and Permits

Upon request by Manager, Owner shall execute, without charge, applications for licenses
and permits necessary for operation of the Conference Center.

1.06 Employees

A. All personnel employed at the Conference Center shall be the employees of
Manager (or one of its Affiliates). Manager shall have absolute discretion with respect to all
personnel employed at the Conference Center, including, without limitation, decisions regarding
hiring, promoting, transferring, compensating, supervising, terminating, directing and training all
employees at the Conference Center, and, generally, establishing and maintaining all policies
relating to employment. All information regarding individual employees, such as employee
records and individual compensation information, is proprietary to Manager and confidential and
shall not be disclosed to Owner. Manager shall be permitted to provide free accommodations
and amenities to its employees and representatives visiting the Conference Center in connection
with its management or operation. No person shall otherwise be given gratuitous
accommodations or services without prior joint approval of Owner and Manager except in
accordance with usual practices of the hotel and travel industry. If Manager shall be required to
recognize a labor union, or to enter into collective bargaining with a labor union, with respect to
the Conference Center, it shall promptly notify Owner and shall keep Owner apprised of the
course ofany such union negotiations.

B. All settlements or payments of Employee Claims (in excess of amounts covered
by applicable insurance) shall be made by Manager exercising its reasonable discretion and shall
be paid as Conference Center Deductions; provided, however, that Owner's prior written
approval shall be required with respect to the resolution of any Employee Claim involving the
payment of an amount not covered by insurance in excess of Five Hundred Thousand Dollars
($500,000) (as adjusted by the GDP Deflator); and provided further, Owner shall be deemed to
have approved any proposed resolution unless Owner delivers to Manager a written notice
disapproving such resolution together with a description of Owner's reasons for such rejection
within twenty (20) Business Days after Manager delivers to Owner a request for Owner's
approval of such resolution, which notice shall include a detailed description of the proposed
resolution.

C. With respect to all Litigation or arbitration involving Employee Claims in which
both Manager and Owner are involved as actual or potential defendants, Manager shall have
exclusive and complete responsibility for the resolution of such Employee Claims. In the event
that any Employee Claim is made against Owner, but not against Manager, Owner shall give
notice to Manager of the Employee Claim in a timely manner so as to avoid any prejudice to the
defense of the Employee Claim, provided that Manager shall in all events be so notifìed within
twenty (20) days after the date such Employee Claim is made against Owner. Manager will
thereafter assume exclusive and complete responsibility for the resolution of such Employee
Claim.



D. Provided that Manager is concurrently managing the Hotel and/or Maniott is
managing the Golf Coutse, Manager shall have the right to allocate the services and time of a
Conference Center employee between the Conference Center and (i) the Hotel, (ii) the Golf
Course, (iii) other hotels (including hotels under development) managed by Manager or its
Affiliates, and/or (iv) local, regional or central off,rce(s). The compensation and other costs
(including, without limitation, termination costs, if any) of such Conference Center employee (x)
shall be allocated to the Conference Center and the Hotel, the Golf Course or such othei hotels'or
regional or central office on a fair and reasonable basis, and (y) shall not otherwise be financially
disadvantageous to Owner or the Conference Center. Manager shall disclose such allocation
upon Owner's request.

1.07 Owner's Right to Inspect

Owner and its agents shall have access to the Conference Center at any and all reasonable
times for the purpose of inspection or showing the conference center.

1.08 Regular Meetings

At Owner's request, Owner and Manager shall have quarterly meetings at the Conference
Center and at mutually convenient times. Manager shall be represented at such meetings by the
general manager of the Conference Center and such other members of the executive ro--itt..
at the Conference Center as the general manager may deem appropriate. The purpose of the
meetings shall be to discuss the performance of the Conference Center and other ielated issues,
including any variations from the Business Plan for the preceding quarter.

1.09 System Standards and Criteria for Approvals

Owner and Manager agree that it is their mutual intent that the Conference Center be
operated in accordance with System Standards. Owner and Manager agree that, subject to the
terms and conditions of this Agreement, Manager shall have discretion in operating ihe
Conference Center in order that the Conference Center will comply with System Standards, and
that, in exercising their respective rights of approval herein, they will do so consistent with the
requirements of System Standards.

1.10 Central Office Services

As part of its management services provided hereunder, Manager shall provide, at its own
cost and not as a Conference Center Deduction, the Central Office Services that are described on
Exhibit B.

1.1 I Chain Services

A. Manager shall cause to be ftrmished to the Conference Center certain services
("Chain Services") that are furnished generally on a central, regional or other group basis to other



conference centers or hotels in the Marriott Hotel System. Chain Services include: (i) the
general categories of services listed in Exhibit C, and (ii) such additional central programs or
services as may, from time to time, be furnished for the benefit of hotels or other facilities in the
Marriott Hotel System or in substitution for services now performed at individual hotels or other
facilities that Manager determines can be provided more efficiently and economically on a
system basis; provided, however, that services shall only be added to "Chain Seryices" pursuant
to clause (ii) above if and to the extent that, such services: (a) are not Central Ofhce Services;
and (b) are either (x) new services (i.e., not previously performed at the Conference Center), or
(y) services that theretofore had been performed at the Conference Center, but that can be
performed more efficiently and economically for the Maniott Hotel System as a whole. It is the
express understanding of the parties that the Conference Center may not receive or participate in
all of the Chain Services that other conference centers or hotels in the Marriott Hotel System
receive or participate in. The Chain Services furnished to the Conference Center shall be
identified in each Annual Operating Statement.

Owner and Manager have agreed that, as of the Effective Date and until Owner and
Manager agree otherwise, the Property will not receive or participate in any Chain Services other
than the Marriott Worldwide Reservation System ("Central Reservations"), as described in
Exhibit C.

B. 1. Owner agrees that Owner shall pay as a Conference Center Deduction an
allocable share of the costs and expenses of providing those Chain Services used by the Property,
as provided in Section L 1 1.8.3 below.

2. The costs and expenses incurred by Manager or its Affiliates in connection
with the delivery of Chain Services represent the reasonable and actual costs paid by Manager or
its Affiliates to Persons other than Manager or its Affiliates for providing such Chain Services to
the Property and to other conference centers and hotels in the Maniott Hotel System, which costs
shall be determined using reasonable accounting procedures, applied on a consistent basis.

3. (a) The costs and expenses incurred in the providing of Chain Services
shall be allocated on a fair and reasonable basis among all hotels and conference centers in the
Maniott Hotel System that use such services, including the Properly, in accordance with
generally accepted accounting principles. The charges for Chain Services shall include, as
applicable, an allocation of salaries, wages, other compensation and benefits, development costs
and overhead related to the employees of Manager, Marriott or any Affrliate of Manager or
Marriott involved in providing any of the Chain Services; provided, however, that such costs and
expenses shall not include (i) any bonuses described in the hrst provision after item l6 in the
definition of "Conference Center Deductions" in Section 12.0I, (ii) costs and expenses of
providing Central Office Services, or (iii) Direct or Indirect Profit to Manager or its Affrliates.
The costs associated with any Chain Services that are used by conference centers or hotels in the
Maniott Hotel System and that are also provided to other hotel brands owned by Maniott shall
be allocated to such other brands on a fair and reasonable basis, taking into account the level of
such Chain Services being provided to each ofsuch other brands.



(b) The charges for Chain Services allocated to the Property shall then be
further allocated between the Conference Center and the Hotel pursuant to generally accepted
accounting principles and the Agreed Allocations.

C. Owner acknowledges that Manager has provided Owner with a description of the
fumishing of Central Reservations and the allocation of costs and expenses incurred by Manager
or its Afhliates in connection with the provision of Central Reservations among the properties
furnished Central Reservations by Manager or its Affrliates, and the opportunity to obtain any
additional information regarding Central Reservations necessary to determine compliance with
Section 141 andTreas. Reg. $1.141-3(bX4), andRevenueProceduregT-l3,andthatManager
provided all such information that was requested of Manager by Owner. Owner, based on the
information provided by Manager and the representations made by Manager in Section 1.1 1.8.,
has determined that the current manner of providing Central Reservations does not result in
private business use of any portion of the Executive Conference Center for purposes of
Sectionl4l of the Code.

1.12 Related Party Transactions

A. Subject to Manager's compliance with the provisions of Section 1.13, Manager
shall have the right to enter into or implement transactions with one or more Related Parties to
purchase, sell, lease, procure or provide goods and/or services for or to the Conference Center.

B. Owner acknowledges that Manager has provided Owner with a description of the
Affiliates (other than Affiliates that are wholly-owned or controlled, directly or indirectly, by
Maniott) from which Manager expects to obtain goods and/or services for the Conference Center
(other than Chain Services, Central Office Services, the Marriott Rewards Program and MBS
Systems) and summaries of the relevant affangements (the "Current Afhliate Arrangements")
and the opportunity to obtain any additional information regarding the Current Affiliate
Arrangements necessary to determine compliance with Section 141 and Treas. R"g. $ 1.141-
3(bX4), and Revenue Procedure 97-73, and that Manager provided all such information that was
requested of Manager by Owner. Attached as Exhibit G, and incorporated by reference, is a list
of the Current Affiliate Arrangements. Owner, after reasonable opportunity to consult with
Bond Counsel, and based upon the information provided by Manager, acknowledges that, except
as indicated in Exhibit G, none of the Current Affiliate Arrangements violate Revenue
Procedure 97-13 or would otherwise result in private business use of any portion of the
Executive Conference Center for purposes of Section 141 of the Code.

I .13 Profit and Cost Transactions Relating to the Conference Center

A. A "Profltt Transaction" shall mean any transaction entered into or implemented by
Manager or a Related Party involving the purchase, sale, lease or other procurement or provision
of goods or services for or to the Conference Center, which is structured for Manager or a
Related Party to receive a direct economic benefit (including receipt of an equity interest) as a



result of such transaction, other than through Management Fees, that is in excess of the costs of
such transaction.

B. Manager, Afhliates, and Related Parties may implement any Proht Transaction
without Owner's approval, provided that (i) the Profit Transaction satisfies the Competitive
Terms Standard, and (ii) Manager notifies Owner of such Prof,rt Transaction as part of the
Annual Profit Transactions Report.

C. Any dispute as to whether a Proht Transaction satisfies the Competitive Terms
Standard shall be resolved by a panel of Experts in accordance with Section I 1.21 . If the
Experts determine that the Competitive Terms Standard was not satisfied, Manager shall elect
either to (i) incorporate, or cause the applicable Related Party to incorporate, modihcations into
the Prof,rt Transaction that the Experts may require to satisfy the Competitive Terms Standard, in
which event the Profit Transaction, as so modified, may be implemented; or (ii) cease, not
undertake, or cause the applicable Related Party to cease or not undertake, the transaction as a
Profrt Transaction; provided, however, that (x) Manager and the Related Parties shall
nevertheless have the right to undertake such transaction for other parties, entities, facilities or
hotels, and (y) as Owner's sole and exclusive remedy for Manager's actions, Manager shall
return to the Conference Center the excess of the amount paid by the Conference Center to the
Related Party with respect to such Profit Transaction less the amount that would have been paid
had the Profit Transaction met the Competitive Terms Standard. If such reimbursement to the
Conference Center relates to a matter that was treated as a Conference Center Deduction,
appropriate adjustments shall be made to the calculation of Conference Center Operating Profit
and to all other related calculations to reflect the reimbursement to the Conference Center. A
Profit Transaction shall be deemed to satisfy the Competitive Terms Standard if Manager elects
to obtain approval of such Proht Transaction from owners of a majority of the then-existing
rooms in the Marriott Hotel System, and obtains such approval from the owners of a majority of
the then-existing rooms in the Marriott Hotel System.

D. The parties agree that the utilization of Avendra,LLC, for procurement purposes
pursuant to its contract terms as of the Effective Date and the utilization of iBahn (formerly
STSN, Inc.) for high-speed internet access service pursuant to its contract terms as of the
Effective Date, are Profit Transactions that satisfy the Competitive Terms Standard.

E. Manager acknowledges that, except as otherwise provided in this Section 1.1 3.E.
or in Section 1.15, the direct economic benefit to Manager or an Affiliate from a Profit
Transaction with respect to the Executive Conference Center, and the portion of such an
economic benefit from a Profit Transaction with respect to the entire Conference Center
allocable to the Executive Conference Center, shall constitute a Direct or Indirect Profit subject
to the restriction imposed by Section 1I.27.8. of this Agreement. The preceding sentence shall
not apply to either (1) a Profit Transaction satisfying the requirements of Section 71.29.8.4., or
(2) a Profit Transaction in which Manager or an Affiliate provides goods or services that
Manager is not required to provide the Executive Conference Center in consideration of its
Management Fee, and the direct economic benefit to Manager or an Affiliate from either of those
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types of Profit Transactions shall not constitute a Direct or Indirect Proht subject to the
restriction imposed by Section 11.27.8. of this Agreement.

F. A "Cost Transaction" shall mean any transaction involving the purchase, sale,
lease or other procurement or provision of goods or services that (i) when provided for or to the
Conference Center is implemented utilizing a cost reimbursement or cost allocation
methodology to price such goods or services (which costs may include a reasonable allocation of
development, start-up and operational costs incurred by the provider in connection with
providing such goods or services), as opposed to a methodology designed to yield a profit on
such goods or services (other than profits that Manager eams through Management Fees); and/or
(ii) when provided for or to any third party, is implemented on any terms and conditions
(including the utilization of either a cost or a profit methodology). Consistent with the other
terms and conditions of this Agreement, Manager, Affiliates, and the Related Parties may
implement any Cost Transaction for or to the Conference Center without Owner's approval.

G. If Manager, an Affiliate, or a Related Party implements a Cost Transaction for
both the Conference Center and any third party, then Manager or the Related Party may earn a
profit from implementing such Cost Transaction to such third party, provided that the costs
associated with such Cost Transaction (including development and start-up costs, if any) shall be
allocated on a fair and reasonable basis among all the parties (including the Conference Center)
utilizing such Cost Transaction, taking into account the level of services provided under such
Cost Transaction to each of the parties (including the Conference Center and, if necessary,
separately to the Executive Conference Center) utilizing such Cost Transaction. Any disputes
between Owner and Manager concerning the allocation of such costs under this Section L13.G.
shall be resolved by a panel of Experts in accordance with Section ll.2l.

I.l4 Marriott Rewards Program

A. Manager shall have the right to include the Property, and to cause the Property to
participate, in the Marriott Rewards Program from and after the Effective Date. Charges and
reimbursements to the Property resulting from the Maniott Rewards Program shall be consistent
with charges and reimbursements to all other hotels and conference centers in the brand
participating in the Marriott Rewards Program, which charges and reimbursements shall be
subject to change from time to time. The charges and reimbursements to the Property resulting
from the Marriott Rewards Program shall be further allocated between the Conference Center
and the Hotel pursuant to generally accepted accounting principles and the Agreed Allocations.
All expenses charged to the Conference Center in connection with the Maniott Rewards
Program shall be treated as Conference Center Deductions. Manager and the Related Parties
shall not earn a proht from the Conference Center with respect to its participation in the Marriott
Rewards Program; provided, however, that Manager and the Related Parties shall nevertheless
have the right to earn a proht by utilizing the systems and infrastructure of the Marriott Rewards
Program for third parties in accordance with and subject to the terms and conditions of Section
1.13.G.
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B. Owner acknowledges that Manager has provided Owner with a description of the
operation of Marriott Rewards Program and the allocation of costs and expenses incurred by
Manager or its Affiliates in connection with the operation of the Marriott Rewards Program
among the hotels and conference centers participating in the Marriott Rewards Program, and the
opportunity to obtain any additional information regarding the Marriott Rewards Program
necessary to determine compliance with Section 141 and Treas. Reg. $ 1.141-3(bX4), and,
Revenue Procedure 97-I3, and that Manager provided all such information that was requested of
Manager by Owner. Owner, based on the information provided by Manager and the
representations made by Manager in Section 1.14.4., has determined that the Marriott Rewards
Program, as currently in effect, does not result in private business use of any portion of the
Executive conference center for purposes of section 141 of the code.

1.15 Procurement Rebates and Fees

A. In any instance in which Manager receives an Unrestricted Rebate with respect to
any purchase, sale, lease or other procurement or provision of goods or services for or to the
Conference Center, such Unrestricted Rebate (or allocable portion thereof, based on a reasonable
allocation formula, to the extent that such Unrestricted Rebate also applies to the purchase, sale,
lease or other procurement or provision of goods or services for or to other facilities, hotels or
third parties) shall be treated as follows: (i) hrst, the amount of such Unrestricted Rebate shall
be applied against any costs incurred in connection with the purchase, sale, lease or other
procurement or provision of goods or services for or to the Conference Center (which costs shall
be allocated to the Conference Center on a reasonable basis to the extent such costs also apply to
the purchase, sale, lease or other procurement or provision of goods or services for or to other
hotels or third parties), and (ii) second, any remaining amount of such Unrestricted Rebate shall
be reimbursed to the Conference Center (which reimbursement shall be treated as a reduction of
the Conference Center Deductions for the applicable period). Manager shall have the right, at its
reasonable discretion, to modify the above procedure to (x) pay the entire amount of the costs
described in clause (i) above as a Conference Center Deduction, and (y) reimburse to the
Conference Center the entire amount of such Unrestricted Rebate (i.e., without netting the two
amounts as described in the immediately preceding sentence).

B. For purposes hereof, the term "Unrestricted Rebate" shall mean a rebate, payment
or other enrichment received by Manager with respect to the purchase, sale, lease or other
procurement or provision of goods or services specifically for or to the Conference Center,
where Manager is entitled to return such rebate, payment or enrichment to each of the facilities
or hotels for or to which the goods or services were purchased, sold, leased, procured or
provided. The term "Unrestricted Rebate" shall not include (i) any allowances, payments or
other enrichments received by Manager with respect to the purchase, sale, lease or other
procurement or provision of goods or services for or to the Conference Center, where Manager is
not entitled to return such allowances, payments or enrichments to the facilities or hotels for or to
which the goods or services were purchased, sold, leased, procured or provided or is required by
a third party to utilize or allocate such allowances, payments or enrichments in a specific
manner, or (ii) any conference sponsorship payments received by Manager that are used to
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defray conference costs. If Manager receives an allowance, payment or enrichment pursuant to
Section l.l5.B(Ð or Section 1.15.B(ii), Manager shall utilize or allocate such allowance,
payment or enrichment in the manner required by the third party and shall not directly profit
from such allowance, payment or enrichment.

C. Ovtmer, based on the representations made by Manager in Section 1.15.4., has
determined that Manager's or an Affiliate's receipt of an Unrestricted Rebate shall not be
considered a Direct or Indirect Profit to Manager or the Affiliates and need not be treated as
compensation for purposes of Revenue Procedure 97-I3. Owner, based on the representations
made by Manager in Section 1.15.8., has also determined that Manager's or an Affiliate's receipt
of an allowance, payment or enrichment described by either Section 1.15.8(Ð or Section
1.15.8(ii) shall not be considered a Direct or Indirect Profit to Manager or the Afflrliate and need
not be treated as compensation for purposes of Revenue Procedure 97-13.

D. IANY PROCUREMENT REQUIREMENTS APPLICABLE TO
CONFERENCE CENTER NEED TO BE SPECIFIED IN THIS AGREEMENT - OWNER
TO PROVIDE TO MARRIOTT - ADDITIONAL LANGUAGE TO BE INCLUDED
HERE ONCE MARRIOTT RECEIVES REQUIREMENTS FROM OWNERI

E. Owner acknowledges that Manager currently utilizes Avendra, LLC in connection
with Manager's performance of its obligations under this Agreement, including its procurement
obligations described under Section 1.04.A.10. above. Notwithstanding anything contained in
Section 1.15.D. to the contrary, Owner agrees that Manager's use of Avendra,LLC to procure
Inventories, Fixed Asset Supplies and other goods or materials for use at the Conference Center
complies with (or is not required to comply with) the procurement requirements applicable to the
Owner and Owner-owned property.

1.16 Joint Operation; Easement

A. Notwithstanding anything else to the contrary in this Agreement, Owner and
Manager recognize that, so long as the Conference Center and the Hotel and/or Golf Course are
operated by Manager and/or Marriott, it is the intent of Owner, Manager and Hotel Owner to
operate the Conference Center and the Hotel and/or Golf Course, as applicable, in a seamless
manner, regardless of ownership. Owner and Hotel Owner specifically recognize the mutual
benehts to be derived from the integrated operation of the Conference Center, Golf Course and
Hotel by Manager and/or Maniott. In addition, Owner has been given the opportunity to make
inquiries regarding the terms of the Hotel Management Agreement as they may relate to this
Agreement. Owner recognizes and agrees that as part of the operation of the Conference Center
by Manager, certain costs, including but not limited to, employee costs, marketing and
advertising costs, golf packages, systems costs, Impositions, costs pursuant to the Easement and
insurance costs will be allocated by Manager between the Conference Center, the Golf Course
and the Hotel pursuant to generally accepted accounting principles and the Agreed Allocations
(as defined below), and funds from the operation of the Hotel and Golf Course may, at certain
times, be commingled with funds from the operation of the Conference Center. In connection
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therewith, Owner and Manager approve the allocation methodology attached hereto as Exhibit I
and incorporated herein by this reference (the "Agreed Allocations"). In the event that there is a
dispute as to any allocation and the issue in dispute is not adequately addressed in the Agreed
Allocations, Owner, Manager and Hotel Owner will attempt to reach agreement within thirty
(30) days after notification of any such dispute to Manager by Owner or Hotel Owner (which
dispute shall be resolved in accordance with the allocation methodology attached hereto as
Exhibit D and, in the event that the three parties are unable to reach agreement during such
period, the matter will be resolved by a panel of Experts in accordance with the provisions of
Section I 1.21 of this Agreement, with the exception that Owner and not Manager shall
participate in the selection of the Experts with Hotel Owner. In no event shall Manager be
responsible for the payment of any allocation, and the costs of the Experts shall be borne by
Owner and/or Hotel Owner as decided by the Experts (and shall not be treated as Conference
Center Deductions). AnV subsequent allocations (or amendments to previously agreed upon
allocations) concerning the Conference Center and the Hotel shall be agreed upon in writing by
Owner and Hotel Owner, and subject to approval by Manager (such approval not to be
unreasonably withheld). Owner, Manager and Hotel Owner shall enter into such additional
agreements as may be reasonably necessary to document the understanding among such parties
with respect to matters pertaining to sharing of facilities and services, allocation of costs and
revenues between the Conference Center, Hotel and Golf Course, access and easement rights and
related issues. In addition, to the extent Manager or Marriott no longer operates the Golf Course,
Hotel Owner, Manager and Owner agree to modify and amend, as necessary, the Agreed
Allocations and any additional agreements on such terms as shall be acceptable to Manager,
Hotel Owner and Owner.

B. So long as the Hotel, Conference Center and/or Golf Course are operated by
Manager or Marriott, Owner acknowledges and agrees that due to the combination of the Hotel,
the Conference Center and the Golf Course (as applicable) as a combined destination, Manager
will be making pricing and allocation decisions in connection with the sale and marketing thereof
that may affect the Conference Center, the Hotel and the Golf Course (such as, for example,
pricing of packages that include room nights at the Hotel and meeting facilities at the Conference
Center). Manager shall, in good faith, use commercially reasonable efforts to make such
decisions in the overall best interest of the Conference Center, the Golf Course and the Hotel as a
combined unit. Consequently, Owner covenants and agrees that it shall not bring any claim,
action or suit of any kind against Manager or its Affiliates arising from Manager's failure to act
solely in the best interest of the Conference Center with regard to pricing, marketing cost and
allocation issues provided that Manager has acted in good faith and in accordance with the terms
and conditions of this Section 1.16.8.

C. Attached hereto as Exhibit D is the Easement regarding the reciprocal use of the
Hotel and Conference Center and the allocation of certain costs common to both facilities.
Owner agrees that it shall (i) comply with the terms of the Easement and shall not take or permit
any action that would breach the terms and conditions of the Easement; (ii) maintain the
Easement in full force and effect throughout the term hereof; (iii) not amend or modify the terms
of the Easement without the prior written consent of Manager; (iv) enforce, at Manager's
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request, any terms and conditions which are to the benefit of Owner or the Conference Center;
and (v) with respect to any matter that affects the operation, economics or physical structure of
the Conference Center, or the common areas between the Hotel and the Conference Center,
follow the direction of Manager in order that Manager can maintain and operate the Conference
Center to the standards required hereunder provided that such direction is consistent with the
provisions and terms of the Easement.

1.17 Parking

Owner shall cause to be available for the Conference Center parking spaces and other
parking facilities sufftcient for the operation of the Conference Center in accordance with
System Standards.

1.18 ReedlCreek Lease and Sublease

A. Maniott acknowledges (i) that certain Lease by and between Owner, as landlord,
and Reedy Creek Cellars, Inc., as tenant ("Reedy Creek") dated October 28,2011 (the "Wine
Cellar Lease") for a certain premises located inside the Conference Center consisting of 420
square feet (the "Wine Cellar Premises") and (ii) that certain Sublease by and between The
Industrial Development Board of the City of Kingsport, Tennessee, as sublandlord
("Sublandlord") and Reedy Creek, as subtenant, dated October 28,2011 (the "Winery Building
Sublease," along with the Wine Cellar Lease, the "Reedy Leases") for a certain 5,432 square foot
building located on grounds adjacent to the Conference Center (the "Winery Buitding Premises,"
along with the Wine Cellar Premises, the "Reedy Premises").

B. Owner acknowledges and agrees that (i) during the term of the Wine Cellar Lease,
the Wine Cellar Premises shall not be managed by Manager pursuant to this Agreement (or
otherwise), and Manager shall have no obligations with respect thereto, and (ii) the Winery
Building Premises is not on the Site that is subject to this Agreement and shall not be managed
by Manager pursuant to this Agreement (or otherwise) during the term of this Agreement.

C. Owner represents, warrants and covenants as follows with respect to the Reedy
Leases:

1. Attached hereto as Exhibit J are true, correct and accurate copies of the
Reedy Leases.

2. Owner shall not amend, modify, consent to assignment of or terminate the
Reedy Leases without Manager's prior written approval.

3. Upon expiration or termination of the Wine Cellar Lease and surrender of
the Wine Cellar Premises to Owner, Owner shall renovate or otherwise restore the Wine Cellar
Premises to a condition that complies with then current System Standards.

4. The operation of the Reedy Premises shall not conflict with Manager's
operation of the Conference Center, the Hotel or with any provisions of this Agreement.
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5. Owner shall ensure that the Reedy Leases permit Manager, on Owner's
behall upon reasonable notice and at reasonable times, to have access to the Reedy premises to
conduct inspections for f,rre and life safety, pest control and other matters that may affect the
Conference Center or the Hotel.

6- Owner shall ensure that the utilities and HVAC system servicing the
Reedy Premises shall be separately metered from the Conference Center and the Hotel.

7 ' Owner shall enforce the terms of the Reedy Leases and take all reasonable
and necessary steps thereunder to ensure that the Reedy Premises are operated in accordance
therewith and any and all Legal Requirements.

8. Owner shall ensure that no Marriott Trademarks are used by Reedy Creek,
in connection with the Reedy Premises or the promotion, advertising or marketing thereof
without the prior written consent of Manager, which may be withheld in Manager's sole and
absolute discretion.

D. All revenues from the Reedy Premises shall be retained by Reedy Creek, and shall
not be included in Conference Center Gross Revenues. All rent paid to Owner or Sublandlord
under the Reedy Leases shall be retained by Owner or Sublandlord, as applicable, and shall not
be included in Conference Center Gross Revenues. All costs or expenses in connection with the
Reedy Premises shall be paid by Owner from its own funds, and not from Conference Center
Gross Revenues or the FF&E Reserve.

E. Owner shall promptly pay the Wine Cellar Premises'fair and reasonable
allocation of all costs and expenses for (i) the operation, maintenance, repair and replacement of
structural elements of the Conference Center; (ii) the roof; (iii) fire and life safety systems; (iv)
cleaning and maintenance of the Conference Center exterior walls and windows; (v) pest control;
(vi) property insurance for the Wine Cellar Premises; (vii) real estate taxes and (viii) àny other
elements of the Conference Center which are used to support or service the Reedy premises
(collectively, the "Wine Cellar Premises Shared Costs"). If Owner does not pay such Wine
Cellar Premises Shared Costs within ten (10) days after Manager's request therefor, Manager
shall have the right (without affecting Manager's other remedies under this Agreement) to
withdraw an amount to cover such Wine Cellar Premises Shared Costs from distributions of
funds otherwise payable to Owner.

F. Owner covenants and agrees that with respect to the Reedy Premises, Owner shall
obtain and maintain at its sole expense, or cause to be obtained and maintained by Reedy Creek,
the following insurance coverage insuring the Reedy premises:

l. General liability insurance including liquor liability against claims for
bodily injury, death or property damage occuring on, in or about Owner's or Hotel Owner's
property, including the Hotel and the Conference Center, and automobile liability insurance on
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vehicles operated in conjunction with such property, with a combined single limit for each
occuffence of not less than Ten Million Dollars ($10,000,000.00);

2. Workers' compensation and employer's liability insurance as may be
required under applicable laws covering all of Owner's and Reedy Creek's employees;

3. Property insurance on the Reedy Premises and contents thereof against
loss or damage by fitre, lightning and all other risks covered by the usual extended coverage
endorsement, all in an amount not less than one hundred percent (100%) of the replacement cost
thereof;

4. Boiler and machinery insurance against loss or damage from explosion of
boilers or pressure vessels to the extent applicable to the Reedy Premises; and

5. Business interruption and loss of rents insurance covering loss of profits
and necessary continuing expenses for intemrptions caused by any occunence covered by the
insurance referred to in paragraphs I and2 above for a minimum of l2 months.

G. Owner hereby grants Manager (and its respective Afhliates, directors, ofhcers,
shareholders, agents and employees) a waiver of subrogation for loss or damage to the
Conference Center or the Hotel and any resultant business intemrption regardless of the cause of
loss or damage. All policies above (excluding workers compensation) shall name Manager and
Maniott as an additional insured and shall be primary and non-contributory to any other
coverages Manager or Marriott may carry. Owner shall deliver to Manager certificates of
insurance with respect to all policies so procured and, in the case of insurance policies about to
expire, shall deliver certificates with respect to the renewal thereof. All certificates of insurance
provided for under this Section 1.18.G. ihall, to the extent obtainable, state that the insurance
shall not be canceled or materially changed without at least thirty (30) days' prior written notice
to the certificate holder.

H. Except as may arise from Manager's gross negligence or willful misconduct,
Owner shall indemnify, defend and hold Manager, Marriott and their Affitiates harmless from
and against all loss, costs, liability and damage (including, without limitation, reasonable
attorneys' fees and expenses, and the cost of Litigation) relating to the Reedy Premises. The
provisions of this Section 1.18.H. shall survive Termination.

ARTICLE 2

TERM

2.01 Term

The "Term" of this Agreement shall begin on the Effective Date and shall continue until
the hfteenth (15th) anniversary of the Effective Date.
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2.02 PerformanceTermination

A. Subject to the provisions of Section 2.02.8., Owner shall have the option to
terminate this Agreement if, with respect to any two (2) consecutive Fiscal Years (not including
any portion of any Fiscal Year prior to the expiration of Fiscal year 2013):

1. For each such Fiscal Year, either: (a) the amount of Conference Center
Operating Loss for such Fiscal Year (as reflected on the final Annual Operating Statement for
such Fiscal Year) exceeds the Conference Center Operating Loss projected in the Business Plan
for such Fiscal Year (the "Projected Operating Loss") by fifteen percent (15%) or more, or (b)
the amount of Conference Center Operating Proht for such Fiscal Year (as reflected on the final
Annual Operating Statement for such Fiscal Year) is less than the Conference Center Operating
Proht projected in the Business Plan for such Fiscal Year (the "Projected Operating Profit") by
fifteen percent (15%) or more; and

2. The variance in Conference Center Operating Loss or Conference Center
Operating Proftt, as applicable, as described in Section 2.02.A.1. is not the result of (i) an
Extraordinary Event, (ii) any major renovation of the Hotel or Conference Center, (iii) any
default by Owner, or (iv) the failure of the Hotel or Conference Center to comply with System
Standards (unless such failure is caused by a default by Manager of its obligations under this
Agreement).

As used herein, the term "Operating Loss Variance" shall mean, with respect to any
Fiscal Year described above, the difference between the actual Conference Center Operating
Loss for such Fiscal Year and the Projected Operating Loss, and the term "Operating Profit
Variance" shall mean, with respect to any Fiscal Year described above, the difference between
the actual Conference Center Operating Profit for such Fiscal Year and the Projected Operating
Profit.

Owner shall exercise such option to terminate by serving written notice ("Termination
Notice") thereof on Manager no later than sixty (60) days after Owner's receipt of the annual
accounting under Section 4.01.8. for the second (2nd) of the two (2) Fiscal Years referred to in
this Section 2.02.A. If Manager does not elect to avoid such Termination pursuant to
Section 2.02.8., this Agreement shall terminate as of the end of the fourth (4th) ill Accounting
Period following the date on which Manager receives the Termination Notice; provided that such
period of time shall be extended as required by applicable Legal Requirements pertaining to the
termination of the employment of the employees at the Conference Center. Owner's failure to
exercise its right to terminate this Agreement pursuant to this Section 2.02.A. with respect to any
given Fiscal Year shall not be deemed an estoppel or waiver of Owner's right to terminate this
Agreement with respect to subsequent Fiscal Years to which this Section 2.02.A. may apply. At
least forty-five (45) days prior to the effective date of Termination, Owner shall, as applicable,
(x) satisfy in full all repayment and other obligations to Manager and its Affiliates under any
Marriott Funding Obligations, if any, (y) release or cause the release of all obligations of
Manager and its Affiliates under such Marriott Funding Obligations , if any, and (z) acquire all of
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Manager's and its Affiliates' equity interests in the Conference Center, if any (in accordance
with the terms of the applicable documents addressing such rights); provided that if Owner fails
to complete all such actions at least forty-five (45) days prior to the effective date of
Termination, (x) the foregoing Owner's election to terminate this Agreement under this
Section 2.02.A. shall be canceled and of no force or effect and this Agreement shall not
terminate, and (y) the first (1't) of the two (2) Fiscal Years to which such Termination Notice
would have applied shall no longer be treated as a Fiscal Year for the purposes of
Section 2.02.A.1.

B. Upon receipt of Owner's Termination Notice pursuant to Section 2.02.A.,
Manager shall have the option, to be exercised by written notice to Owner (the "Shortfall
Notice") within sixty (60) days after receipt of such Termination Notice, to avoid such
Termination by making a Shortfall Payment. The term "Shortfall Payment" shall mean, at
Manager's option, either of the following:

I . The payment to Owner of the amount of Operating Loss Variance and/or
Operating Proht Variance for each of the two (2) Fiscal Years referenced in Section 2.02.A.
(such amount, the "Shortfall Amount"), which payment shall be made within five (5) Business
Days after the date on which Owner receives the Shortfall Notice; or

2. The waiver by Manager of its receipt of the Management Fees during the
period commencing with the first 11't) full Accounting Period following the date on which
Owner receives the Shortfall Notice and ending on the date on which the total, aggregate amount
of such waived Management Fees equals the Shortfall Amount.

If Manager makes a Shortfall Payment pursuant to this Section 2.02.8., then the
foregoing Owner's election to terminate this Agreement under Section 2.02.^. shall be canceled
and of no force and effect with respect to the two (2) Fiscal Years for which such Shortfall
Payment was made, this Agreement shall not terminate, and the two (2) Fiscal Years with respect
to which such Shortfall Payment was made shall thereafter not be treated, for purposes of
subsequent elections by Owner pursuant to Section 2.02.A., as Fiscal Years in which the
circumstances described in Section2.02.A.l have occurred. Such cancellation, however, shall
not affect the right of Owner, as to any Fiscal Years subsequent to the two (2) Fiscal Years in
question, to again elect to terminate this Agreement pursuant to the provisions of Section 2.02.A.
(which subsequent election shall again be subject to Manager's rights under this
Section 2.02.8.). If Manager does not exercise its option to make a Shortfall Payment as
aforesaid, then this Agreement shall be terminated as of the date set forth in Section 2.02.A.

Any amount(s) advanced to Owner as Shortfall Payment(s) shall be recoverable by
Manager from Owner's share of Conference Center Operating Profit. Section 4.03.D. of this
Agreement shall apply to any Shortfall Payment made by Manager that has not been recovered in
that manner.
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C. Any disputes between Owner and Manager under this Section 2.02 (including,
without limitation, with respect to (i) the calculation of the actual Conference Center Operating
Loss or Conference Center Operating Profit; or (ii) the applicability, duration or extent of impact
of any of the items specihed in Section 2.02.A.2) shall be resolved by a panel of Experts in
accordance with Section ll.2L The sixty (60) day period described in Section 2.02.8. shall be
tolled until the panel of Experts issues its determination.

2.03 Manager Termination Right

Manager has the right to terminate this Agreement by written notice to Owner upon
termination of the Hotel Management Agreement. Such termination shall be effective, subject to
Section I 1. I 1 below, as of the effective date set forth in such notice, provided that such effective
date shall occur at least thirty (30) days after the date on which Owner receives such notice; and
provided further, if subsequent to Manager's delivery of notice to Owner but prior to the
effective date of termination, the Hotel Management Agreement is reinstated or the termination
of the Hotel Management Agreement is revoked or cancelled, any termination of this Agreement
pursuant to this Section 2.03 shall be cancelled and of no force or effect and this Agreement shall
not terminate.

2.04 Owner Termination Right

Owner has the right to terminate this Agreement by written notice to Manager upon
termination of the Hotel Management Agreement by Hotel Owner under the "Performance
Termination" provision thereof. Such termination shall be effective, subject to Section 11.11
below, as of the effective date set forth in such notice, provided that such effective date shall
occur at least seventy-five (75) days after the date on which Manager receives such notice (or
such longer period of time as may be necessary under Legal Requirements pertaining to
termination of employment); and provided further, if subsequent to Owner's delivery of notice to
Manager but prior to the effective date of termination, the Hotel Management Agreement is
revoked or cancelled, any termination of this Agreement pursuant to this Section 2.04 shall be
cancelled and of no force or effect and this Agreement shall not terminate.

ARTICLE 3

COMPENSATION OF MANAGER

3.01 Management Fees

A. Commencing with the Effective Date, Manager shall be paid the following as its
management fee (the "Management Fee"):

Fiscal Year 2012: $1 18,000, to be pro-
rated based on
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Fiscal Year 2013:

Fiscal Year 2014:

Fiscal Year 2015:

Effective Date

$127,000

$ 136,000

$145,000

B. Beginning with Fiscal Year 2016, the Management Fee for each Fiscal Year
remaining in the Term shall be equal to the prior Fiscal Year's Management Fee, adjusted by a
percentage equal to the percentage increase or decrease (if any) in the GDP Deflator from the last
month of the preceding Fiscal Year as compared to the last month of the Fiscal Year immediately
preceding such preceding Fiscal Year.

C. The Management Fee shall be paid to Manager from Conference Center Gross
Revenues in equal installments each Accounting Period and will constitute a Conference Center
Deduction and be senior to any debt service payments on the Bonds and any other hnancing
affecting the Conference Center.

D. Manager agrees that the Management Fee, and amounts that might in the future be
paid pursuant to Section 11.27.8.2 or Section 11.29.D.3, constitute its entire compensation for
performance of the management functions described in this Agreement. All other amounts to be
paid, or permitted to be paid, to Manager or to its Affiliates pursuant to this Agreement shall be
reimbursement of reasonable and actual costs incurred by Mãnager (or its Afhliates) and paid to
parties other than Manager and its Affiliates to provide goods or services to the Conference
Center, except for competitive fees or charges for the provision of goods or other services
pursuant to separate contracts with Affiliates described by the second sentence of Section 1.13.8.

3.02 Distribution of Conference Center Operating Profit

With respect to each Fiscal Year during the Term, Conference Center Operating Profìt for
such Fiscal Year (to the extent available) shall be distributed to Owner on an interim basis in
accordance with Section 4.01.4.

ARTICLE 4

ACCOUNTING AND REPORTING MATTERS

4.01 Accounting and Interim Distributions

A. Within twenty (20) days after the close of each Accounting Period, Manager shall
deliver an interim accounting (the "Accounting Period Statement") to Owner showing
Conference Center Gross Revenues, Conference Center Deductions, Conference Center
Operating Profit, and applications and distributions thereof for the preceding Accounting Period.
At the time that Manager delivers each Accounting Period Statement, Manager shall transfer to
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Owner any interim amounts due Owner, subject to Working Capital needs, and shall retain any
interim Management Fees due Manager.

B. Within sixty (60) days after the close of each Fiscal Year, Manager shall fumish
Owner a statement (the "Annual Operating Statement") in reasonable detail summarizing the
Conference Center's operations for such Fiscal Year and a certihcate executed by a vice
president of Manager, certifying that such Annual Operating Statement is true and correct.
Within ten (10) days after Owner's receipt of such Annual Operating Statement, the parties shall
make any adjustments, by cash payment, in the amounts paid or retained for such Fiscal Year as
are required based on the f,rnal f,rgures set forth in such Annual Operating Statement. Such
Annual Operating Statement shall be controlling over the Accounting Period Statements for the
applicable Fiscal Year. No adjustments shall be made for any Conference Center Operating Loss
or Conference Center Operating Profit in any preceding Fiscal Year.

4.02 Books and Records: Annual Operating Statement

A. Books of control and account pertaining to the operations of the Conference
Center shall be kept on the accrual basis and in material respects in accordance with the Uniform
System of Accounts and with generally accepted accounting principles applied on a consistent
basis (provided that, to the extent of a conflict between the two, the generally accepted
accounting principles shall control over the Uniform System of Accounts), or in accordance with
such industry standards or such other standards with which Manager and its Afhliates are
required to comply from time to time, with the exceptions provided in this Agreement. Manager
shall maintain separate books and records between the Conference Center and the Hotel clearly
stipulating and justifying the allocation of expenses to the Conference Center where applicable.
Owner may at reasonable intervals during Manager's normal business hours examine the Books
and Records. Except as otherwise set forth in Section I 1.1 1.4 below, Owner shall have three (3)
years after delivery of the Annual Operating Statement to examine or review (at Owner's sole
expense, and not as a Conference Center Deduction) such Annual Operating Statement. If
Owner does not request an audit of the Books and Records within such three (3) year period,
such Annual Operating Statement shall be deemed to have been accepted by Owner as true and
correct, and Owner shall have no further right to question its accuracy except in the event of
fraud by Manager. Owner may, during such three (3) year period, but not thereafter (except in
the event of fraud by Manager), request an independent audit of the Books and Records
("Audit"). Owner shall pay all costs and expenses of the Audit at its sole expense (and not as a
Conference Center Deduction); provided, however, that if such audit establishes that Manager
has underpaid Owner for the applicable Fiscal Year by three percent (3%) or more, the
reasonable costs and expenses of the Audit shall be paid solely by Manager. If any such audit
discloses an underpayment of any amounts due to Owner pursuant to the provisions hereof,
Manager shall promptly pay Owner such amounts found to be due. If any audit discloses that
Manager has not received any amounts due to Manager pursuant to the provisions hereof, Owner
shall promptly pay Manager such amounts found to be due. Manager shall reasonably cooperate
with Owner and its representatives in connection with any Audit. Any dispute concerning the
correctness of an Audit shall be settled by a panel of Experts in accordance with Section 1l .21.
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All information regarding the operation of the Conference Center that is obtained by Owner
through an Audit shall be considered conf,rdential information and Owner agrees not to disclose
such information except as necessary to its advisors, attomeys and consultants participating in
the Audit process, who shall likewise be informed of the conhdential nature of the information
and of the duty not to disclose such information to third parties, except as required by law;
provided, however, that Owner shall be permitted to disclose such information to (i) a third party
in connection with a prospective Sale of the Conference Center or hnancing related to the
Conference Center if such third party has executed a confidentiality agreement reasonably
satisfactory to Manager regarding such information, or (ii) to the extent required by applicable
Legal Requirements pertaining to Owner as a governmental entity under the Freedom of
Information Act or similar requirements of the state of Tennessee.

B. Manager shall have the right, at its option, to provide Owner with automated
delivery, in electronic format, of the data required under Section 4.02.A. and Section 4.07.A.
(consistent with the then-current standard operating procedures generally employed by
Manager). The parties shall cooperate reasonably with each other in order to adapt to new
technologies that may be available with respect to the transmission of such data.

C. Manager shall cooperate reasonably with Owner (including providing reasonable
information, if applicable) in order to assist Owner to understand the reports, statements and
other information that Manager submits to Owner pursuant to the provisions hereof; provided,
however, that the foregoing provisions of this Section 4.02.C. shall not be construed io provide
Owner with any audit or similar rights with respect to such reports, statements and information
that are not otherwise expressly described in this Agreement.

4.03 Conference Center Accounts and Expenditures

A. Except as may be required in connection with MBS Systems or as set forth in
Section 5.02, all funds derived from operation of the Conference Center shall be deposited by
Manager in accounts in Manager's name, established by Manager in a bank or banks designated
by Manager and approved by Owner. Owner hereby approves the Operating Accounts of the
Conference Center (if any) existing as of the Effective Date. The bank accounts into which such
funds are deposited (other than MBS Systems accounts) are referred to herein as "Operating
Accounts."

B. Withdrawals from the Operating Accounts shall be made only by representatives
of Manager whose signatures have been authorized. Reasonable petty cash funds shall be
maintained at the Conference Center.

C. Except as otherwise specifically provided hereunder and as may be required in
connection with the MBS Systems, all payments made by Manager hereunder shall be made
from the Operating Accounts, petty cash funds, or from the FF&E Reserve (in accordance with
Section 5.02). Manager shall not be required to make any advance or payment with respect to
the Conference Center except out of such funds, and Manager shall not be obligated to incur any
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liability or obligation with respect to the Conference Center. In any event, if any such liability or
obligation is incurred by Manager with respect to the Conference Center, Manager shall have the
option to deduct such amounts from Owner's share of Conference Center Operating Profit if
Owner has not fully reimbursed Manager for said amounts within ten (10) days after Owner's
receipt of notice from Manager that said amounts are due. As part of Manager's cash
management procedures, certain accruals and advance payments shall be made to Manager for
paid time off, pension and other corporate charges in advance of actual payment of such
expenses, without interest or imputed interest accruing on such funds for the benefit of
Conference Center. Any and all accruals shall be reasonable, based on historical experience
(where appropriate), and shall be applied to the Conference Center in a manner consistent with
the rest of the Marriott Hotel System.

D. Debts and liabilities incurred by Manager as a result of its operation and
management of the Conference Center pursuant to the terms hereof, whether asserted before or
after Termination, will be paid by Owner to the extent funds are not available for that purpose
from Conference Center Gross Revenues. The provisions of this Section 4.03.D. shall survive
Termination.

4.04 MBS Systems

A. l. Manager shall manage certain aspects of the Conference Center's finances
through the MBS Systems. The scope, features and functions of the MBS Systems are subject to
modification from time to time as Manager shall, in its reasonable discretion, determine to be
most efficient and economical for the Marriott Hotel System. Owner agrees that Owner shall
pay as a Conference Center Deduction an allocable share of the costs and expenses (collectively,
the "MBS Charges") incurred by Manager or its Affiliates in utilizing the MBS Systems on
behalf of the Property, as provided in Section 4.04.A.3 below. The MBS Charges shall include
both MBS Systems development costs and current operating costs and expenses.

2. The MBS Charges represent the reasonable and actual costs paid by
Manager or its Affiliates to persons other than Manager or its Afhliates in developing and
operating the MBS Systems, which costs shall be determined using reasonable accounting
procedures, applied on a consistent basis.

3. (a) The MBS Charges shall be allocated on a fair and reasonable basis
among all participating facilities and hotels in the Marriott Hotel System, including, the Property,
in accordance with generally accepted accounting principles. The MBS Charges shall include, as
applicable, an allocation of salaries, wages, other compensation and benehts, development costs
and overhead related to the employees of Manager, Marriott or any Affiliate of Manager or
Marriott directly involved in the development or operation of the MBS Systems; provided,
however, that such costs and expenses shall not include (i) any bonuses described in the first
provision after item 16 in the definition of "Conference Center Deductions" in Section 12.01, (ii)
costs and expenses of providing Central Office Services, or (iii) Direct or Indirect Profit to
Manager or its Afhliates. If the MBS Systems used by conference centers and hotels in the
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Marriott Hotel System are also provided to other hotel brands owned by Marriott or its Afhliates,
the costs and expenses incurred by Manager or its Affiliates in providing such MBS Systems
shall be allocated to such other brands on a fair and reasonable basis, taking into account the
level of MBS Systems being provided to each of such other brands. MBS Charges allocated to
the Property shall not be included in Chain Services or Central Office Services, but instead shall
be Direct Deductions.

(b) The MBS Charges allocated to the Property shall then be further allocated between
the Conference Center and the Hotel pursuant to generally accepted accounting principles and
the Agreed Allocations.

B' Owner acknowledges that Manager has provided Owner with a description of the
operation of the MBS Systems and the allocation of costs and expenses incurred by Manager or
its Affiliates in connection with the operation of the MBS Systems among the Conference Center
and other properties, and the opportunity to obtain any additional information regarding the MBS
Systems necessary to determine compliance with Section 141 and Treas. Reg. $ 1.141-ãOX4),
and Revenue Procedure 97-13, and that Manager provided all such information that was
requested of Manager by Owner. Owner, based on the information provided by Manager and the
representations made by Manager in Section 4.04.A., has determined that the current manner of
operating the MBS Systems does not result in private business use of any portion of the
Executive conference center for purposes of section l4l of the code.

4.05 Direct Deductions and Direct Deductions Report

A' Owner hereby approves the current categories of Direct Deductions, which are set
forth in Exhibit E, and their treatment as Conference Center Deductions. Within ninety (90)
days after the end of each Fiscal Year, Manager shall fumish to Owner, for Owner's review, an
updated list (the "Direct Deductions Report") of all then-current categories of Direct Deductions.

B. Manager may, in its reasonable discretion, modify, add or subtract categories of
services that are or will be provided as Direct Deductions. In the event Manag.r prouid"s a new
system or program to the Conference Center that is not listed in either Exhibit C or Exhibit E,
Manager shall make the determination of whether such new system or program should be
classified as a Direct Deduction rather than a Chain Service based upon whether such new
system or program (i) supports only a subgroup of facilities or hotels in the Marriott Hotel
System, or selected or individual facilities or hotels, or (ii) is a system or program for which the
cost is more appropriately recovered based on property usage. If either clause (i) or clause (ii) in
the immediately preceding sentence applies, the new system or program shall be classified as a
Direct Deduction as opposed to a Chain Service.

4.06 Annual Profit Transactions Report

Within ninety (90) days after the end of each Fiscal Year, Manager shall deliver to Owner
a report (the "Annual Profit Transactions Report") containing a list of all Profit Transactions

25



relating to the Conference Center to which Manager or any Related Party was aparty, or which
Manager or any Related Party implemented, during such Fiscal Year, together with a
certification by a vice president of Manager that such list is true and accurate and that, in
Manager's reasonable judgment, the Proht Transactions listed therein satisff the Competitive
Terms Standard.

4.07 Business Plan

A. Manager shall deliver to Owner for its review and approval, at least thirty (30)
days prior to the beginning of each Fiscal Year that begins after the Effective Date, apreliminary
business plan showing the estimated Conference Center Gross Revenues, departmental profits,
Conference Center Deductions, and Conference Center Operating Profit for the forthcoming
Fiscal Year, in comparison to the forecasted Conference Center Gross Revenues, departmental
profits, Conference Center Deductions, and Conference Center Operating Profit for the current
Fiscal Year. Such comparison will include the estimated percentage changes in such items for
the forthcoming Fiscal Year compared to the current Fiscal Year. Manager shall prepare the
preliminary business plan in accordance with the System Standards and the general standards of
the hotel industry for similar properties. Owner shall have thirty (30) days after receipt of the
preliminary business plan to review and approve such business plan and Manager shall make
itself reasonably available during such period to discuss the preliminary business plan and
respond to Owner's questions with respect thereto. In the event that Owner disapproves any
category in the preliminary business plan, Owner will provide Manager with the specific reasons
for its disapproval by category within such thirty (30) day period. Upon Owner's request after
such disapproval, Manager shall meet with Owner as soon as reasonably practical to discuss the
preliminary business plan and to explain to Owner how the preliminary business plan was
developed (including all underlying assumptions then available). Thereafter, in the twenty-hve
(25) day period following receipt of Owner's disapproval, the parties shall attempt to resolve in
good faith any objections by Owner. Notwithstanding the foregoing, Owner shall not be entitled
to withhold its approval based on its objection to: (l) Manager's reasonable projections of either
Conference Center Gross Revenues or the components thereof; (2) projected costs and expenses
that are "system charges" (that is, costs and expenses that are generally uniform throughout the
Marriott Hotel System, such as the costs of Marriott Rewards Program, other chain-wide
marketing programs, employee salaries, benef,rts and other compensation programs) that are
authorized or permitted under this Agreement; (3) costs and expenses that are not within the
control of Owner and./or Manager, such as Impositions and the costs of utilities; or (4) increases
in projected costs and expenses of operating the Conference Center, which increases are
primarily caused by projected increases in Conference Center Gross Revenues. In the event that
the parties are unable to resolve a disagreement with respect to any item to which Owner has
objected, all such unresolved matters shall be determined by the panel of Experts in accordance
with the provisions of Section ll.2l. Pending such Expert determination, Manager shall operate
the Conference Center with respect to those categories that are in dispute based on the previous
Fiscal Year's approved Business Plan, adjusted in accordance with changes in the GDP Deflator
over the Fiscal Year just ended and anticipated changes in Conference Center Gross Revenues.
If Owner fails to provide any objection within such thirty (30) day period, the preliminary
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business plan as submitted by Manager shall be deemed approved. As of approximately
forty-five (45) days after the beginning of each Fiscal Year following the Effective Datà,
Manager shall deliver to Owner the final business plan, in which the above-mentioned
percentage changes are applied to the actual final numbers for the preceding Fiscal Year. Such
final business plan, as delivered to Owner, is herein referred to as the "Business plan".

B. Manager shall diligently pursue feasible measures to operate the Conference
Center in accordance with the Business Plan. It is understood, however, that the Business plan is
an estimate only and that unforeseen circumstances such as, but not limited to, the costs of labor,
material, services and supplies, casualty, operation of law, or economic and market conditions, as
well as the requirement that the Conference Center be operated in accordance with the System
Standards, may make adherence to the Business Plan impractical, and Manager shall be entitled
to depart therefrom due to causes ofthe foregoing nature.

C. Manager shall notify Owner of any significant variations from the Business plan
promptly after Manager learns of same, and shall notify Owner of the nature and extent and
reason for such variation.

D' As of the Effective Date, Manager's Fiscal Year ends at midnight on the Friday
closest to December 31't and owner's fiscal year ends at midnight on June 30Th.
Notwithstanding that Manager's Fiscal Year shall control for all purposes of this Agreement,
Manager agrees to reasonably cooperate with Owner in Owner's preparation of Owner's own
fiscal year budget (at least as it pertains to the Conference Center) by providing Owner with an
updated estimate of the amounts set forth in the Business Plan provided pursuant to Section
4.07.A., the Building Estimate provided pursuant to Section 5.03.4. and the FF&E Estimate
provided pursuant to Section 5.02.C. for the remainder of Manager's Fiscal Year so that Owner
can utilize the same in Owner's own forecasts and budget process. Manager shall provide such
estimates within sixty (60) days after Owner's written request for such estimates (which request
shall not be made more than once each fiscal year) and such estimates shall be prepared in
accordance with Manager's standard internal planning and budgeting process and in the degree
of detail specified by the Uniform System of Accounts. Notwithstanding anything contained in
this Section 4.07.D. to the contrary, in no event shall the information provided by Manager to
Owner pursuant to this Section 4.07.D. be binding on Owner or Manager or otherwise bã deemed
to modifr or amend the Business Plan or Building Estimate or FF&E Estimate for the
Conference Center, and the provisions of this Section 4.07.D. as they relate to Owner's budget
are set forth merely as an outline of the current and historical budgeting process between thé
parties.

4.08 Workins Capital

Owner shall, from time to time during the Term, promptly advance any additional funds
necessary to maintain Working Capital at levels mutually determined by Manager and Owner to
be reasonably necessary to satisfu the needs of the Conference Center as its operation may from
time to time require in accordance with System Standards. If Manager and Owner disagrãe as to
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whether additional funds are necessary to maintain Working Capital at levels reasonably
necessary to satisfy the need of the Conference Center as its operation may from time to time
require in accordance with System Standards, such matter shall be determined by the panel of
Experts in accordance with the provisions of Section 11.21. If Owner does not fund additional
Working Capital amounts agreed to by Manager and Owner or determined to be necessary by the
panel of Experts, within ten (10) days after (x) mutual determination by Manager and Owner of
the need for such funds or (y) determination by the panel of Experts of the need for such funds,
Manager shall have the right, at its option and without affecting Manager's other rights and
remedies under this Agreement, to either (or both) (i) withdraw an amount equal to the necessary
additional Working Capital funds from distributions of funds otherwise due to Owner and/or (ii)
provide the Working Capital funds directly to the Conference Center and subsequently recover
such amounts from Conference Center Gross Revenues or distributions of funds otherwise due to
Owner. All funds advanced for Working Capital pursuant to the preceding sentences of this
Section 4.08 shall be utilized by Manager for the purposes described in this Agreement pursuant
to cash management policies established for the Marriott Hotel System. Upon Termination,
Manager shall, except as otherwise provided in this Agreement, return the outstanding balance of
the Working Capital to Owner. Owner shall be solely responsible for any Conference Center
Operating Loss, and Manager may request Working Capital pursuant to this Section 4.08 if there
is a projected Operating Loss with respect to an Accounting period.

4.09 Fixed Asset Supplies

To the extent Conference Center Gross Revenues are insuffrcient therefor, Owner shall
provide funds that are necessary to increase the level of Fixed Asset Supplies to levels mutually
determined by Manager and Owner to be reasonably necessary to satisfy the needs of the
Conference Center as its operation may from time to time require in accordance with System
Standards. If Manager and Owner disagree as to whether funds are necessary to increase the
level of Fixed Asset Supplies to levels reasonably necessary to satisfy the needs of the
Conference Center as its operation may from time to time require in accordance with System
Standards, such matter shall be determined by the panel of Experts in accordance with the
provisions of Section 11.2I. If Owner does not fund amounts agreed to by Manager and Owner
or determined to be necessary by the panel of Experts, within ten (10) days after (x) mutual
determination by Manager and Owner of the need for such funds or (y) determination by the
panel of Experts of the need for such funds, Manager shall have the right, at its option and
without affecting Manager's other rights and remedies under this Agreement, to either (or both)
(i) withdraw an amount equal to the necessary amount of additional Fixed Asset Supplies funds
from distributions of funds otherwise due to Owner, and/or (ii) provide the required funds
directly to the Conference Center and subsequently recover such amounts from Conference
Center Gross Revenues or distributions of funds otherwise due to Owner. The cost of Fixed
Asset Supplies consumed in the operation of the Conference Center shall constitute a Conference
Center Deduction. Fixed Asset Supplies shall remain the property of Owner during the Term
and upon Termination (except for those Fixed Asset Supplies that are purchased by Manager
pursuant to Section I 1.1 l.E.).
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4.10 Real Estate and Personal Property Taxes

A. Except as specifically set forth in Section 4.10.8., all real estate and personal
property taxes, levies, assessments and similar charges on or relating to the Conference Center
("Impositions") during the Term shall be paid by Manager from Conference Center Gross
Revenues, unless (i) payment thereof is in good faith being contested and enforcement thereof is
stayed, or (ii) available Conference Center Gross Revenues are insufficient for the payment
thereof. Any such payments shall be Conference Center Deductions in determining ionference
Center Operating Profit. Owner shall, within ten (10) calendar days after receipt, furnish
Manager with copies of any official tax bills and assessments that it receives with respect to the
Conference Center. Either Owner or Manager (in which case Owner agrees to sign the required
applications and otherwise cooperate with Manager in expediting the matter) may initiate
proceedings to contest any negotiations or proceedings with respect to any Imposition, and all
reasonable costs of any such contest shall be paid from Conference Center Gross Revenues and
shall be a Conference Center Deduction in determining Conference Center Operating profit.
Manager shall, as part of its contest or negotiation of any Imposition, be entitied, on-Owner,s
behalt to waive any applicable statute of limitations in order to avoid paying the Imposition
during the pendency of any proceedings or negotiations with applicable authorities.

B. The word "Impositions" as used in this Agreement shall not include the following,
all of which shall be paid solely by Owner, not from Conference Center Gross Revenues nor
from the FF&E Reserve:

1. Any franchise, corporate, estate, inheritance, succession, capital levy or
transfer tax imposed on Owner, or any income tax imposed on any income of Owner (inclúding
distributions to Owner pursuant to Article 3);

2- Special assessments (regardless of when due or whether they are paid as a
lump sum or in installments over time) imposed because of facilities that are constructed by or
on behalf of the assessing jurisdiction (for example, roads, sidewalks, sewers, culverts, etc) that
may or may not benef,rt the Conference Center (regardless of whether or not they also benefit
other buildings); or

3- "Impact fees" (regardless of when due or whether they are paid as a lump
sum or in installments over time) that are required of Owner as a condition to the issuance of siìe
plan approval, zoning variances or building permits.
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ARTICLE 5

REPAIRS. MAINTENANCE AND REPLACEMENTS

5.01 Repairs and Maintenance Costs That Are Expensed

Manager shall maintain the Conference Center in good repair and condition, and shall
make or cause to be made such routine maintenance, repairs and minor alterations as it
determines are necessary for such pu{poses. The phrase "routine maintenance, repairs, and
minor alterations" as used in this Section 5.01 shall include only those items that are normally
expensed under generally accepted accounting principles. The cost of such maintenance, repairs
and alterations shall be paid from Conference Center Gross Revenues (and not from the FF&E
Reserve) and shall be treated as a Conference Center Deduction.

5.02 FF&E Reserve

A. Owner has established, and will continue to maintain, a reserve account (the
"FF&E Reserve"), in a bank or similar institution acceptable Manager (Manager acknowledges
and agrees that such bank or similar institution must be a state-chartered depository institution in
the State ofTennessee) to cover the cost of:

1. Replacements, renewals and additions to the FF&E at the Conference
Center; and

2. Routine Capital Expenditures.

The FF&E Reserve will be an interest-bearing account, and any interest that accrues thereon
shall be retained in the FF&E Reserve. At the time of each interim accounting described in
Section 4.01, Manager shall transfer to Owner for deposit into the FF&E Reserve such amounts
as set forth in Section 5.02.8. Within fifteen (15) days following Manager's request, Owner
shall provide Manager with account statements from the bank holding the FF&E Reserve so that
Manager can review and confirm the balances of the FF&E Reserve from time to time. Checks
or other documents of withdrawal on the FF&E Reserve shall be signed only by representatives
of Owner. Owner covenants and agrees not to withdraw, or permit the withdrawal of funds
from the FF&E Reserve for any purpose other than funding of FF&E requests submitted by
Manager in accordance with this Agreement. With respect to any project which is to be funded
from the FF&E Reserve pursuant to this Agreement, (i) within thirty (30) days after invoice by
Manager (which invoice shall be reasonably detailed as to the expenditures so made), Owner
shall provide funds from the FF&E Reserve to Manager in reimbursement of amounts funded out
of the Operating Accounts in respect of the applicable FF&E project, or (ii) Owner shall make
payment from the FF&E Reserve directly to the contractor, subcontractor or other third party
performing work in connection with such project, upon the presentation by Manager to Owner of
an invoice pertaining to the project (which invoice shall be reasonably detailed as to the
expenditures so made), or (iii) Owner shall provide funds from the FF&E Reserve in respect of
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FF&E projects pursuant to such process as Manager and Owner shall otherwise agree upon from
time to time. Manager shall use commercially reasonable efforts to present invoices to Owner in
a prompt and timely manner. With respect to any Accounting Period, if there are insufhcient
funds in the Operating Accounts for Manager to both (i) transfer to Owner for deposit into the
FF&E Reserve an amount equal to five percent (5%) of Conference Center Gross Revenues, and
(ii) pay all other Conference Center Deductions and maintain Working Capital at levels
reasonably necessary to satisfy the needs of the Conference Center as its operation may from
time to time require in accordance with System Standards, then Manager shall not be required to
transfer funds to Owner for deposit into the FF&E Reserve and instead Owner shall be required
to frrnd directly into the FF&E Reserve for such Accounting Period an amount equal to five
percent (5%) of Conference Center Gross Revenues (or, if Manager was able to fund a portion of
the FF&E Reserve deposit to Owner from Conference Center Gross Revenues, the amount to be
funded directly by Owner shall be the difference between (x) the amount funded by Manager
from Conference Center Gross Revenues and (y) f,rve percent (5%) of Conference Center Gross
Revenues). A funding by Owner directly into the FF&E Reserve shall not result in any reduction
in the required transfers to the FF&E Reserve in subsequent Accounting Periods or a requirement
that the amount so funded be reimbursed to Owner from Conference Center Gross Revenues in
subsequent Accounting Periods.

B. For each Accounting Period commencing with the Effective Date and for all
Accounting Periods thereafter, Manager shall transfer to Owner for deposit into the FF&E
Reserve an amount equal to hve percent (5%) of Conference Center Gross Revenues. Such
amounts transferred to Owner for deposit into the FF&E Reserve shall be paid from Conference
Center Gross Revenues as Conference Center Deductions.

C. Manager shall prepare an annual estimate (the "FF&E Estimate") of the
expenditures necessary for (l) replacements, renewals and additions to the FF&E of the
Conference Center, and (2) Routine Capital Expenditures, during the ensuing Fiscal Year and
shall deliver the FF&E Estimate to Owner for its review and approval (which approval shall not
be unreasonably withheld, conditioned or delayed), at the same time as Manager submits the
preliminary business plan described in Section 4.07.A. The FF&E Estimate shall also indicate
the estimated time schedule for making such replacements, renewals, and additions and Routine
Capital Expenditures. Notwithstanding the foregoing, Owner shall not have the right to approve
any proposed expenditures contained within the FF&E Estimate that: (i) arise from an
emergency threatening the Conference Center, or the life or property of its guests, invitees or
employees; (ii) are necessary to satisfy aLegal Requirement; (iii) are necessary to operate or
maintain the Conference Center in accordance with System Standards; or (iv) are necessary to
resolve a condition that, if not corrected, would subject Manager and/or Owner to civil or
criminal liability. Owner shall, upon written request by Manager, promptly reimburse all
expenditures made by Manager in connection with the foregoing items (i) - (iv) from the FF&E
Reserve in accordance with Section 5.02.A. above.

D. Manager shall (endeavoring in good faith to comply with the applicable FF&E
Estimate, unless there has been a change in circumstances) from time to time make such
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(1) replacements, renewals and additions to the FF&E of the Conference Center, and (2) Routine
Capital Expenditures, as Manager deems necessary, up to the balance in the FF&E Reserve. At
the end of each Fiscal Year, any amounts remaining in the FF&E Reserve shall be carried
forward to the next Fiscal Year. Proceeds from the sale of FF&E no longer necessary to the
operation of the Conference Center shall be added to the FF&E Reserve. Neither (l) proceeds
from the disposition of FF&E, nor (2) interest that accrues on amounts held in the FF&E
Reserve, shall (a) result in any reduction in the required transfers to the FF&E Reserve set forth
in Section 5.02.8., or (b) be included in Conference Center Gross Revenues.

E. As the Conference Center ages, the percentage of Conference Center Gross
Revenues that is set forth in Section 5.02.8. may not be sufficient to keep the FF&E Reserve at
the levels necessary to make the alterations, improvements, replacementi, renewals, and
additions to the FF&E of the Conference Center, or to make the Routine Capital Expenditures,
that are required to operate or maintain the Conference Center in accordancê with the System
Standards. If Manager reasonably believes that the funding of the FF&E Reserve (withrespect
to the following Fiscal Year or any subsequent Fiscal Year as specified) will not be adequaie to
operate or maintain the Conference Center in accordance with System Standards, Manager shall
so notifr Owner. Owner shall have sixty (60) days after receipt of such notification to rãview
and approve Manager's assessment and recommendations concerning the funding of the FF&E
Reserve and, in the event Owner disapproves any portion of Manager's recommendations,
Owner will provide Manager in writing with the specific reasons for its disapproval within such
sixty (60) day period. Thereafter, in the twenty-five (25) day period following Manager's receipt
of Owner's disapproval, the parties will attempt to resolve in good faith the objectioni so
specified by Owner. In the event that one or more of such objections have noibeen resolved as
of the end of such twenty-five (25) day period, any such matter may be referred by either party to
the Expert panel for resolution in accordance with the provisions of Sectio n ll.2l. pending a-
decision by the Expert panel, Manager may proceed with the implementation of any portioñ of
its assessment and recommendations that is not subject to dispute.

With respect to increased fundings to which Owner does not object, or increased fundings
to which it objected but the Expert determined were necessary, Owner shall elect in writing onJ
of the following two (2) alternatives within thirty (30) days after receipt of Manager's notióe or
the Expert's decision, as appropriate:

1. to increase the annual percentage of FF&E Reserve fundings under
Section 5.02.8. to provide the additional funds required for the specified Fiscal year(s), which
additional FF&E Reserve ftindings shall be treated as Conference Center Deductions; or

2. to make a lump sum contribution to the FF&E Reserve in an amount
necessary to increase the FF&E Reserve to a level suffrcient to fund the items that necessitated
Manager's request for additional FF&E Reserve fundings; such amount shall be fully repaid
(without interest) to Owner from Conference Center Gross Revenues in equal installments over
the period of the next sixty-five (65) Accounting Periods, which installment payments shall be
treated as Conference Center Deductions.
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If Owner fails to elect one of the above alternatives within such thirty (30) day period,
Owner shall be deemed to have elected the alternative set forth in Section 5.02.8.1. If Owner
elects the alternative set forth in Section 5.02.8.2 and fails to provide the additional funds
required thereunder within (i) thirty (30) days after making such election where such election
follows a determination by the Expert pursuant to the foregoing provisions, or (ii) sixty (60) days
after Owner's receipt of Manager's request for such additional funding where such election does
not follow a determination by the Expert, such failure shall constitute an Event of Default by
Owner. In addition, the placing of any restrictions on the expenditure by Manager of funds from
the FF&E Reserve other than as set forth in this Section 5.02 (including, without limitation,
restrictions resulting from (a) any Litigation involving Owner or the Conference Center, or (b) a
Foreclosure) shall constitute an Event of Default by Owner under Section 9.01.

5.03 CapitalExpenditures

A. Manager shall prepare an annual estimate (the "Building Estimate") of all Capital
Expenditures. Manager shall submit the Building Estimate to Owner for its approval at the same
time as Manager submits the preliminary business plan described in Section 4.07.A. Manager
shall not make any Capital Expenditures without the prior approval of Owner, except as
otherwise permitted herein. Owner shall have thirty (30) days after receipt of such Building
Estimate to review and approve such Building Estimate, it being agreed that Owner shall not
withhold its approval with respect to Capital Expenditures as are required, in Manager's
reasonable judgment, to keep the Conference Center in a first-class, competitive, efficient and
economical operating condition in accordance with System Standards, or otherwise required for
the continued safe and orderly operation of the Conference Center. In the event Owner
disapproves any portion of such Building Estimate, Owner shall provide Manager in writing with
the specif,rc reasons for its disapproval within such thirty (30) day period. Thereafter, in the
twenty-five (25) day period following Manager's receipt of Owner's disapproval, the parties
shall attempt to resolve in good faith any objections so specihed by Owner. In the event that one
or more of such objections have not been resolved as of the end of such twenty-hve (25) day
period, any such matter may be referred by either party for resolution by the Expert panel in
accordance with the provisions of Section ll.21. Pending a decision by the Expert panel,
Manager may proceed with the implementation of any portion of such Building Estimate that is
not subject to dispute. It shall be an Event of Default by Owner if Owner (i) fails to provide
funding for any Capital Expenditure that Owner has approved within sixty (60) days after the
submission to Owner of the Building Estimate requesting such Capital Expenditure, or (ii) fails
to provide funding for any Capital Expenditure determined necessary by an Expert panel within
sixty (60) days after the Expert panel's determination.

B. Notwithstanding the provisions of Section 5.03.4., Manager shall be authorized to
take appropriate remedial action (including making any necessary Capital Expenditures) without
receiving Owner's prior approval in the following circumstances: (i) if there is an emergency
threatening the Conference Center, or the life or property of its guests, invitees or employees;
(ii) if the Capital Expenditures are necessary to satisfy aLegal Requirement; or (iii) if the
continuation of the given condition would suUjlcjManager and/or Owner to civil or criminal
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liability. Manager shall cooperate with Owner in the pursuit of any such action and shall have
the right to participate therein. Owner shall, upon written request by Manager, promptly
reimburse all expenditures made by Manager pursuant to this Section 5.03.8.

C. The cost of all Capital Expenditures (including the expenses incurred by either
Owner or Manager in connection with any civil or criminal proceeding described above) shall be
borne solely by Owner, and shall not be paid from Conference Center Gross Revenues or from
the FF&E Reserve.

5.04 Ownership of Replacements

All repairs, alterations, improvements, renewals or replacements made pursuant to this
Article 5, and all amounts kept in the FF&E Reserve, shall, except as otherwise provided in this
Agreement, be the property of Owner.

ARTICLE 6

INSURANCE

6.01 Propertylnsurance

A. From and after the Effective Date, Owner shall procure and maintain the
following (or Manager shall procure and maintain the following if (i) Owner requests in writing,
at least sixty (60) days prior to the commencement of Manager's applicable coverage year, that
Manager procure and maintain the following, (ii) the Conference Center satisfies the then-current
insurability criteria under Manager's insurance program, and (iii) Manager approves such
request, in its sole and absolute discretion):

L Property insurance (and, to the extent applicable, builders risk insurance),
including boiler and machinery coverage, on the Conference Center building(s) and contents
against loss or damage by risks generally covered by an "all risk of physical loss" form. Such
coverage, to the extent available at commercially reasonable rates, terms and conditions, shall be
for not less than one hundred percent (100%) of replacement cost thereof, less a reasonable
deductible and subject to commercially reasonable sub-limits. Such coverage shall include (i) an
agreed value provision, (ii) waiver of co-insurance, (iii) landscape improvements coverage in an
amount equal to one hundred percent (100%) of the replacement value of the landscape
improvements or Five Million Dollars ($5,000,000), whichever is greater, and (iv) law and
ordinance coverage in an amount equal to twenty-five percent (25%) of the replacement value or
Five Million Dollars ($5,000,000), whichever is greater.

2. Flood insurance, to the extent such coverage is excluded or sub-limited
from the property insurance required under Section 6.01.4.1 and to the extent the Conference
Center is located in whole or in part within an area identihed by the insurer as having a special
flood hazard. Such coverage, to the extent available at commercially reasonable rates, terms and

34



conditions, shall be for not less than twenty-five percent (25%) of the replacement cost value of
the Conference Center, in excess of the application of a reasonable deductible. In no event shall
flood insurance coverage be less than the maximum amount available under the National Flood
Insurance Program (or successor program) for such coverage.

3. Insurance for loss or damage caused by earth movement, to the extent
such coverage is excluded from the property insurance required under Section 6.01.4.1 and to
the extent the Conference Center is located in an "earthquake prone zone" as determined by
appropriate government authority or by the insurance industry. Such coverage, to the extent
available at commercially reasonable rates, terms and conditions, shall be foi not less than the
probable maximum loss of the Conference Center or the aggregate probable maximum loss if
insured under a blanket program, less a reasonable deductible.

4- Terrorism insurance, to the extent such coverage is excluded or
sub-limited from the property insurance required under Section 6.01.4.1. Such coverage, to the
extent available at commercially reasonable rates, terms and conditions, shall be for noi less than
the replacement cost value of the Conference Center, less a reasonable deductible.

5. Windstorm insurance, to the extent such coverage is excluded from the
property insurance required under Section 6.01.4.1 and to the extent the Conference Center is
located in a "windstorm prone zone" as determined by an appropriate government authority or by
the insurance industry. Such coverage, to the extent available at commercially reasonable rates,
terms and conditions, shall be for not less than the probable maximum loss of the Conference
Center or the aggregate probable maximum loss if insured under a blanket program, less a
reasonable deductible.

6- Business intemrption insurance caused by any occurïence covered by the
insurance described in Section 6.01.4.1 through Section 6.01.4.5. Such coverage, to the extent
available at commercially reasonable rates, terms and conditions, shall include (i) not less than
two (2) years' loss of profits, (ii) necessary continuing expenses, including ordinary payroll
expenses covering a period of not less than ninety (90) days, (iii) if applicable, loss of rental
income, (iv) an extended period of indemnity of not less than three hundred sixty-five (365)
days, and (v) any amounts that would be payable to Manager in respect of its Mänagement Fees
or any other amounts payable to Manager under this Agreement if the loss had not occurred, and
Manager hereby teserves the right to make a claim directly to the insurer for any such
Management Fees or other amounts payable to Manager under this Agreement.

7. Such other property insurance as is customarily required by Manager at
similar hotels.

B' 1. All insurance procured in accordance with Section 6.01.4 shall be
obtained from reputable insurance companies of recognizedresponsibility and financial standing
reasonably acceptable to Manager. Any premiums and deductibles under said policies shall be
subject to the reasonable approval of Manager. Such premiums and deductibleì (net of any
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credits, rebates and discounts) shall be paid as Conference Center Deductions in accordance with
this Agreement.

2. If Owner procures the insurance described in Section 6.01.A, all policies
of such insurance shall be carried in the name of Owner, with Manager as an additional insured.
If Manager procures such insurance, all policies of such insurance shall be carried in the name of
Manager, with Owner as an additional insured. Any property losses thereunder shall be payable
to the respective parties as their interests may appear. The documentation with respect to each
Mortgage shall contain provisions to the effect that proceeds of the insurance policies described
in Section 6.01.4. shall be available for repair and restoration of the Conference Center, to the
extent required pursuant to Section 7.01.

3. If Owner procures the insurance described in Section 6.01.4., Owner shall
deliver to Manager (i) certificates of insurance for such insurance or, upon Manager's request, a
certified copy of the policies so procured, and (ii) in the case of insurance policies about to
expire, certificates with respect to renewal(s) thereof. All such certif,rcates of insurance shall, to
the extent obtainable, state that the insurance shall not be canceled, non-renewed or materially
changed without at least thirty (30) days' prior written notice to the certihcate holder.

4. Each of Owner and Manager hereby waives its rights of recovery and its
insurer rights of subrogation from the other party or any of its Affiliates (and their respective
directors, offtcers, shareholders, agents and employees) for loss or damage to the Conference
Center, and any resultant interruption of business regardless of the cause of such property or
business intemrption loss.

5. If (i) Owner is eligible to participate in Manager's property insurance
program, (ii) Owner nevertheless elects to procure its own property insurance, and (iii) the costs
of the premiums and/or deductibles for coverage under Owner's property insurance program to
be paid as Conference Center Deductions under Section 6.01 exceed the costs of the premiums
and deductibles that would have been payable under Manager's property insurance program by
more than ten percent (10%), then Owner shall be solely responsible (i.e., such costs shall not be
paid from Conference Center Gross Revenues or treated as Conference Center Deductions) for
the entire amount by which such costs under Owner's program exceed such costs under
Manager's program.

6. In the event Owner elects to have the Conference Center participate in
Manager's property insurance program and Manager approves such participation pursuant to
Section 6.01.4., the Conference Center shall participate in Manager's property insurance
program until such time as either Owner or Manager shall provide written notice to the other of
its intent to discontinue such participation in accordance with the following:

a. If Owner elects to remove the Conference Center from Manager's
property insurance program and to procure its own property insurance for the Conference Center,
Owner shall provide Manager written notice of such decision at least ninety (90) days prior to the
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next renewal date of coverage under Manager's property insurance program (which is currently
April 1't of each calendar year). If Owner fails tò timely provide sufh ñotice, but Owner
nevertheless procures its own property insurance for the Conference Center, Owner shall pay
(from its own funds and not from Conference Center Gross Revenues) to Manager an amount
equal to ten percent (10%) of the annual premium under Manager's property insurance program
to cover all fixed costs and expenses incurred by Manager for the placement of such property
insurance. If Owner elects to exit Manager's property insurance program in the middle of a
coverage year (i.e., prior to the end of a coverage year), (i) the premiums under Section 6.01.4.1
of Manager's property insurance program and Owner's replacement property insurance program
will be prorated as of the date on which Manager receives and approves certificates of insurance
evidencing Owner's replacement property insurance coverage and its compliance with the
requirements of this Section 6.01, (ii) Owner shall pay to Manager the amount described in the
immediately preceding sentence, and (iii) for all other policies under Section 6.01.4., the
premium will be deemed fully earned and will not be prorated. If Owner elects to exit
Manager's property insurance program pursuant to the foregoing provisions, Owner may
subsequently seek to have the Conference Center participate in Manager's property insurance
program; however such participation shall be subject to the following requirements: (x) Owner
requests in writing, at least sixty (60) days prior to the commencement of the proposed coverage
year, that Manager procure and maintain the property insurance, (y) the Conference Center
satisfies the then-current insurability criteria under Manager's insurance program, and, (z)
Manager approves such request, in its sole and absolute discretion.

b. If Manager elects to remove the Conference Center from
Manager's property insurance program, Manager shall provide Owner written notice of such
decision at least ninety (90) days prior to the next renewal date of coverage under Manager's
property insurance program (which is currently April 1't of each calendar year). Following such
notice, Owner shall proceed to procure insurance for the Conference Center pursuant to this
Section 6.01 effective as of the expiration date of the current coverage. Owner may
subsequently seek to have the Conference Center participate in Manager's property insurance
program; however such participation shall be subject to the following requirements: (x) Owner
requests in writing, at least sixty (60) days prior to the commencement of the proposed coverage
year, that Manager procure and maintain the property insurance, (y) the Conference Center
satislres the then-current insurability criteria under Manager's insurance program, and, (z)
Manager approves such request, in its sole and absolute discretion.

7 . If Owner procures insurance for the Conference Center pursuant to this
Section 6.01, Manager shall pay to Owner, as a Conference Center Deduction and at the same
time that Manager makes interim payments to Owner pursuant to Section 4.01.4., the amount of
all reasonable insurance premiums relating to such insurance in accordance with this Section
6.01 (including Section 6.01 .8.5) (the amount of such payments, collectively, the "Property
Insurance Premiums"). The interim amount of Property Insurance Premiums to be paid by
Manager to Owner shall be calculated by prorating the full Fiscal Year budgeted amount (or the
actual amount, if available) of such Property Insurance Premiums equally over thirteen (13)
Accounting Periods. Owner shall, within five (5) days after Manager's request therefor, provide
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Manager with evidence (reasonably satisfactory to Manager) of Owner's payment of all
premiums and the receipt of any credits, rebates and discounts under the insurance policies
procured by Owner hereunder. Manager shall reconcile prior payments of the Property
Insurance Premiums to Owner for each Fiscal Year with the actual amount of the property
Insurance Premiums for such Fiscal Year, and the parties shall make any necessary adjustments
with respect thereto following Owner's receipt of each Accounting Period Statement and/or
Annual Operating Statement, as applicable. The parties agree that Manager shall only be
required to pay Property Insurance Premiums to the extent that Conference Center Gross
Revenues are available in accordance with this Agreement. Owner shall be solely responsible
for paying all premiums under insurance policies procured by Owner, before any fine, penalty or
interest is added thereto.

6.02 Operationallnsurance

A. During the Term, Manager shall procure and maintain the following:

l. Commercial general liability insurance against claims for bodily injury,
death and property damage occurring in conjunction with the operations of the Conference
Center, and automobile liability insurance on vehicles operated in conjunction with the
Conference Center, with a combined single limit for each occurrence of not less than One
Hundred Million Dollars ($ 100,000,000);

2- Workers' compensation coverage as may be required under applicable
laws covering all of Manager's employees at the Conference Center, and employ.r'iliubility
insurance of not less than One Million Dollars ($1,000,000) per accidenldisease;

3. Fidelity bond coverage in an amount not less than Two Million
Dollars ($2,000,000) covering Manager's employees at the conference center;

4- Employment practices liability insurance covering Manager's employees
at the Conference Center, to the extent available at commercially reasonable rates and terms, in
an amount not less than One Million Dollars (S1,000,000); and

5. Such other insurance in amounts as Manager, in its reasonable judgment,
deems advisable for protection against claims, liabilities and losses arising out of or connãcted
with the operation of the Conference Center.

B. 1. The insurance procured pursuant to Section 6.02 may include "Insurance
Retentions." Insurance Retentions shall mean the deductibles or risk retention levels; however,
the Conference Center's responsibility for such deductibles or risk retention levels shall be
limited to the Conference Center's per occuffence limit for any loss or reserve as established by
Manager for the Conference Center, which limit shall be the same as other similar hotels
participating in the blanket insurance programs.
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2. All insurance procured in accordance with Section 6.02.A. shall be carried
in the name of Manager. The insurance procured in accordance with Section 6.02.4.1 shall
include Owner, and any Mortgagees specified by Owner, in writing, as additional insureds.

3. Manager, upon request, shall deliver to Owner certificates of insurance
evidencing the insurance coverages procured in accordance with Section 6.02.A1 (and the
insurance described in Section 6.01.4., if Manager procures such insurance) and any renewals
thereof. All such certiltcates of insurance shall, to the extent obtainable, state that the insurance
shall not be canceled or materially reduced without at least thirty (30) days' prior written notice
to the certificate holder.

4. All insurance premiums, costs and other expenses, including any
Insurance Retentions, for insurance procured pursuant to this Section 6.02 shall be treated as
Conference Center Deductions. All charges under the blanket programs shall be allocated to the
Conference Center and other similar participating properties on a reasonable basis. Any losses
and associated costs and expenses that are uninsured shall be treated as a cost ofinsurance and
shall also be treated as Conference Center Deductions.

5. Upon Termination or upon a sale of the Conference Center, a reserve in an
amount determined by Manager based on loss projections, shall be established lrom Conference
Center Gross Revenues to cover the amount of any Insurance Retentions and all other costs and
expenses that will eventually have to be paid by either Owner or Manager with respect to
pending or contingent claims, including those that arise after Termination for causes arising
during the Term. If Conference Center Gross Revenues are insufficient to meet the requirernents
of such reserve, Owner shall deliver to Manager, within ten (10) days after receipt of Manager's
written request thereof, the sums necessary to establish such reserve; and if Owner fails to timely
deliver such sums to Manager, Manager shall have the right (without affecting Manager's other
remedies under this Agreement) to withdraw the amount of such expenses from the Operating
Accounts, the FF&E Reserve, the Working Capital funds or any other funds of Owner held by or
under the control of Manager.

6.03 General Conditions of Manager's Insurance program

All insurance procured by Manager pursuant to Section 6.01 (if Manager procures such
insurance) and Section 6.02 may be obtained by Manager through blanket insurance programs,
with shared aggregate coverage levels, sub-limits, deductibles, conditions, and exclusions based
on industry conditions and based on what is available at commercially reasonable rates, terms
and conditions. The blanket program may apply to one or more insured locations that may incur
a loss for the same insured event, which could result in the exhaustion of coverage prior to the
resolution of all claims arising from such event. In addition, industry conditions may cause
policy terms, sub-limits, conditions or exclusions to result in coverage levels less than the
amounts prescribed in Section 6.01 and Section 6.02. Such conditions and limitations shall not
constitute a breach of Manager's insurance procurement obligations hereunder.
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ARTICLE 7

DAMAGE. REPAIR AND CONDEMNATION

7.01 Damaee and Repair

A. If, during the Term, the Conference Center is damaged by a Minor Casualty,
Manager shall, with all reasonable diligence, proceed to process the claim with the applicable
insurance carriers, including settling such claim, and to make the necessary arrangements with
appropriate contractors and suppliers to repair and/or replace the damaged portion of the
Conference Center. Owner's consent shall not be needed for Manager to perform any of the
foregoing, all of which shall be performed in accordance with Manager's reasonable judgment.
Owner agrees to sign promptly any documents that are necessary to process and/or adjust the
claim with the insurance carriers, as well as any contracts with such contractors and/or suppliers.

B. If, during the Term, the Conference Center suffers a Total Casualty, this
Agreement shall be terminable at the option of either party upon ninety (90) days' written notice
to the other party. Such notice must be sent within thirty (30) days after the date of the Total
Casualty.

C. If, during the Term, the Conference Center is damaged by f,rre, casualty or other
cause to a greater extent than a Minor Casualty, but not to the extent of a Total Casualty, or if the
Conference Center suffers a Total Casualty but neither party elects to terminate under Section
7.01.8., Owner shall, at its cost and expense and with all reasonable diligence, repair and/or
replace the damaged portion of the Conference Center to the same condition as existed
previously. Manager shall have the right to discontinue operating the Conference Center to the
extent it deems necessary to comply with applicable Legal Requirements or as necessary for the
safe and orderly operation of the Conference Center. To the extent available, proceeds from the
insurance described in Section 6.01 shall be applied to such repairs and/or replacements. If
Owner fails to so promptly commence and complete the repairing and/or replacement of the
Conference Center so that it shall be substantially the same as it was prior to such damage or
destruction, such failure shall be an Event of Default by Owner.

7.02 Condemnation

A. In the event all or substantially all of the Conference Center shall be taken in any
eminent domain, condemnation, compulsory acquisition, or similar proceeding by any competent
authority for any public or quasi-public use or purpose, or in the event a portion of the
Conference Center shall be so taken, but the result is that it is unreasonable to continue to operate
the Conference Center in accordance with the standards required by this Agreement, this
Agreement shall terminate. Owner and Manager shall each have the right to initiate such
proceedings as they deem advisable to recover any compensation to which they may be entitled.
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B. In the event a portion of the Conference Center shall be taken by the events
described in Section 7.02.A., or the entire (or portion of the) Conference Center is affected but
on a temporary basis, and the result is not to make it un¡easonable to continue to operate the
Conference Center, this Agreement shall not terminate. However, so much of any award for any
such partial taking or condemnation as shall be necessary to render the Conference Center
equivalent to its condition prior to such event shall be used for such pu{pose; and Manager shall
have the right to discontinue operating the Conference Center to the extent it deems necessary
for the safe and orderly operation of the Conference Center.

ARTICLE 8

OWNERSHIP OF THE CONFERENCE CENTER

8.01 Ownership of the Conference Center

A. Owner hereby covenants that it holds good and marketable fee title to the Site,
and that it will have, keep, and maintain good and marketable fee title to the Conference Center
free and clear of any and all liens, encumbrances or other charges, except as follows:

1. easements or other encumbrances (other than those described in Section
8.01.4.2. and Section 8.01.4.3.) that do not adversely affect the operation of the Conference
Center by Manager and that are not prohibited pursuant to Section 8.04;

2. Qualified Mortgages;

3. liens for taxes, assessments, levies or other public charges not yet due or
due but not yet payable; or

4. restrictions and encumbrances set forth in Owner's deed to the property
from Eastman Chemical Company and recorded in the Register's Office of Sullivan County,
Tennessee. [OWNER TO PROVIDE COPY OF THIS DEED SO THAT MANAGER CAN
REVIEW WHAT RESTRICTIONS IT ACTUALLY INCLUDESI

For avoidance of any doubt, Owner hereby covenants and agrees that it shall not permit
any liens, encumbrances or other charges to be filed against the Site pursuant to the Easement,
including, without limitation, any liens permitted pursuant to Section 9.1.C. thereof, and the
filing of any such lien, encumbrance or other charge in connection therewith, which is not
otherwise released by Owner within ten (10) days of the hling thereof, shall be an Event of
Default pursuant to Article 9 of this Agreement. In addition, Owner represents and warrants to
Manager that the Bonds do not encumber either the Site or the Conference Center.

B. Owner shall pay and discharge, on or before the due date, any and all payments
due under any Mortgage that Owner has entered into with respect to the Conference Center. To
the extent permitted by applicable law, Owner shall indemnify, defend, and hold Manager
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harmless from and against all claims, litigation and damages arising from the failure to make any
such payments as and when required; and this obligation of Owner shall survive Termination.
Manager shall have no responsibility for payment of debt service due with respect to the
Conference Center, from Conference Center Gross Revenues or otherwise, and such
responsibility shall be solely that of Owner.

C. Owner covenants that Manager shall quietly hold, occupy and enjoy the
Conference Center in accordance with the terms of this Agreement throughout the Term hereof
free from hindrance, ejection or molestation by Owner or any other party claiming under,
through or by right of Owner. Owner agrees to pay and dischar ge any payments and charges
and, at its expense, to prosecute all appropriate actions, judicial or otherwise, necessary to assure
such free and quiet occupation.

8.02 Mortgages

A. Owner shall be permitted to encumber the Conference Center and/or the Site with
any Mortgage, provided that such Mortgage meets all of the following requirements:

1. The proposed Mortgage is from an Institutional Lender and is on
commercially reasonable terms and conditions;

2. As of the date of the closing of the proposed financing, the aggregate
principal balance of all Mortgages encumbering the Conference Center, including the proposed
Mortgage, shall be no greater than seventy percent (70%) of the fair market value of the
Conference Center;

3. As of the date of the closing of the proposed financing, the ratio of (i) the
total, aggregate Conference Center Operating Profit for the thirteen (13) most recent full
Accounting Periods immediately preceding such date to (ii) the annual debt service for all
Mortgages encumbering the Conference Center, including the proposed Mortgage, equals or
exceeds one and four-tenths to one (1.4:1); and

4. Owner, Manager and the holder of such Mortgage shall have entered into
a Subordination Agreement (to be recorded in the real property records in the jurisdiction where
the Site is located) as further described in Section 8.03.

B. For purposes of this Section 8.02, the fair market value of the Conference Center
shall be reasonably determined by Owner and Manager. If Owner and Manager do not agree on
such fair market value, either party may request that a licensed appraiser (reasonably acceptable
to both parties) shall determine the fair market value of the Conference Center. If the parties
cannot agree on an appraiser within ten (10) days after the date on which either party notifies the
other that it wishes to have the fair market value of the Conference Center be determined by an
appraisal, either party may elect to have such fair market value determined by a panel of Experts
pursuant to Section ll.2l. Any Mortgage that meets all of the requirements set forth in this
Section 8.02 shall be referted to in this Agreement as a "Qualified Mortgage."
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C. In the event Manager receives any reasonable request for information on the
Conference Center from the holder of any Qualihed Mortgage (and including any Affiliate of
Manager providing any hnancing in connection with the Conference Center), Owner agrees that
Manager is hereby authorized to provide or distribute such information directly to such lender.

D. Prior to closing on any Mortgage, Owner shall pay to Manager, at Owner's sole
cost, an amount equal to Manager's actual, reasonable out-of-pocket expenses for outside legal
services incurred by Manager in connection with such Mortgage.

8.03 Subordination. Non-Disturbance andAttornment

A. Owner shall obtain from any Mortgagee that holds a Mortgage as of the Effective
Date or thereafter an agreement (the "Subordination Agreement") that (i) is satisfactory in all
respects to Manager and such Mortgagee, and (ii) shall be recordable in the jurisdiction where
the Conference Center is located, pursuant to which:

1. The right, title and interest of Manager in and to the Conference Center
under this Agreement shall be subject and subordinate to the lien of the Mortgage;

2. If there is a Foreclosure of such Mortgage, and Termination of this
Agreement has not occurred, Manager shall be obligated to each Subsequent Owner to perform
all of the terms and conditions of this Agreement for the balance of the remaining Term hereof,
with the same force and effect as if such Subsequent Owner were Owner; and

3. If there is a Foreclosure of such Mortgage, (i) this Agreement shall not be
terminated, (ii)Mortgagee and all Subsequent Owners shall recognize Manager's rights under
this Agreement, (iii) Manager shall not be named as a party in any Foreclosure action or
proceeding, and (iv) Manager shall not be disturbed in its right to manage and operate the
Conference Center pursuant to the provisions of this Agreement.

B. In the event that the Subordination Agreement contains provisions requiring
Manager (upon a default under the Mortgage, or upon various other stipulated conditions) to
pay certain amounts that are otherwise due to Owner under this Agreement to the Mortgagee or
its designee (rather than to Owner), Owner hereby gives its consent to such provisions, which
consent shall be deemed to be irrevocable until the entire debt secured by the Mortgage has
been discharged.

C. Prior to encumbering the Conference Center or the Site with any Mortgage,
Owner shall obtain from the proposed Mortgagee an executed, recordable Subordination
Agreement. Manager agrees to execute such Subordination Agreement for the benef,rt of such
proposed Mortgagee. If Owner encumbers the Conference Center or the Site with a Mortgage
without f,rrst obtaining such a Subordination Agreement from the Mortgagee: (i) it shall
constitute an Event of Default by Owner; and (ii) in addition, Manager shall thereafter have a
continuing right to terminate this Agreement upon sixty (60) days' prior written notice to
Oumer, unless Owner obtains a Subordination Agreement prior to Manager's exercise of such
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termination right. In addition, any Mortgage described in the preceding sentence shall be
subject and subordinate to Manager's rights under this Agreement.

D. Notwithstanding the subordination of this Agreement that is described in Section
8.03.4.1, if, in connection with the exercise by any Mortgagee of its remedies under any
Mortgage, there is an adverse impact upon the operation of the Conference Center by Manager
in accordance with the System Standards, the foregoing shall constitute an Event of Default by
Owner.

8.04 No Covenants. Conditions or Restrictions

A. Owner covenants that, as of the Effective Date and during the Term, there will not
be (unless Manager has given its prior consent thereto) any covenants, conditions or restrictions,
including reciprocal easement agreements or cost-sharing arrangements (individually or
collectively referred to as "CC&R(s)") affecting the Site or the Conference Center, (i) that would
prohibit or limit Manager from operating the Conference Center in accordance with the System
Standards, including related amenities proposed for the Conference Center; (ii) that would allow
the Conference Center facilities (for example, parking spaces) to be used by persons other than
guests, invitees or employees of the Conference Center; (iii) that would allow the Conference
Center facilities to be used for specified charges or rates that have not been approved by
Manager; or (iv) that would subject the Conference Center to exclusive ¿uïangements regarding
food and beverage operation or retail merchandise.

B. Unless otherwise agreed by both Owner and Manager, all financial obligations
imposed on Owner or on the Conference Center pursuant to any CC&Rs shall be paid by Owner
from its own funds, and not from Conference Center Gross Revenues or from the FF&E Reserve.
Manager's consent to any such CC&R shall be conditioned (among other things) on satisfactory
evidence that: (i) the CC&R in question provides a reasonable benefit to the operation of the
Conference Center; (ii) the costs incurred (including administrative expenses) pursuant to such
CC&R will be both reasonable and allocated to the Conference Center on a reasonable basis; and
(iii) no capital expenditures incurred pursuant to said CC&R will be paid from Conference
Center Gross Revenues or from the FF&E Reserve (but rather, such capital expenditures will be
paid separately by Owner).
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8.05 Liens: Credit

Manager and Owner shall use commercially reasonable efforts to prevent any liens from
being filed against the Conference Center that arise from any maintenance, repairs, alterations,
improvements, renewals or replacements in or to the Conference Center, and shall cooperate
fully in obtaining the release of any such liens. Furthermore, Owner represents, warrants and
covenants in favor of Manager that the Bonds do not and shall not encumber or become a lien
against the Site or the Conference Center. The cost of releasing any lien shall be treated the
same as the cost of the matter to which it relates. In no event shall either party borrow money in
the name of or pledge the credit of the other.

ARTICLE 9

DEFAULTS

9.01 Events of Default

Each of the following shall constitute a "Default" under this Agreement.

A. The filing of a voluntary petition in bankruptcy or insolvency or a petition for
reorganization under any bankruptcy law by either party, or the admission by either party that it
is unable to pay its debts as they become due. Upon the occurrence of any Default by either
party (referred to as the "defaulting party") as described under this Section 9.01.4., said Default
shall be deemed an "Event of Default" under this Agreement. The parties expressly agree that
such Event of Default would have a material adverse effect on the non-defaulting party.

B. The consent to an involuntary petition in bankruptcy or the failure to vacate,
within ninety (90) days from the date of entry thereof, any order approving an involuntary
petition by either party. Upon the occurrence of any Default by either party as described under
this Section 9.01.8., said Default shall be deemed an "Event of Default" under this Agreement.
The parties expressly agree that such Event of Default would have a material adverse effect on
the non-defaulting party.

C. The entering of an order, judgment or decree by any court of competent
jurisdiction, on the application of a creditor, adjudicating either party as bankrupt or insolvent or
approving a petition seeking reorganization or appointing a receiver, trustee, or liquidator of all
or a substantial part of such party's assets, and such order, judgment or decree's continuing
unstayed and in effect for an aggregate of sixty (60) days (whether or not consecutive). Upon the
occunence of any Default by either party as described under this Section 9.01.C., said Default
shall be deemed an "Event of Default" under this Agreement. The parties expressly agree that
such Event of Default would have a material adverse effect on the non-defaulting party.

D. The failure of either party to make any payment required to be made in
accordance with the terms of this Agreement, as of the due date as specified in this Agreement.
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Upon the occurrence of any Default by either party as described under this Section 9.01.D., said
Default shall be deemed an "Event of Default" under this Agreement if the defaulting party fails
to cure such Default within ten (10) days after receipt of written notice from the non-defaulting
party demanding such cure.

E. Owner or any of Owner's Afhliates is or becomes a Specially Designated
National or Blocked Person. Upon the occurrence of any Default as described in this Section
9.01.E., said Default shall be deemed an "Event of Default" under this Agreement. The parties
expressly agree that such Event of Default would have a material adverse effect on the
non-defaulting party.

F. The failure of either party to perform, keep or fulfill any of the other covenants,
undertakings, obligations or conditions set forth in this Agreement, and the continuance of such
default for a period of thirty (30) days after the defaulting party's receipt of written notice from
the non-defaulting party of said failure. Upon the occurrence of any Default by either party as
described under this Section 9.01 .F., said Default shall be deemed an "Event of Default" under
this Agreement if the defaulting party lails to cure the Default within thirty (30) days after
receipt of written notice from the non-defaulting party demanding such cure, or, if the Default is
such that it cannot reasonably be cured within said thirty (30) day period of time, if the
defaulting party fails to commence the cure of such Default within said thirty (30) day period of
time or thereafter fails to diligently pursue such efforts to completion.

9.02 Remedies

A. Upon the occurrence of an Event of Default, the non-defaulting party shall have
the right to pursue any one or more of the following courses of action:

(Ð To institute forthwith any and all proceedings permitted by law or equity
with respect to such Event of Default, including, without limitation (but subject to the provisions
of Section ll.2l and Section 11.22), actions for specific performance and/or damages;

(ii) To avail itself of the remedies described in Section 9.03; and

(iii) To terminate this Agreement, provided, however, that a non-defaulting
party may not terminate this Agreement on the basis of an Event of Default unless and until (x)
such Event of Default has a material adverse effect on the non-defaulting party, and (y) if the
defaulting party contests the occuffence of the Event of Default or its effect on the
non-defaulting party, a court of competent jurisdiction has issued a f,rnal, binding and
non-appealable order finding that the Event of Default has occurred and that it has such a
material adverse effect. The cure periods described under Section 9.01.D. and Section 9.01.F.
shall be tolled until such order is issued.

B. A non-defaulting party that has the right to terminate this Agreement pursuant to
Section 9.02.4(iii) shall do so by written notice to the defaulting party submitted after
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satisfaction of the provisions of Section 9.02.A(iiÐ. Such termination shall be effective as of the
effective date set forth in such notice, provided that such effective date shall occur at least
thirty (30) days after the date on which the defaulting party receives such notice and further
provided that, if the defaulting party is Manager, such period of thirty (30) days shall be
extended to seventy-f,rve (75) days (or such longer period of time as may be necessary under
Legal Requirements pertaining to termination of employment).

9.03 AdditionalRemedies

A. Upon the occurrence of a Default by either party under the provisions of Section
9.01.D., the amount owed to the non-defaulting party shall accrue interest, at an annual rate equal
to the Prime Rate plus three (3) percentage points, from and after the date on which the Default
occurred.

B. Upon the occurrence of a Default by Owner under the provisions of Section
9.01.D., Manager shall have the right (without affecting Manager's other remedies under this
Agreement) to withdraw the amount (plus accrued interest as described in Section 9.03.4.) owed
to Manager by Owner from distributions otherwise payable to Owner pursuant to Section 3.02
and Section 4.01,

C. Manager and/or any Affrliate of Manager shall be entitled, in case of any breach
of the covenants of Section 11.11.E., Section 11.11.F. or Section ll.l2by Ownerorothers
claiming through it, to injunctive relief and to any other right or remedy available at law or in
equity.

D. The remedies granted under Section 9.02 and Section 9.03 shall not be in
substitution for, but shall be in addition to, any and all rights and remedies available to the
non-defaulting party (including, without limitation, injunctive relief and damages) by reason of
applicable provisions of law or equity and shall survive Termination.

ARTICLE 10

ASSIGNMENT AND SALE

10.01 Assignment

A. Manager shall not assign or transfer its interest in this Agreement without the
prior consent of Owner; provided, however, that Manager shall have the right, without Owner's
consent, to (l) assign its interest in this Agreement to Marriott or any Affiliate of Marriott,
(2)assign its interest in this Agreement in connection with a merger or consolidation or a sale of
all or substantially all of the assets of Manager or Marriott, and (3) assign its interest in this
Agreement in connection with a merger or consolidation or a sale of all or substantially all of the
Marriott Hotel System assets owned by Manager, Marriott or any Affiliate of Manager or
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Marriott; provided further, that any leasing of shops or granting of concessions shall be governed
by Section 1.04(C) of this Agreement.

B. Owner shall not assign or transfer its interest in this Agreement without the prior
consent of Manager; provided, however, that Owner shall have the right, without such consent,
to (1) conditionally assign this Agreement as security for a Mortgage encumbering the
Conference Center in accordance with this Agreement, and (2) assign its interest in this
Agreement in connection with a Sale of the Conference Center that complies with the provisions
of Section 10.02.

C. In the event either party consents to an assignment of this Agreement by the other,
no further assignment shall be made without the express consent in writing of such party, unless
such assignment may otherwise be made without such consent pursuant to the terms of this
Agreement. An assignment by either Owner or Manager of its interest in this Agreement shall
not relieve Owner or Manager, as the case may be, from its respective obligations under this
Agreement, and shall inure to the benefit of, and be binding upon, its respective successors,
heirs, legal representatives, or assigns.

10.02 Sale of the Conference Center

A. Owner shall not enter into any Sale of the Conference Center to any Person (or
any Affiliate of any Person) who: (l) does not, in Manager's reasonable judgment, have
sufhcient financial resources and liquidity to fulf,rll Owner's obligations under this Agreement;
(2) is known in the community as being of bad moral character, or has been convicted of a felony
in any state or federal court, or is in control of or controlled by persons who have been convicted
of felonies in any state or federal court; (3) is engaged in the business of operating (as

distinguished from owning or financing) hotels or other lodging facilities in competition with
Manager, Marriott or any Affiliate of either; or (4) is, or any of its Affiliates or any other Person
related to such Person that is proscribed by applicable law is, a Specially Designated National or
Blocked Person. Furthermore, Owner shall not enter into a Sale of the Conference Center if
Owner is at the time in Default under the terms of this Agreement.

B. If Owner decides to sell the Conference Center to a third party, then prior to
offering the Conference Center for sale or negotiating a Sale of the Conference Center with any
third party, Owner will give Manager notice of such decision, and both Owner and Manager will,
during the period of forty-five (a5) days after such notice, attempt in good faith to negotiate a
mutually satisfactory agreement for the purchase of the Conference Center. For purposes of this
Section 10.02.8., a sale to a third party shall not include any transfer, sale or assignment to a
Mortgagee nor to a sale at Foreclosure under a Mortgage. If, after the expiration of forty-f,rve
(45) days following the date of Owner's notice of its desire to sell the Conference Center, Owner
and Manager have not entered into a mutually acceptable agreement for the purchase of the
Conference Center, Owner shall be free to sell or lease the Conference Center to a third party so
long as the price or rental to such third party is no more favorable to such third party than the
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price or rental which Owner offered to sell or rent the Conference Center to Manager, and
provided that any such sale or lease shall be subject to the following further conditions:

1. Owner shall deliver a written notice (the "Notice of Proposed Sale") of the
proposed Sale of the Conference Center to Manager stating: (i) the name of the prospective
purchaser or tenant, as the case may be; (ii) the price or rental; and (iii) the terms and conditions
of such proposed Sale of the Conference Center, together with all other information reasonably
requested by Manager.

2. Within forty-f,rve (45) days after the date of receipt of such Notice of
Proposed Sale from Owner and such other information, Manager shall elect, by written notice to
Owner, one of the following two (2) alternatives:

a. To consent to such Sale of the Conference Center and to the
assignment of this Agreement to such purchaser or tenant, provided that concurrently with the
closing thereof, the purchaser or tenant, as the case may be, shall, by appropriate instrument in
form satisfactory to Manager, assume all of Owner's obligations under this Agreement. An
executed original of such assumption agreement shall be delivered to Manager; or

b. To not consent to such proposed Sale of the Conference Center,
based upon such Sale of the Conference Center not being in compliance with Section 10.02.4.,
in which event such Sale of the Conference Center shall not be permitted hereunder and it shall
be an Event of Default for Owner to proceed with such Sale of the Conference Center.

C. If Manager shall fail to elect one of the alternatives set forth in Section 10.02.8.2,
within said forty-f,rve (45) day period, such failure shall be deemed to constitute an election to
consent under Section 10.02.8.2.a, and the provisions thereof shall prevail as if Manager had
consented in writing thereto. Any proposed Sale of the Conference Center with respect to which
a Notice of Proposed Sale has been delivered by Owner to Manager hereunder must be finalized
within one hundred eighty (180) days following the delivery of suchNotice of Proposed Sale.
Failing such hnalization, such Notice of Proposed Sale, and any response thereto given by
Manager, shall be null and void and all of the provisions of Section 10.02.8. and Section
10.02.C. mtrst again be complied with before Owner shall have the right to finalize a Sale of the
Conference Center upon the terms contained in said Notice of Proposed Sale, or otherwise.

D. If Manager consents (or is deemed to have consented) to the proposed Sale of the
Conference Center, then Manager shall have the option to require (in lieu of receipt of the
assumption agreement described in Section 10.02.8.2.a) that such purchaser or tenant enter into
a new management agreement with Manager, which new management agreement will be on all
of the terms and conditions of this Agreement except that the Initial Term and Renewal Term(s)
of any such new agreement shall consist only of the balance of the Initial Term and Renewal
Term(s) remaining under this Agreement at the time of execution of any such new management
agreement. Such new management agreement shall be executed by Manager and such new
owner at the time of closing of the Sale of the Conference Center, and a memorandum of such
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new management agreement shall be executed by the parties and recorded immediately
following recording of the deed or memorandum of lease (or assignment) and prior to
recordation of any other documents.

E. It is understood that no Sale of the Conference Center shall reduce or otherwise
affect: (i) the current level of Working Capital; (ii) the outstanding balance deposited in the
FF&E Reserve; or (iii) the outstanding balance in any of the Operating Accounts maintained by
Manager pursuant to this Agreement. If, in connection with any Sale of the Conference Center,
the selling owner intends to withdraw for its own use (or, with respect to the FF&E Reserve, not
transfer to Manager for the account of the purchasing "Owner"), any of the cash deposits
described in the preceding sentence, the selling owner must obtain the contractual obligation of
the buying owner to replenish those deposits (in the identical amounts) simultaneously with such
withdrawal. The selling owner is hereby contractually obligated to Manager to ensure that such
replenishment in fact occurs. Furthermore, with respect to the FF&E Reserve, such Reserve
shall be held by Manager (and not "Owner") from and after any Sale of the Conference Center by
the Owner of Kingsport, Tennessee and Manager and the purchasing "Owner" shall enter into
such amendments to this Agreement as may be necessary to document such arrangement. The
obligations described in this Section 10.02.E. shall survive such Sale of the Conference Center
and shall survive Termination.

F. The terms and provisions of this Agreement shall be binding upon all successors
to Owner's interest in the Site andior the Conference Center. Each selling owner shall be
obligated to Manager to obtain from each buying owner an assumption (reasonably satisfactory
to Manager) of this Agreement, and this obligation of the selling owner (as well as all other
obligations under this Agreement) shall survive any Sale of the Conference Center and any
Termination of this Agreement.

G. Manager shall have the right (without prejudice to its rights to declare an Event of
Default and seek damages or other compensation) to terminate this Agreement, on thirty (30)
days' written notice, if title to or possession of the Conference Center is transferred by judicial or
administrative process (including, without limitation, a Foreclosure, or a sale pursuant to an
order ofa bankruptcy court, or a sale by a court-appointed receiver) to an individual or entity that
would not qualify as a permitted transferee under Section 70.02.A., regardless of whether or not
such transfer is the voluntary action of the transferring owner, or whether (under applicable law)
Owner is in fact the transferor.
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ARTICLE 11

MISCELLANEOUS

11.01 Right to Make Agreement

Each party warrants, with respect to itself, that neither the execution of this Agreement
nor the finalization of the transactions contemplated hereby shall violate any provision of law or
judgment, writ, injunction, order or decree of any court or governmental authòrity having
jurisdiction over it; result in or constitute a breach or default under any indenture, contract, other
commitment or restriction to which it is a party or by which it is bound; or require any consent,
vote or approval that has not been taken, or at the time of the transaction involved shall not have
been given or taken. Each party covenants that it has and will continue to have throughout the
Term and any extensions thereof, the full right to enter into this Agreement and perform its
obligations hereunder.

11.02 Consents and Cooperation

Wherever in this Agreement the consent or approval of Owner or Manager is required,
such consent or approval unless otherwise noted shall not be unreasonably withheld, delayed or
conditioned, shall be in writing and shall be executed by a duly authorized officer or agent of the
party granting such consent or approval. If either Owner or Manager fails to respond within
thirty (30) days to a request by the other party for a consent or approval, such consent or
approval shall be deemed to have been given, except (i) as otherwise expressly provided in this
Agreement, or (ii) in the case of consents or approvals that may be granted or withheld in the
sole discretion of a party, in which case a failure to respond shall be deemed to be a withholding
of consent or approval. Additionally, Owner agrees to cooperate with Manager by executing
such leases, subleases, licenses, concessions, equipment leases, service contracts and other
agreements negotiated in good faith by Manager and pertaining to the Conference Center that, in
Manager's reasonable judgment, should be made in the name of Owner. Each owner shall be
bound by the approvals and consents granted by any prior owner.

I 1.03 Relationship

In the performance of this Agreement, Manager 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 constmed as making
Manager apartnet,joint venturer with, or agent of, Owner. Owner and Managet agr"e that
neither party will make any contrary assertion, claim or counterclaim in any action, suit, Expert
resolution pursuant to Section 71.21, arbitration or other legal proceedings involving Ownei and
Manager.
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11.04 Applicable Law

This Agreement shall be construed under and shall be governed by the laws of the State
ofTennessee.

1 1.05 Recordation

The terms and provisions of this Agreement shall run with the parcel of land designated
as the Site, and with Owner's interest therein, and shall be binding upon all successors to such
interest. Simultaneously with the execution of this Agreement, the parties shall execute a
recordable "Memorandum of Management Agreement," in the form attached hereto as Exhibit F.
Such memorandum shall be recorded or registered promptly following the Effective Date in the
jurisdiction in which the Conference Center is located. Any cost of such recordation shall be
reimbursed from Conference Center Gross Revenues and treated as a Conference Center
Deduction.

I 1.06 Headings: Section References

The headings of Sections herein are inserted for convenience only and are in no way
intended to describe, interpret, define or limit the scope or content of this Agreement or any
provision hereof. All references to Articles, Sections, paragraphs, clauses, exhibits, or addenda
shall refer to the corresponding Article, Section, paragraph, clause of or exhibit or addendum
attached to this Agreement unless otherwise specified.

11.07 Notices

Notices, statements and other communications to be given under the terms of this
Agreement shall be in writing and delivered by hand against receipt or sent by certif,red or
registered mail, postage prepaid, return receipt requested or by nationally recognized overnight
delivery service, addressed to the parties as follows:

To Owner: City Manager
City of Kingsport
225 West Center Street
Kingsport, Tennessee 37660
Phone: t-) _-_
Fax: (___) _-_

with copy to: City Attorney
City of Kingsport
225 West Center Street
Kingsport, Tennessee 37660
Phone: (-) _-_
Fax: C-) _-
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To Manager: Marriott Hotel Services, Inc.
c/o Marriott International, Inc.
10400 Fernwood Road
Bethesda, Maryland 20817
Attn: Law Department 521923 - Hotel Operations
Phone: (301) 380-9555
Fax: (301) 380-6727

with copy to: Marriott Hotel Services, Inc.
c/o Marriott International, Inc.
10400 Femwood Road
Bethesda, Maryland 20817
Attn: Senior Vice President, Finance & Accounting

Dept.5ll9l8.04
Phone: (301) 380-6577
Fax: (301) 380-5577

or at such other address as is from time to time designated by the party receiving the notice. Any
such notice that is mailed in accordance herewith shall be deemed received when delivery is
received or refused, as the case may be. Additionally, notices may be given by facsimile
transmission, provided that a hard copy of said transmission shall be delivered to the addressee
by nationally recognized overnight delivery service by no later than the second (2nd) business day
following such transmission. Facsimiles shall be deemed delivered on the date of such
transmission, if received during the receiving party's normal business hours or, if not received
during the receiving party's normal business hours, then on the next succeeding date on which
the receiving party is open for normal business.

1 1.08 Environmental Matters

A. In the event of the discovery of Hazardous Materials on any portion of the Site or
in the Conference Center during the Term, Owner shall promptly remove such Hazardous
Materials, together with all contaminated soil and containers, and shall otherwise remedy the
problem in accordance with: (1) the Comprehensive Environmental Response, Compensation
and Liability Act,42 U.S.C. Section 9601 et seq., as amended; (2) the regulations promulgated
thereunder, from time to time; (3) all federal, state and local laws, rules and regulations (now or
hereafter in effect) dealing with the use, generation, treatment, storage, disposal or abatement of
Hazardous Materials; and (4) the regulations promulgated thereunder, from time to time
(collectively referred to as "Environmental Laws"). To the extent permitted by applicable law,
Owner shall indemnify, defend and hold Manager harmless from and against all loss, costs,
liability and damage (including, without limitation, engineers' and attomeys' fees and expenses,
and the cost of litigation) arising from the presence of Hazardous Materials on the Site or in the
Conference Center; and this obligation of Owner shall survive Termination. "Hazardous
Materials" shall mean and include any substance or material containing one or more of any of the

53



following: "hazardous material," "hazardous waste," "hazardous substance," "regulated
substance," "petroleum," "pollutant," "contaminant," "polychlorinated biphenyls," "lead or
lead-based paint" or "asbestos" as such terms are defined in any applicable Environmental Law
in such concentration(s) or amount(s) as may impose clean-up, removal, monitoring or other
responsibility under the Environmental Laws, as the same may be amended from time to time, or
that may present a signihcant risk of harm to guests, invitees or employees of the Conference
Center.

B. All costs and expenses of the aforesaid removal of Hazardous Materials from the
Site or the Conference Center, and of the aforesaid compliance with all Environmental Laws, and
any amounts paid to Manager pursuant to the indemnity set forth in Section I 1.08.4., shall be
paid by Owner from its own funds, and not from Conference Center Gross Revenues or from the
FF&E Reserve.

I 1.09 Confidentialitv

Owner and Manager agree that the terms of this Agreement, and all information and
materials provided by one party to the other as contemplated by or in ftirtherance of this
Agreement, are strictly conhdential and will use their reasonable efforts to ensure that such
matters and information are not disclosed to any outside person or entities (other than Hotel
Owner) without the prior consent of the other party, except (but in all events subject to the
provisions of Section 11.12.8.) as required by law or, to the extent necessary, (i) to obtain
licenses, permits and other public approvals, (ii) in connection with a Sale of the Conference
Center, or (iii) in connection with a financing or sale of Manager or Marriott or its or their
corporate assets. Owner acknowledges that competitive information regarding brands,
customers, marketing, operating or other strategies (including information related to other hotels)
is conhdential and proprietary to Manager and shall not be disclosed to Owner. Notwithstanding
the foregoing, Manager acknowledges that the Tennessee Open Records Act (the "Open Recordi
Act") may require The City of Kingsport to disclose certain information to individual citizens of
the State of Tennessee which is otherwise confidential or proprietary to Manager hereunder and
that The City of Kingsport may release such information in accordance with the Open Records
Act, but that The City of Kingsport will only release such information if the requesting party
complies with the requirements of the Open Records Act. In connection with any such
disclosure by The City of Kingsport, The City of Kingsport shall provide prior written notice
thereof to Manager and use all commercially reasonable efforts requested by Manager, at
Manager's expense, including taking all legally available actions, to prevent such disclosure.

1 1.10 Projections

Owner acknowledges that any written or oral projections, pro formas, or other similar
information that has been (prior to execution of this Agreement) or will (during the Term) be
provided by Manager or Marriott (or any Affiliate of either) to Owner is for information
purposes only, and that Manager, Marriott, and any such Afhliate do not guarantee that the
Conference Center or the Property will achieve the results set forth in any such projections, pro
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formas, or other similar information. Owner flirther acknowledges that (i) any such projections,
pro formas, or other similar information are based on assumptions and estimates, and (ii)
unanticipated events may occur subsequent to the date of preparation of such projections, pro
formas, and other similar information that impact the performance of the Conference Center or
the Property, and (iii) the actual results achieved by the Conference Center or the propefty are
likely to vary from the estimates contained in any such projections, pro formas, or other similar
information and such variations might be material.

11.11 Actions to be Taken Upon Termination

Upon a Termination, the following shall be applicable:

A. Manager shall, within ninety (90) days after Termination, prepare and deliver to
Owner a final accounting statement with respect to the Conference Center, as more particularly
described in Section 4.02, along with a statement of any sums due from Owner to Manager
pursuant hereto, dated as of the date of Termination. Within thirty (30) days of the receþt by
Owner of such ltnal accounting statement, the parties will make whatever cash adjustm.rrt, ur.
necessary pursuant to such final statement. The cost of preparing such final accounting
statement shall be a Conference Center Deduction, unless the Termination occurs as a result of a
Default by either party, in which case the defaulting party shall pay such cost. Manager and
Owner acknowledge that there may be certain adjustments for which the information will not be
available at the time of the ltnal accounting and the parties agree to readjust such amounts and
make the necessary cash adjustments when such information becomes available;provided,
however, that all accounts shall be deemed final as of the first (1't) anniversary of the effective
date of Termination. Notwithstanding anything contained in Section 4.02.A.to the contrary,
Owner shall have one hundred eighty (180) days after delivery by Manager of the hnal
accounting statement to Owner to examine or review (at Owner's sole expense, and not as a
Conference Center Deduction) such final accounting statement. If Owner does not request an
audit of the final accounting statement within such one hundred eighty (180) day period, the f,rnal
accounting statement shall be deemed to have been accepted by Owner as true and correct, and
Owner shall have no further right to question its accuracy.

B. Upon delivery to Owner of the final accounting statement, Manager shall release
and transfer to Owner any of Owner's funds that are held or controlled by Manager with respect
to the Conference Center with the exception of funds to be held in accordance with Section
6.02.8.5., Section 11.11.G. and Section 11.11.L and otherwise in accordance herewith.

C. Manager shall make available to Owner such Books and Records (including those
from prior years, subject to Manager's reasonable records retention policies) as will be neðded
by Owner to prepare the accounting statements, in accordance with the Uniform System of
Accounts, for the Conference Center for the year in which the Termination occurs and for any
subsequent year.
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D. Manager shall (to the extent permitted by law) assign to Owner or to the new
manager all operating licenses and permits for the Conference Center that have been issued in
Manager's name (including liquor and restaurant licenses, if any); provided that if Manager has
expended any of its own funds in the acquisition of any of such licenses or permits, Owner shall
reimburse Manager therefor if it has not done so already.

E. Manager shall have the option, to be exercised within thirty (30) days after
Termination, to purchase, at their then fair market value, any items of the Conference Center's
Inventories and Fixed Asset Supplies as may be marked with any Marriott Trademarks. Upon
Termination, all use of or right to use the Marriott Trademarks at or in connection with the
Conference Center shall cease forthwith, and Owner shall: (i) immediately, as of the date of
such Termination, place coverings over any signs or similar identihcation that contain any of the
Marriott Trademarks, or shall otherwise render such signs or other similar identification not
visible to the public; (ii) remove any such signs or similar identification from the Conference
Center by no later than ten (10) days after the date of Termination; and (iii) immediately, as of
the date of such Termination, remove from the Conference Center all Fixed Asset Supplies,
Inventories and other items bearing any Marriott Trademark or remove all Maniott Trademarks
from such items. If Owner has not removed such signs or other items bearing Maniott
Trademarks within ten (10) days after Termination, Manager shall have the right to do so at
Owner's expense; and if Owner fails to reimburse Manager for such expense within ten (10)
days after receipt of written notice thereof from Manager to Owner, then Manager shall have the
right (without affecting Manager's other remedies under this Agreement) to withdraw the
amount of such expenses from the Operating Accounts, the FF&E Reserve, or any other funds of
Owner held by or under the control of Manager. Manager shall have the right to seek injunctive
or other relief in a court of competent jurisdiction to enforce the foregoing provisions, and if
such enforcement shall be necessary, Owner shall bear all of Manager's costs of such
enforcement, including attomeys' fees.

F. All Software used at the Conference Center that is owned by any of the Marriott
Companies or the licensor of any of them is proprietary to such Maniott Company or the licensor
of any of them, and shall in all events remain the exclusive property of such Marriott Company
or the licensor of any of them, as the case may be, and nothing contained in this Agreement shall
confer on Owner the right to use any of such Software. Manager shall have the right to remove
from the Conference Center without compensation to Owner any Software (including upgrades
and replacements). Furthermore, upon Termination, notwithstanding Section 5.04, Manager
shall be entitled to remove from the Conference Center any computer equipment that is: (i)
owned by aparty other than Owner (without reimbursement to Owner); or (ii) owned by Owner,
but utilized as paft of a centralized reservation or property management system (with
reimbursement to Owner of all previous expenditures made by Owner with respect to such
equipment, subject to a reasonable allowance for depreciation).

G. A reserve shall be established from Conference Center Gross Revenues to
reimburse Manager for all costs and expenses incurred by Manager (a) that may accrue after
Termination, but that result or relate to Manager's operation and management of the Conference
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Center prior to Termination (including, without limitation, costs and expenses relating to sales,
use and occupancy tax liability), and (b) in terminating its employees at the Conference Center,
such as severance pay, unemployment compensation, employment relocation, and other
employee liability costs arising out of the termination of employment of Manager's employees at
the Conference Center. If Conference Center Gross Revenues are insufficient to meet the
requirements of such reserve, then Owner shall deliver to Manager, within ten (10) days after
receipt of Manager's written request therefor, the sums necessary to establish such reserve; and if
Owner fails to timely deliver such sums to Manager, Manager shall have the right (without
affecting Manager's other remedies under this Agreement) to withdraw the amount of such
expenses from the Operating Accounts, the FF&E Reserve, or any other funds of Owner held by
or under the control of Manager. The reserve described in this Section I 1.1 1 .G. shall be in
addition to the reserve described in Section 6.02.8.5.

H. Owner shall cause the entity that shall succeed Manager as the operator of the
Conference Center to hire a sufhcient number of the employees at the Conference Center to
avoid the occurrence, in connection with such Termination, of a "plant closing" or "mass layoff '

under the WARN Act or an equivalent occurrence under any comparable state law.

I. Prior to such Termination, Owner shall repay to Manager the amounts, if any, that
Manager has funded through such date pursuant to the provisions of Section 4.0S(iÐ or Section
4.09(ii) and that remain outstanding and payable to Manager (plus any interest due thereon). If
Owner does not make such repayment, Manager shall have the right to withhold and retain such
amounts from any Working Capital or other funds held or controlled by Manager with respect to
the Conference Center.

J. Various other actions shall be taken, as described in this Agreement, including,
but not limited to, the actions described in Section 4.08 and Section 6.02.8.5.

K. Manager shall peacefully vacate and surrender the Conference Center to Owner.

The provisions of this Section 1 1 .1 I shall survive Termination.

11.12 Trademarks and Intellectual Propert]¡

A. During the Term, the Conference Center shall be known as the "MeadowView
Maniott Conference Resort and Convention Center," with such alternative identification as
Manager and Owner may mutually agree from time to time to be necessary to provide local or
specific geographic dehnition to the name of the Conference Center. However, if the name of
the Marriott Hotel System is changed, Manager will have the right to change the name of the
Conference Center to conform thereto.

B. Owner acknowledges that Manager and its Afhliates are the sole and exclusive
owners of all rights, title and interest to the Marriott Trademarks, which shall in all events remain
the exclusive property of Manager (or one of its Affiliates). All use of the Marriott Trademarks
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at or in connection with the Conference Center, or as otherwise contemplated by this Agreement,
shall be made solely by and inure solely to the benefit of Manager and its Affrliates. Nothing in
this Agreement shall be construed to grant Owner any right of ownership in or right to use or
license others to use the Marriott Trademarks. Owner may not use the Marriott Trademarks
without the prior written consent of Manager, which may be withheld in Manager's sole and
absolute discretion, in any manner whatsoever, including, without limitation, the following:

1. No reference to Manager, any Afhliate of Manager, or any Marriott
Trademark will be made in any prospectus, private placement memorandum, offering circular or
offering documentation related thereto (collectively referred to as the "Prospectus"), issued by
Owner or by one of Owner's Afhliates or by one or more Mortgagees, that is designed to interest
potential investors in debt or equity securities related to the Conference Center, unless Manager
has given its prior written approval to each such reference, which Manager may withhold in its
sole and absolute discretion. However, regardless of whether Manager has approved all such
references, neither Manager nor any Affiliate of Manager will be deemed a sponsor of the
offering described in the Prospectus, nor will it have any responsibility for the Prospectus, and
the Prospectus will so state. To the extent permitted by applicable law, Owner shall indemnify,
defend and hold Manager harmless from and against all loss, costs, liability and damage
(including attomeys' fees and expenses, and the cost of Litigation) arising out of any Prospectus
or the offering described therein.

2. No reference to Manager, any Affiliate of Manager, or any Marriott
Trademark will be made in any material prepared for the purpose of a Sale of the Conference
Center, unless Manager has given its prior written approval to each such reference.

3. No Trade Name adopted by Owner or its Affrliates may include any
Maniott Trademark or a term that is confusingly similar to a Marriott Trademark. Owner shall
not apply for registration of any Marriott Trademark in any jurisdiction.

C. All right, title and interest (including copyright and patent rights) to Intellectual
Property shall at all times be the exclusive property of Manager (or any other Marriott
Company), and all benehts obtained directly or indirectly from the use, sale or commercial
exploitation of Intellectual Property shall belong exclusively to Manager and its Affiliates.
Neither Manager nor any other Marriott Company shall be restricted in disclosing or using any
Intellectual Property directly or indirectly by this Agreement, and Manager and any other
Maniott Company shall have the right to use it for any purpose. Owner shall not have any rights
to any Intellectual Property, shall treat as confidential any Intellectual Property in its possession
(subject to the provisions of Section 1 1.09 above), and shall not disclose to any third party any
Intellectual Property or use any Intellectual Property for any purpose whatsoever. Upon
Termination, all Intellectual Property shall be removed from the Conference Center by Manager,
without compensation to Owner, subject to the provisions of Section I 1.1 1.E. regarding Maniott
Trademarks.
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D. Manager andlor its Afhliates shall be entitled, in case of any breach by Owner of
any of the covenants of this Section lLl2, to injunctive relief and to any other right or remedy
available at law or in equity.

E. The provisions of this Section 1 1 .12 shall survive Termination.

I 1 .l3 Use of Owner's Marks

A. Owner, as licensor, hereby grants to Manager and its Affiliates, as licensee, a non-
exclusive and worldwide, royalty-free right and license to use the "MeadowView" name and
associated marks (the "Owner's Marks") either alone or in combination with the Marriott
Trademarks in connection with (i) the operation of the Hotel, the Golf Course and Conference
Center pursuant to the this Agreement and the Hotel Management Agreement, (ii) all services
provided by Manager and its Affiliates in connection with such operations, (iii) all goods and
things used, provided or sold in the course of such operations, and (iv) advertising, signage,
marketing materials, and promotional materials, used in the promotion of the services provided
by Manager pursuant to this Agreement and the Hotel Management Agreement. Owner
represents and warrants that (a) Owner owns the trademark registrations for the Owner's Marks;
(b) such trademark registrations are valid and subsisting; (c) Owner has granted to Manager the
license to use the Owner's Marks as set forth in this Agreement and the Hotel Management
Agreement; (d) Owner has the right to grant to Manager the license to use the Owner's Marks
granted in this Agreement; and (e) to the best of Owner's actual knowledge, there are no claims,
litigation or proceedings pending or threatened against Owner which might affect Owner's right
to grant the license to use the owner's Marks granted in this Agreement.

B. Owner covenants and agrees that Manager and its Affiliates shall have the
absolute right to the use of Owner's Marks, free of charge, in connection with the management,
marketing, advertising, promotion and operation of the Hotel, Conference Center and Golf
Course and all goods and services offered at or by the Hotel, Conference Center or Golf Course,
and agrees that such use by Manager and its Afhliates shall remain in full force and effect until
thirty (30) days following the earlier of (i) the termination of this Agreement for any reason or
(ii) with respect to the Hotel name, the change of the Hotel name to omit the Owner's Marks
pursuant to the terms set forth in this Section I I . 13. Notwithstanding anything contained in this
Agreement to the contrary, upon a Sale of the Conference Center, Owner covenants and agrees
that the right of Manager and its Affiliates to use the Owner's Marks shall continue unabated so
long as this Agreement remains in full force and effect. During the Term, Owner agrees not to
use the Owner's Marks in connection with any hotel or other lodging product or concept, or
vacation, timesharing or fractional ownership facility, other than the Hotel, Conference Center or
Golf Course. The consent granted in this Section 11.13.8 shall be freely transferable by
Manager to any permitted assignee in connection with any assignment of this Agreement
according to Section 10.01 of this Agreement.

C. Owner hereby acknowledges and agrees that in the event that Owner desires to
modify or alter the Owner's Marks in any manner, all such modifications or alterations are
subject to Manager's approval in its sole discretion.
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D. Owner acknowledges and agrees that (a) it shall not acquire any right, title or
interest in or to the Maniott Trademarks as a result of the use of Owner's Marks together with
the Marriott Trademarks, (b) all goodwill associated with the Marriott Trademarks generated by
their use together with Owner's Marks shall inure to Manager or its Affiliate, and (c) it shall not
assert that the Marriott Trademarks and the Owner's Marks when used together comprise a
composite mark.

E. Owner acknowledges and agrees that, if at any time the use of the Owner's Marks
in the name of the Hotel or Conference Center is challenged by a third party, Manager may
require that the Hotel andlor Conference Center be renamed in accordance with the System
Standards to a name that does not include the Owner's Marks and, if the Hotel or the Conference
Center is renamed, Manager shall have no further obligation to use the challenged Owner's
Mark(s) in connection with the Hotel andlor the Conference Center.

F. To the extent permitted by applicable law, Owner shall indemnify, defend, and
hold harmless Manager and its Affiliates, their officers, directors, agents and employees, and
their respective successors and assigns, from and against all claims, litigation and damages
(including allegations of negligence by Manager and its Afhliates and their officers, employees,
and agents) to the fullest extent permitted by law, arising out of or relating the use by Manager or
Owner or any of their Affiliates of the Owner's Marks, including without limitation claims,
litigation and damages arising from or relating to any breach of Owner's representations and
warranties set forth in this Section 1 1 .13. For any litigation or other proceeding arising out of a
claim alleging that the use by Manager or Owner or any of their Affiliates of the Owner's Marks
may or does infringe upon or conflict with rights held by a third party in which Manager, or both
Manager and Owner, are involved as actual or potential defendants, Manager or its Affiliate shall
have the right, through counsel of its choice, to control the defense or response to that claim, and
such undertaking by Manager or its Afhliate shall not, in any manner or form, diminish Owner's
obligations under this Section I 1 .13. Under no circumstances shall Manager or its Affiliates be
required to seek recovery from third parties or otherwise to mitigate their losses in order to
maintain a claim for indemnif,rcation against Owner under this Section 1 1.13, and the failure of
Manager or its Aff,rliates to pursue such recovery or mitigate loss will in no way reduce the
amounts recoverable by Manager or its Affiliates from Owner. In the event that any such claim
is made against Owner but not against Manager, Owner shall give notice to Manager of that
claim in a timely manner but in no event later than ten (10) Business Days after the date Owner
first becomes aware of the claim, and if the claim or its resolution in any way might affect the
Hotel, Manager or its Aff,rliates or their use of Owner's Marks, Manager shall have the right to
participate in the strategy, defense and response to the claim and shall have the right to approve
any settlement.

G. The provisions of this Section I I . 13 shall survive Termination.
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11.14 Trade Area Restriction and Competing Facilities

Neither this Agreement nor anything implied by the relationship between Manager and
Owner shall prohibit Manager or any of the Marriott Companies from developing, constructing,
owning, operating, promoting, and/or authorizing others to develop, construct, operate, or
promote one or more hotels, or any other lodging products, conference or convention facilities,
Vacation Club Products, restaurants, or other business operations of any type, using any brand
name available to the Marriott Companies, at any location, including a location proximate to the
Site, and Owner hereby acknowledges and agrees that Manager and any of the Marriott
Companies have the unconditional right to engage in such activities, regardless of any
competitive effect such activities may have on Owner.

I 1.15 Vy'aiver

The failure of either party to insist upon a 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, but the same shall continue and remain in full force and
effect. No waiver by either party of any term or provision hereof shall be deemed to have been
made unless expressed in writing and signed by such party.

I 1.16 Partial Invalidit),

If any portion of any term or provision of this Agreement, or the application thereof to
any person or circumstance shall be invalid or unenforceable, at any time or to any extent, the
remainder of this Agreement, or the application of such term or provision to persons or
circumstances other than those as to which it is held invalid or unenforceable, shall not be
affected thereby, and each term and provision of this Agreement shall be valid and be enforced
to the fullest extent permitted by law.

11.17 Survival

Except as otherwise specifically provided in this Agreement, the rights and obligations of
the parties herein shall not survive any Termination.

11.18 Negotiation of Aereement

Owner and Manager are both business entities having substantial experience with the
subject matter of this Agreement, and each has fully participated in the negotiation and drafting
of this Agreement. Accordingly, this Agreement shall be construed without regard to the rule
that ambiguities in a document are to be construed against the draftsman. No inferences shall be
drawn from the fact that the final, duly executed Agreement differs in any respect from any
previous draft hereof.
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I 1.19 Estoppel Certificates

Each party to this Agreement shall at any time and from time to time, upon not less than
thirty (30) days' prior notice from the other party, execute, acknowledge and deliver to such
other party, or to any third party specified by such other party, a statement in writing: (a)
certifying that this Agreement is unmodified and in full force and effect (or if there have been
modifications, that the same, as modif,red, is in full force and effect and stating the
modifications), and (b) stating whether or not to the best knowledge of the certifying party (i)
there is a continuing Default or Event of Default by the non-certifying party in the performance
or observance of any covenant, agreement or condition contained in this Agreement, or (ii) there
shall have occurred any event that, with the giving of notice or passage of time or both, would
become a Default or Event of Default, and, if so, specifying each such Default or Event of
Default or occulrence of which the certifyingparty may have knowledge. Such statement shall
be binding upon the certifying party and may be relied upon by the non-certifying party and/or
such third party specif,red by the non-certifying party as aforesaid. In addition, upon written
request after a Termination, each party agrees to execute and deliver to the non-certifying party
and to any such third party a statement certifying that this Agreement has been terminated.

tt.20
Standards

In the event of either (i) aLegal Requirement, including an order, judgment or directive
by a court or administrative body that is issued in connection with any Litigation involving
Owner, or (ii) any action taken by a Mortgagee in connection with a Foreclosure, which in either
case restricts or prevents Manager, in a material and adverse manner, from operating the
Conference Center in accordance with System Standards (including without limitation, any
restrictions on expenditures by Manager from the Operating Accounts or from the FF&E
Reserve, other than restrictions that are set forth in this Agreement), Manager shall be entitled, at
its option, to terminate this Agreement upon sixty (60) days' written notice to Owner. The
foregoing shall not reduce or otherwise affect the rights of the parties under Article 9.

11.21 Decision by Experts

Where this Agreement calls for a matter to be referred to a panel of Experts for
determination, the following provisions shall apply:

A. With respect to any referred matter, the matter shall be decided by a majority vote
of a panel of Experts. In the event that either party calls for a determination by Experts pursuant
to the terms hereof, each party shall have ten (10) days from the date of such request to select
one Expert and, within ten (10) days after such respective selections, the two (2) respective firms
andlor individuals so selected shall select the third (3'd) Expert. If a party fails to make its
respective selection of a firm or individual within the ten (10) day period provided for above,
then the Expert selected by the other party shall select two (2) Experts to serve on the Experts
panel, Also, if the two (2) respective Experts selected by the parties shall fail to select a third
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13'd¡ firm or individual (satisfuing the requirements set forth in the def,rnition of "Expert" in
Section 12.0I) to be an Expert, then such third (3'd) Expert shall be appointed by thó American
Arbitration Association. With respect to any issue hereunder to be referred to a panel of Experts
for determination, the use of the Experts shall be the exclusive remedy of the parties and neither
party shall attempt to adjudicate any dispute in any other forum. The decision of the Experts
shall be final and binding on the parties and shall not be capable of challenge, whether by
arbitration, in court or otherwise;

B. Each party shall be entitled to make written submissions to the Experts, and if a
party makes any submission it shall also provide a copy to the other party and the other party
shall have the right to comment on such submission (all within the time periods established
pursuant to Section 1 1.21 .D.). The parties shall make available to the Experts all books and
records relating to the issue in dispute and shall render to the Experts any assistance requested of
the parties. The costs of the Experts and the proceedings shall be borne as directed by the
Experts unless otherwise provided for herein. The Experts may direct that such costs be treated
as Conference Center Deductions;

C. The Experts shall make their decision with respect to the matter referred for
determination by applying the standard set forth in this Agreement regarding such matter. If this
Agreement does not contain a specific standard regarding such matter, then the Experts shall
apply the standards applicable to first-class hotels in accordance with the System Standards,
taking into consideration the long-term profitability of the Conference Center and the
requirement that the Conference Center be managed, operated and maintained in accordance
with System Standards; and

D. The terms of engagement of the Experts shall include an obligation on the part of
the Experts to: (i) notify the parties in writing of their decision within forty-five (45) days from
the date on which the last Expert has been selected (or such other period as the parties may agree
or as set forth herein); and (ii) establish a timetable for the making of submissions and replies.

11.22 Waiver of Jury Trial and Consequential and Punitive Damaees

Owner and Manager each hereby absolutely, irrevocably and unconditionally waive trial
by jury and to the extent permitted by applicable law, the right to claim or receive consequential,
incidental, special or punitive damages in any litigation, action, claim, suit or proceeding, at law
or in equity, arising out of, pertaining to or in any way associated with the covenants,
undertakings, representations or warranties set forth herein, the relationships of the parties
hereto, whether as "Owner" or "Manager" or otherwise, this Agreement or any other agreement,
instrument or document entered into in connection herewith, or any actions or omissions in
connection with any of the foregoing.
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11.23 Counterparts

This Agreement may be executed in any number of counterparts, each of which shall be
deemed to be an original, and all of which shall constitute one and the same instrument. Such
executed counterparts may be delivered by facsimile which, upon transmission to the other party,
shall have the same force and effect as delivery of the original signed counterpart. The
submission of an unsigned copy of this Agreement or an electronic instrument with or without
electronic signature to either party shall not constitute an offer or acceptance. This Agreement
shall become effective and binding only upon execution and delivery of the Agreement in
non-electronic form by both parties in accordance with this Section 1r.23.

11.24 Extraordinarv Events

If either Owner's or Manager's failure to conform to, keep, perform, fulfill, or satisfy any
representation, warranty, covenant, undertaking, obligation, standard, test, or condition set forth
in this Agreement, other than an obligation to make monetary payments or provide monetary
funding, is caused in whole or in part by one or more Extraordinary Events, such failure shall not
constitute a failure or an Event of Default or Default under this Agreement, and such failure shall
be excused for as long as the failure is caused in whole or in part by such Extraordinary Event(s).

11.25 Entire Agreement

This Agreement, together with any other writings signed by the parties expressly stated to
be supplemental hereto and together with any instruments to be executed and delivered pursuant
to this Agreement, constitutes the entire agreement between the parties and supersedes all prior
understandings and writings, and may be changed only by a written non-electronic instrument
that has been duly executed by the non-electronic signatures ofauthorized representatives ofthe
parties hereto.

I I .26 Non-Conference Center Marketing Activities

Owner and Manager agree that Manager may permit an Affiliate of Manager to sell,
promote and market Vacation Club Products developed, marketed, sold or operated by such
Affiliate, provided that the rental paid for any retail space at the Conference Center rented by
such Affiliate shall be competitive with the rental per square foot of other similar retail spaces at
the Conference Center. Additionally, Owner understands and agrees that such Affiliate of
Manager will utilize guest information obtained from Manager and other Affiliates of Manager
in its sales, promotion and marketing efforts.

11.27 Qualihed Management Agreement

A. Compliance with Revenue Procedure 97-13. Notwithstanding anything contained
herein to the contrary, including, without limitation, the fact that this requirement is not
explicitly referenced in every instance where it is applicable, this Agreement is intended to
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comply in all respects with, and shall be interpreted in a manner consistent with, the provisions
of Revenue Procedure 97-73, as a "qualified management agreement." Manager represents to
Owner that Manager has reviewed the applicable requirements of Section l4l of the Code and
Revenue Procedure 97-13. Any provisions of this Agreement shall be void and unenforceable if
it is subsequently and reasonably determined by Owner, in the manner provided in Section
11.27.8., that compliance with such provision may be inconsistent with Revenue Procedure 97-
13 (including due to Changes in Tax Law). Accordingly, in the event of such a determination by
Owner, Owner shall be deemed to have waived any breach of the provision of this Agreement in
question arising from Manager's non-compliance with such provision and, in no event, shall
Manager be considered to be in breach thereof.

B. Specihc Restrictions Imposed by Revenue procedure 97-13.

l. Manager may not be paid any compensation that is, in whole or in part,
based on a share of the net profits from the operation of either the Executive Conference Center
(or any component thereof ) or the entire Conference Center. Manager may not obtain
reimbursement from Owner for any compensation paid to Manager's employees, an Affiliate of
Manager, or the employees of an Affiliate of Manager if such compensation is based, in whole or
in part, on a share of the net profits from the operation of the Executive Conference Center (or
any component thereof) or the entire Conference Center. This Section 1I.27 .8.1., however, does
not prohibit Manager from utilizing funds received by Manager in the form of the Management
Fee to pay employee bonuses based, in whole or in part, on the net profits from the operation of
the Executive Conference Center (or any component thereof) or the entire Conference Center.

2. (a) For any Fiscal Year in which Manager or an Afflrliate of Manager
is entitled to receive a Direct or Indirect Profit, Manager shall treat such amount as compensation
under Revenue Procedure 97-13 that is not in the form of a periodic fixed fee. Such amounts
may not be paid to (or on behalf of) Manager or the Afhliate to the extent that the total aggregate
amount of Direct or Indirect Profits for the Fiscal Year exceeds hve percent (5%) of the
aggregate of the Management Fee and any other compensation payable to Manager and any
Affiliates in such Fiscal Year in the form of a periodic fixed fee (the "Variable Compensation
Limit"), without an Opinion of Bond Counsel.

(b) To the extent that the aggregate amount of Direct or Indirect
Prohts otherwise payable under this Agreement during a Fiscal Year is greater than the Variable
Compensation Limit, the excess shall be carried forward and treated as a portion of the Direct or
Indirect Profit payable to Manager or one of its Affiliates in the following Fiscal year and,
subject to the Variable Compensation Limit for that Fiscal Year, shall be paid to Manager during
that following Fiscal Year. Any Direct or Indirect Profits otherwise payable to Manager or one
of its Affiliates that has not been paid shall continue to be carried forward to future Fiscal years
until it is paid. Amounts that have not previously been paid, however, shall not be paid on
Termination, unless eligible under the Variable Compensation Limit for the Fiscal Year ending
on Termination.
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C. Inconsistenc)¡. The preceding provisions of this Section 11.27 notwithstanding,
this Agreement may contain one or more provisions inconsistent with Revenue Procedure 97-13
if Owner receives an Opinion of Bond Counsel and such provisions shall thereafter be treated as
if consistent with Revenue Procedure 97 -13 for purposes hereof. Any reasonable costs incurred
by Owner to obtain such an opinion shall be a Conference Center Deduction.

D. Consequences of Void Provision.

1. In the event Manager determines that a provision rendered void by Section
11.27.A. was material to its pulposes for entering into this Agreement, Manager and Owner
shall, in good faith, negotiate a replacement provision, the inclusion of which is consistent with
Revenue Procedure 97-I3 (including, if other replacement provisions do not satisfy Revenue
Procedure 93-17, a provision under which the relevant compensation is a periodic fixed fee). If
Manager and Owner are unable to negotiate a replacement provision as described in the
preceding sentence, Owner or Manager may terminate this Agreement upon thirty (30) days
notice or refer the matter for resolution in accordance with Section Il.2I (which resolution shall
be subject to an Opinion of Bond Counsel); provided, however, if such resolution relates to the
compensation in any form to be paid to Manager hereunder, then Manager may request, for any
succeeding Fiscal Year, that the matter may be referred to a panel of Experts in accordance with
Section ll.21 to reconsider such compensation for any subsequent Fiscal Year.

2. The determination that a proposed replacement provision agreed to by
Owner and Manager pursuant to Section 1I.27.D.1. does not result in private business use shall
be based upon an Opinion of Bond Counsel.

3. Owner and Manager agree that the substitution of a replacement provision
shall not result in a material reduction in the benef,rts expected to be received by Manager
pursuant to the original terms of this Agreement and that, to the extent the substitution of a
replacement provision would impose a material adverse financial burden on Manager not
otherwise contemplated by this Agreement, Owner shall be required to compensate Manager in a
manner that maintains or restores to Manager the resulting reduction in the benehts expected to
be received pursuant to the original terms of this Agreement.

4. An election by Manager to terminate this Agreement pursuant to this
Section 11 .27 .D. shall not constitute a Default or an Event of Default. Notwithstanding any
other provision of this Agreement, such an election by Manager shall not give rise to any liability
on Manager's part for any damages or other form of compensation to Owner or any other Person,
and Owner shall hold Manager harmless from any claims for damages or other form of
compensation arising from Manager's termination of this Agreement pursuant to this Section
1r.27.D.

E. Written Legal Analvsis from Bond Counsel. Any determination by Owner that
the inclusion of a particular provision in this Agreement may result in private business use shall
be accompanied by Written Legal Analysis from Bond Counsel supporting such determination.

66



Any costs incurred by Owner to reach such a determination, including but not limited to the costs
of obtaining the Written Legal Analysis from Bond Counsel, shall be paid by Owner. Such
determination shall be conclusive and binding upon Manager unless Manager obtains a
Favorable Opinion of Manager's Counsel in form and substance acceptable to Owner stating that
the inclusion of the provision in question does not result in private business use. The costs to
Manager of obtaining a Favorable Opinion of Manager's Counsel shall be a Conference Center
Deduction.

1I.28 Contracts

A. 1. Manager is permitted, but not required, to obtain Owner's review and
approval of any contract with a vendor or service provider or for use of the Executive
Conference Center, including service contracts, licenses and concession agreements, and
alrangements for using meeting rooms of the Executive Conference Center (collectively herein
"contracts" and individually a "contract"), or an amendment or modification of an existing
contract.

2. Contracts submitted for Owner's review shall be approved, disapproved or
deemed approved in the following manner. Manager shall submit a written request for approval
to Owner with a copy of the proposed contract or agreement attached. Owner shall approve or
disapprove of the contract within ten (10) Business Days of receipt of Manager's submission
(unless Owner and Manager mutually agree to extend that time period) by sending Manager a
written notice of approval or disapproval. If Owner fails to approve or disapprove of the contract
within the first ten (10) Business Days (or mutually agreed extended period of time), Manager
shall send a second request for approval to Owner. If Owner fails to approve or disapprove of
the contract within five (5) Business Days of receipt of the second request for approval (or
mutually agreed extended period of time), the contract shall be deemed approved by Owner.

3. Manager and Owner agree that, as part of Owner's review of a proposed
contract, Owner shall determine whether the proposed contract will be consistent with Revenue
Procedure 97 -13 and whether the proposed contract will otherwise result in private business use
of any portion of the Executive Conference Center for purposes of Section 141 of the Code and,
if so, will be prohibited by the Code. Owner acknowledges that Manager may regard Owner's
approval of a proposed contract as a determination that the proposed contract is consistent with
Revenue Procedure 97-13 and will not otherwise result in impermissible private business use of
any portion of the Executive Conference Center for purposes of Section 141 of the Code, and
that Manager shall have no independent obligation to determine the effect of the proposed
contract on the excludability of interest on the Bonds from gross income for federal tax purposes.
If Owner determines that a proposed contract will result in private business use of a portion of
the Executive Conference Center for purposes of Section 141 of the Code but that the amount of
private business use is permissible, Owner shall so advise Manager in its written approval of the
contract.
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4. If Owner's reason for disapproving a contract is a determination that
entrance into the contract would jeopardize the excludability of interest on the Bonds from gross
income for federal tax purposes, Owner's notice of disapproval shall be accompanied by Written
Legal Analysis from Bond Counsel to that effect.

5. Manager may include in all contracts a standard provision granting it a
right to terminate the contract, without penalty, on thirty (30) days notice, upon receipt from
Owner of Written Legal Analysis from Bond Counsel that such contract is inconsistent with
Revenue Procedure 97-13 or will otherwise result in private business use of the Executive
Conference Center for purposes of Section 141 of the Code.

B. In the event Owner's disapproval of a contract is as a result of Owner's
determination that entrance into the contract would jeopardize the excludability of interest on the
Bonds from gross income for federal tax purposes, upon receiving Owner's notice of disapproval
thereof, Manager shall have twenty (20) Business Days within which:

1. to notify Owner that it will not enter into the contract;

2. to provide a Favorable Opinion of Manager's Counsel in form and
substance acceptable to Owner that entrance into such contract would not adversely affect the
excludability of interest on the Bonds from gross income for federal tax purposes; or

3. to commence with Owner, in good faith, to negotiate a replacement
provision or contract that, in the Opinion of Bond Counsel, is consistent with Revenue Procedure
97-13 (including, if other replacement provisions do not satisfy Revenue Procedure 97.13, a
provision under which the relevant compensation is a periodic fixed fee) and Section 141 of the
Code.

C. If any contract submitted to Owner for approval is not approved or deemed
approved by Owner and Manager reasonably and in good faith determines that entrance into such
contract is material to its purposes for entering into this Agreement and provided Owner and
Manager have been unable to negotiate a replacement provision or contract, Manager shall have
the right to terminate this Agreement by providing thirty (30) days prior notice to Owner or refer
the matter to a panel of Experts for resolution in accordance with Section Il.2L Upon a
Termination pursuant to this subsection, Owner shall pay to Manager all fees and costs due under
this Agreement before the effective date of the Termination.

D. Any and all costs incurred by Manager in response to Owner's disapproval of a
contract including, but not limited to, the cost of obtaining a Favorable Opinion of Manager's
Counsel, shall be a Owner expense if Owner had previously approved contracts of the same
nature and substantially similar terms as the disapproved contract unless there has been a Change
in Tax Law. Otherwise, all other costs incurred by Manager in response to Owner's disapproval
of a contract shall be paid out of Conference Center Gross Revenues as a Conference Center
Deduction.
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E. l. Owner and Manager agree thata contract falling within any of the
categories listed in Exhibit H shall be considered an "Excluded Contract" and shall be deemed to
have been reviewed and approved by Owner.

2. Owner and Manager may modify and/or update the list of categories of
contracts in Exhibit H that, as of the Effective Date, would constitute Excluded Contracts upon
receipt of an Opinion of Bond Counsel.

3. The term, "Excluded Contract," shall not include a contract with an
Affiliate of Manager.

11.29 General Tax Covenant of Manager

A. Manager covenants and agrees, to the extent of its rights and authority under this
Agreement and as otherwise authorized by Owner, (i) to operate and manage the Executive
Conference Center in a manner, and to direct its Affiliates to act in a manner with respect to the
Executive Conference Center, that it reasonably and in good faith believes will preserve the
excludability of interest on the Bonds from gross income for fede¡al income tax purposes and (ii)
not to knowingly take any action pursuant to this Agreement (or knowingly fail to take any
action) that would cause the interest on the Bonds to be included in gross income for federal
income tax purposes. As used in this Agreement, the term "Prohibited Action" shall mean either
(x) a breach of the covenant set forth in clause (i) of the immediately preceding sentence or (y)
any action or inaction described in clause (ii) of such sentence. Manager agrees to modify or
terminate this Agreement pursuant to the process provided in Section 11.27 or take such other
actions (as provided in this Section I1.29) as may be necessary in the Opinion of Bond Counsel
to ensure the tax-exempt status of the Bonds.

B. Manager agrees to provide to Owner such information concerning Manager's
operation of the Executive Conference Center as may periodically be reasonably required by
Owner in order to enable Owner to analyze the continued excludability of interest on the Bonds
from gross income for federal income tax purposes.

C. Upon learning of a Prohibited Action, Owner shall provide notice thereof to
Manager, together with a copy of the Written Legal Analysis from Bond Counsel, which notice
and Written Legal Analysis shall specify the action constituting a Prohibited Action. Upon
receipt of such notice from Owner, (a) if the Prohibited Action has not commenced, been
contracted for or otherwise committed for, Manager shall have twenty (20) Business Days within
which to notify Owner that it intends to either (i) not undertake the Prohibited Action or (ii)
provide a Favorable Opinion of Manager's Counsel, addressed to Owner in form and substance
reasonably acceptable to Owner and Bond Counsel, that such actions do not adversely affect the
tax-exemption of interest on the Bonds, or (b) if the Prohibited Action has previously
commenced, been contracted for or otherwise been committed to, Manager shall have twenty
(20) Business Days within which to notify Owner that it intends to either (i) take remedial
measures to cease the action asserted to be a Prohibited Action (and Owner agrees to cooperate
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with Manager to effect such remedial measures), or (ii) provide a Favorable Opinion of
Manager's Counsel, addressed to Owner in form and substance reasonably acceptable to Owner
and Bond Counsel, that such actions do not adversely affect the tax-exemption of interest on the
Bonds (Manager's elections under clauses (a) and (b) of this Section I1.28.C. are herein
collectively referred to as "Elective Measures"). If Manager does not notify Owner that it
intends to take one of its Elective Measures within the aforesaid twenty (20) Business Day
period, this Agreement shall terminate effective as of the sixtieth (60th) Business Day following
Manager's receipt of such notice. If Manager does notify Owner within the aforesaid twenty
(20) Business Day period that it intends to take one of its Elective Measures, Manager shall have
sixty (60) Business Days (or such longer period to which Owner and Manager shall mutually
agree) to complete such Elective Measures and are not completed by such
sixtieth (60th) Business Day (or last day of any xtended time periodj, this
Agreement shall terminate effective as of such s iness Day (or last day of any
mutually agreed extended time period). Notwithstanding the foregoing provisions of this Section
1L28.C., this Agreement shall not terminate until Manager shall have the time required by
applicable Legal Requirements pertaining to the termination of the employment of the employees
at the Conference Center and the Hotel.

D. A Termination pursuant to this Section 1 1.28 shall not constitute an Event of
Default. Notwithstanding any other provision of this Agreement, a Termination pursuant to this
Section I 1.28 shall not give rise to any liability on the part of Manager or any of Manager's
Affiliates or Related Parties for any damages or other form of compensation to Owner or any
other Person, and, to the extent permitted by applicable law, Owner shall hold Manager and
Manager's Affiliates and Related Parties harmless from any claims for damages or other form of
compensation arising from a Termination of this Agreement pursuant to this Section I 1.28.

E. 1. Manager is permitted, but not required, to obtain Owner's review and
approval with respect to any new program, affangement, contract or other action or a
modification to a service, program, affangement, or contract previously executed or provided
(each, a "Proposed Action"). Without limiting the generality of the foregoing, a Proposed Action
would include (i) a proposed modification to Chain Services, the Marriott Rewards Program, or
the MBS Systems, (ii) a proposed modification to the method employed to allocate costs and
expenses incurred by Manager or its Alfiliates in connection with the provision of Chain
Services, the Marriott Rewards Program, or the MBS Systems among the Conference Center and
other properties, or (iii) a new affangement with an Affiliate or a proposed modif,rcation of a
Current Affiliate Arrangement. Manager shall obtain Owner's approval of a Proposed Action
and acknowledgement that such Proposed Action will not violate its covenant in Section
11.28.4. by submitting a written description of the Proposed Action to Owner and such other
information as is reasonably required by Owner to determine compliance with Section 141 of the
Code and Revenue Procedure 97-13. The Proposed Action shall then be approved, disapproved,
or deemed approved in accordance with the provisions of sectio n ll.27 .A.

2. If any Proposed Action submitted to Owner for approval is not approved
or deemed approved by owner, sections 11.27.8.,11.27.C., and ll .27.D. shall apply with
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respect to such disapproved Proposed Action as if the Proposed Action was a contract, and
Manager may exercise any of the rights granted to it by Section 1I.27 .8. or Section 11.27 .C. if it
is material.

3. If the Proposed Action is a proposed modification (i) to Chain Services,
the Maniott Rewards Program, or the MBS Systems, or (ii) to the method employed to allocate
costs and expenses incurred by Manager or its Affiliates in connection with one of those
programs among the Conference Center and other properties, and Owner disapproves that
Proposed Action, Manager shall, in good faith, attempt to modify the subject program (or
allocation method) in a different manner that would comply, in the Opinion of Bond Counsel,
with the private business use restrictions under Section 141 of the Code, as applicable; provided,
however, Manager shall not be obligated to modifu any of those programs in a manner that
requires that program to be operated with respect to the Conference Center in a different manner
than it is operated with respect to other conference centers and hotels in the Marriott Hotel
System. If Manager reasonably determines that an alternative modification of the program (or
allocation method) is not feasible, Manager shall provide Owner with an explanation of such
infeasibility and Manager and Owner shall negotiate in good faith the continued participation of
the Conference Center in that program in return for compensation to Manager in the form of a
periodic fixed fee (subject to an Opinion of Bond Counsel). If Manager and Owner are unable to
agree on such a fee with respect to the program, then such dispute shall be referred to a panel of
Experts for resolution in accordance with Section 1 1.20. In the event that a hxed fee is
established under the procedures described in the preceding two sentences for a Fiscal Year,
either party may require renegotiation or referral to a panel of Experts in accordance with
Section 11.20 to re-set the fee for any subsequent Fiscal Year.

4. a. If the Proposed Action is a new arrangement with an Affiliate or a
proposed modihcation of a Current Afhliate Arrangement, the Proposed Action shall be deemed
approved if (i) under such new arrangement or modification, the Affiliate shall provide services
involving all or part of the Executive Conference Center, (ii) the Affrliate shall be paid a fixed
dollar amount for the services rendered for a specihed time period (that may be subject to
automatic adjustment according to a specified, objective, external standard that is not linked to
the output or efficiency of either the Executive Conference Center or the entire Conference
Center, such as the GDP Deflator), (iii) the arrangement satisfies the Competitive Terms
Standard, and (iv) such new arrangement or modif,rcation, will have a term not exceeding the
Term.

b. If the Proposed Action is a new anangement with an Affiliate or a
proposed modification of a Current Affiliate Arrangement that does not satisfu the requirements
of Section 11.28.8.4.a., and Owner disapproves that Proposed Action, Manager shall, in good
faith, attempt to modify (or further modify) such arrangement in order to comply, in the Opinion
of Bond Counsel, with Revenue Procedure 97 -13 or the private business use restrictions imposed
by Section 141 of the Code, as applicable; provided that Manager shall not be obligated to
modify an affangement with an Affiliate in a manner that requires the Affiliate to provide goods
and/or services to the Executive Conference Center in a different manner than the Aff,rliate
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provides similar goods and/or services to other properties. If Manager reasonably determines
that a modification (or further modification) of the arrangement is not feasible, Manager shall
provide Owner with an explanation of such infeasibility and Manager may elect not to apply
such modification or additional arrangement to the Executive Conference Center. Owner
recognizes that the costs of the goods and/or services without such modification or additional
arrangement may be higher. Owner agrees that an election by Manager not to apply the
modification or additional anangement to the Executive Conference Center due to the inability
to obtain an Opinion of Bond Counsel shall not constitute a Default or an Event of Default and
shall not give rise to any liability on the part of Manager or any of Manager's Aff,rliates or
Related Parties for any damages or other form of compensation to Owner or any other Person,
and to the extent permitted by applicable law, in such event Owner shall hold Manager and
Manager's Affiliates and Related Parties harmless from any claims for damages or other form of
compensation arising from Manager's election not to apply the modihcation or additional
affangement to the Executive Conference Center.

F. Owner's sole and exclusive remedy with regard to a Prohibited Action shall be
the Termination of this Agreement in accordance with the provisions of this Section 11.28.
Neither the occurrence of a Prohibited Action nor a resulting Termination shall constitute an
Event of Default. Notwithstanding any other provision of this Agreement, the occurrence of a
Prohibited Action shall not give rise to any liability on the part of Manager or any of Manager's
Aff,rliates or Related Parties for any damages or other form of compensation to Owner or any
other Person, and to the extent permitted by applicable law, Owner shall hold Manager and
Manager's Affiliates and Related Parties harmless from any claims for damages or other form of
compensation arising from any Prohibited Action.

G. Costs and expenses (including expenses for outside legal services) incuned by
Manager and its Affiliates in connection with audit programs and other compliance efforts
designed to monitor whether this Agreement and Manager's operation of the Executive
Conference Center are consistent with Section 141 of the Code and Revenue Procedure 97-13
("Manager Compliance Costs") shall constitute a Conference Center Deduction.

I 1.30 Non-Liabilit)' of Owner Officials and Employees

No public off,rcial or employee of Owner shall be personally liable to Manager in the
event that any provision of this Agreement is unenforceable, Owner defaults with respect to any
of its obligations pursuant to this Agreement, for any amounts due and payable by Owner
pursuant to this Agreement, or in the event Owner fails to perform any of its obligations
hereunder.
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ARTICLE 12

DEFINITION OF TERMS

12.01 Definition of Terms

The following terms when used in this Agreement shall have the meanings indicated:

"2009C Bonds" shall have the meaning ascribed to it in the Recitals.

"Accounting Period" shall mean the four (4) week accounting periods having the same
beginning and ending dates as Manager's four (4) week accounting periods, except that an
Accounting Period may occasionally contain hve (5) weeks when necessary to conform
Manager's accounting system to the calendar. Manager shall have the right, at its discretion, to
modify the definition of Accounting Period to mean a calendar month or such other period of
time as is consistent with the accounting periods that Manager may implement, from time to
time, with respect to the Marriott Hotel System.

"Accountins Period Statement" shall have the meaning ascribed to it in Section 4.01.4.

"Afhliate" shall mean, as to any Person, any other Person that, directly or indirectly,
controls, is controlled by or is under common control with such Person. For purposes of this
dehnition, the term "control" (including the terms "controlling," "controlled by" and "under
common control with") of a Person means the possession, directly or indirectly, of the power: (i)
to vote fifty percent (50%) or more of the voting stock or equity interests of such Person; or (ii)
to direct or cause the direction of the management and policies of such Person, whether through
the ownership of voting stock or equity interests, by contract or otherwise. However, solely for
purposes of determining compliance with Section 141 of the Code, Treas. Reg. $1.141-3(bX4),
and Revenue Procedure 97 -13, and unless the context clearly indicates otherwise, in Sections
1.11, 1.12,1.13,7.14,1.15,4.04,11.26,11.27,and ll.28,andanyprovisionofthisAgreement
pertaining to goods or services provided to the Executive Conference Center or the entire
Conference Center by an Affiliate of Manager or to contracts or other arrangements between
Manager and any Affiliate regarding goods or services to be provided to the Executive
Conference Center or the entire Conference Center, a Person shall be considered an Affiliate of
Manager only if that Person and Manager are "related persons," within the meaning of Section
1aa(a)(3) of the Code. Accordingly,by way of illustration and not of limitation, for purposes of
the preceding sentence, a Person shall be considered an Affiliate of Manager if (a) Manager
owns (directly or indirectly) more than fifty percent (50%) of the total combined voting power of
all classes of stock of such Person, (b) Manager owns (directly or indirectly) more than fifty
percent (50%) of the total combined voting power of all classes of stock of another Person that,
in turn, owns (directly or indirectly) more than fifty percent (50%) of the total combined voting
power of all classes of stock of such Person, (c) Manager owns (directly or indirectly) more than
fifty percent (50%) of the capital interests or profits interests of such Person, (d) Manager
otherwise owns (directly or indirectly) more than a hfty percent (50%) equity interest in such
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Person, (e) such Person owns (directly or indirectly) more than fifty percent (50%) of the capital
interests or profits interests of Manager, (f) such Person otherwise owns (directly or indirectly)
more than a f,rfty percent (50%) equity interest in Manager, (g) such Person (for example,
Marriott International, Inc.) is the sole shareholder of another Person that, in turn, owns (directly
or indirectly) more than a fifty percen| (50%) equity interest in Manager, or (h) such Person is a
wholly-owned subsidiary of another Person that is also the sole shareholder of a third Person
that, in turn, owns (directly or indirectly) more than a fifty percent (50%) equity interest in
Manager.

"Agreed Allocations" shall have the meaning ascribed to it in Section 1.16.4.

"Agreement" shall mean this Management Agreement between Owner and Manager,
including the exhibits attached hereto, as it may be amended, restated or supplemented from time
to time.

"Annual Operating Statement(s)" shall have the meaning ascribed to it in Section 4.01.8.

"Annual Profit Transactions Report" shall have the meaning ascribed to it in Section
4.06.

"Audio/Visual Systems" shall include, but not be limited to, the following systems:
general audio and visual systems, entertainment audio/video systems and video information
systems.

"Audit" shall have the meaning ascribed to it in Section 4.02.

"Bond Counsel" shall mean a nationally recognized bond counsel selected by Owner
from time to time as its bond counsel in respect of the Bonds.

"Bonds" shall mean the 2009C Bonds and any other notes or bonds issued by Owner
from time to time to finance or refinance a portion of the costs of the Executive Conference
Center, the interest on which is intended to be excludable from the gross income of a holder
thereof for federal income tax purposes.

"Books and Records" shall mean books of control and account pertaining to the
operations of the Conference Center that are maintained at the Conference Center.

"Buildine Estimate(s)" shall have the meaning ascribed to it in Section 5.03.4.

"Business Day" shall mean any day excluding (i) Saturday, (ii) Sunday, (iii) any day that
is a legal holiday under the laws of the State of Maryland or State of Tennessee, and (iv) any day
that banking institutions located in any such state are generally not open for the conduct of
regular business.
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"Business Plan" shall have the meaning ascribed to it in Section 4.07.

"Capital Expenditure(s)" shall mean the expenses necessary for non-routine, major
repairs, alterations, improvements, renewals, replacements, and additions to the Conference
Center including, without limitation, to the structure, the exterior facade and all of the
mechanical, electrical, heating, ventilating, air conditioning, plumbing or vertical transportation
elements of the Conference Center building, together with all other expenditures that are
classified as "capital expenditures" under generally accepted accounting principles. Capital
Expenditures shall not include Routine Capital Expenditures.

"CC&R(s)" shall have the meaning ascribed to it in Section 8.04.

"Central Office Services" are those services described in Exhibit B.

"Central Reservations" shall have the meaning ascribed to it in Section 1.1 1.4.

"Chain Services" shall have the meaning ascribed to it in Section 1.1 1.4.

"Change in Tax Law" shall mean, after the Effective Date, any amendment to the Code,
any temporary, proposed, or final regulation promulgated by the United States Department of the
Treasury, any ruling, procedure, notice, announcement, technical advice memorandum, field
service advice, or similar guidance issued by the Intemal Revenue Service concerning Section
141 of the Code (even if not legally precedential), or any change, clarif,rcation, or elaboration in
any judicial decision, that would cause Bond Counsel to be unable to deliver an Opinion of Bond
Counsel with respect to the Bonds.

"Code" shall have the meaning ascribed to it in the Recitals.

"Competitive Terms Standard" shall mean the standard to be employed in determining
whether a Profit Transaction can be implemented with respect to the Conference Center. The
Competitive Terms Standard shall be deemed satisfied if the terms of the Proht Transaction are
consistent with commercially competitive terms available to parties contracting for similar goods
or services in the marketplace relevant to the Conference Center, taking into account price,
quality, reputation and reliability of the vendor, the need of the Conference Center and the
Marriott Hotel System for reliability in performance and/or quality to satisfy guest needs, the
scale of the purchase, and such other factors reasonably appropriate to determine whether
particular terms reflect competitive terms in the marketplace. In determining, pursuant to the
foregoing, whether such terms are competitive, the goods and/or services that are being
purchased shall be grouped in reasonable categories, rather than being compared item by item.

"Conference Center" shall mean the Site together with the following: (i) the Conference
Center Improvements and all other improvements constructed or to be constructed on the Site
pursuant to this Agreement including, without limitation, the Executive Conference Center, but

75



expressly excluding the Winery Building Premises; (ii) all FF&E, Fixed Asset Supplies and
Inventories installed or located on the Site or in the Conference Center Improvements; and (iii)
all easements or other appurtenant rights thereto. The term "Conference Center" shall not
include the Hotel and the Golf course and improvements located thereon.

"Conference Center Deductions" shall mean the following expenses incurred by Manager
in operating the Conference Center:

l. the cost of sales, including, without limitation, compensation, benefits and
related administration costs, payroll taxes, charges related to employee benefit plans, and other
costs related to employees of Manager (or one of its Affiliates) who are working for the benefit
of the Conference Center (regardless of whether such employees are located at the Conference
Center or elsewhere); provided that the foregoing costs shall not include the salary and other
employee costs of Manager's corporate executive staff who are located at Manager's corporate
headquarters;

2' departmental expenses incurred at departments within the Conference
Center; administrative and general expenses; the cost of marketing incurred by the Conference
Center; advertising and business promotion incurred by the Conference Center; heat, light, and
power; computer line charges; and routine repairs, maintenance and minor alterations treated as
Conference Center Deductions under Section 5.01;

3. the cost of Inventories and Fixed Asset Supplies used or consumed in the
operation of the Conference Center;

4. a reasonable reserve for uncollectible accounts receivable as determined
by Manager;

5. all costs and fees of independent professionals or other third parties who
are retained by Manager or Owner to perform services required or permitted hereunder;

6. all costs and fees oftechnical consultants, professionals and operational
experts who are retained or employed by Manager, a Marriott Company, and their Afhliates for
specialized services (including, without limitation, quality assurance inspectors, personnel
providing architectural, technical or procurement services for the Conference Center, tax
consultants, and, except with respect to Central Office Services or as described in Section
8.02.D., personnel providing legal services in connection with matters involving the Conference
Center) and the cost of attendance by employees of the Conference Center at training and
manpower development programs designated by Manager;

7. the Management Fee paid to or retained by Manager;

8. insurance costs and expenses as provided in Article 6;
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9. taxes, if any, payable by or assessed against Manager related to this
Agreement or to Manager's operation of the Conference Center (exclusive of Manager's income
taxes or franchise taxes);

all Impositions;

the amount of any transfers into the FF&E Reserve required pursuant to
Section 5.02;

12. the Conference Center's share of costs and expenses incurred in
connection with sales, advertising, promotion and marketing programs for the Marriott Hotel
System, including guest loyalty and recognition programs and the Marriott Rewards Program,
where such expenses are not deducted as departmental expenses under paragraph 2 above or as
Chain Services pursuant to paragraph 13 below;

13. the Conference Center's share of the charges for Chain Services that the
Conference Center uses;

14. all costs and expenses of compliance by Manager with applicable Legal
Requirements pertaining to the operation of the Conference Center;

15. the Conference Center's pro rata share of costs and expenses (including
those relating to development and implementation) incurred in connection with providing
services to multiple hotels and/or other facilities in substitution for or in association with services
that are or would have been performed or procured by individual hotels, which may be more
effectively performed on a shared or group basis; and

16. such other costs and expenses incurred by Manager (either at the
Conference Center or elsewhere) as are specifically provided for elsewhere in this Agreement or
are otherwise reasonably necessary for the proper and efficient operation of the Conference
Center.

The term "Conference Center Deductions" shall not include any bonuses paid to
employees of Manager or its Aff,rliates based in whole or in part on the net profits of either the
Executive Conference Center or the entire Conference Center (but the term "Conference Center
Deductions" may include bonuses based in whole or part on the net prof,rts of the entire Marriott
Hotel System, the net profits of all properties within the Marriott Hotel System located within a
designated geographic region (ifsuch regional designation is regularly used for other purposes),
the net profits from the operation of a particular brand of hotels within the Marriott Hotel
System, or the net prohts of the Hotel). Such bonuses shall be paid by Manager or its Affiliate,
as the case may be, from its own funds (which may include funds received by Manager in the
form of the Management Fee).

10.

11.
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The term "Conference Center Deductions" shall also not include: (a) debt service
payments on the Bonds or pursuant to any Mortgage on the Conference Center; (b) payments
pursuant to equipment leases or other forms of financing obtained for the FF&E located in or
connected with the Conference Center, unless Manager has previously given its consent to such
equipment lease and/or financing; (c) rental payments pursuant to any ground lease of the Site;
(d) depreciation on the Conference Center or any of its contents or (e) all costs and expenses in
connection with the Reedy Leases or Reedy Premises. All of the foregoing items listed in this
paragraph shall be paid by Owner from its own funds. In no event shall the costs or expenses of
providing the Central Office Services be treated as Conference Center Deductions, or otherwise
be reimbursed out of Conference Center Gross Revenues; it being the intent of the parties that all
such costs and expenses are to be paid by Manager (or its Affiliates) from its own funds.

"Conference Center Gross Revenues" shall mean all revenues and receipts of every kind
derived from operating the Conference Center and all departments and parts thereof, including,
but not limited to: income (from both cash and credit transactions) from rental of meeting,
banquet or other space in the Conference Center, telephone charges, stores, ofhces, exhibit or
sales space ofevery kind; license, lease and concession fees and rentals (not including gross
receipts of licensees, lessees and concessionaires); income from vending machines; income from
parking; food and beverage sales; wholesale and retail sales of merchandise; service charges; and
proceeds, if any, from business interruption or other loss of income insurance received by Owner
(the "Owner BI Proceeds"), but excluding any amounts paid directly to Manager by the insurer
for loss of Management Fees or any other amounts payable to Manager under this Agreement;
provided, however, that (i) Conference Center Gross Revenues shall not include the following:
gratuities to employees of the Conference Center; federal, state or municipal excise, sales or use
taxes or any other taxes collected directly from patrons or guests or included as part ofthe sales
price of any goods or services; proceeds from the sale of FF&E; interest received or accrued with
respect to the funds in the FF&E Reserve; any refunds, rebates, discounts and credits of a similar
nature, given, paid or retumed in the collrse of obtaining Conference Center Gross Revenues or
components thereof; insurance proceeds (other than proceeds from business interruption or other
loss of income insurance); condemnation proceeds (other than for a temporary taking); any
proceeds from any Sale of the Conference Center or from the refinancing of any debt
encumbering the Conference Center; any revenues generated by and allocable to the Hotel or
revenues from the Reedy Leases and rent paid to Owner or Sublandlord in connection therewith;
and (ii) Owner BI Proceeds shall not be included in Conference Center Gross Revenues for
purposes of computing Management Fees to the extent Manager has been paid directly by the
insurer for the loss ofsuch fees.

"Conference Center Improvements" shall have the meaning ascribed to it in the Recitals.

"Conference Center Operatinq Loss" shall mean a negative Conference Center Operating
Profit.
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"Conference Center Operating Profit" shall mean, with respect to any given period of
time, the excess of Conference Center Gross Revenues over Conference Center Deductions (each
calculated in accordance with this Agreement and the Uniform System of Accounts).

"Cost Transaction" shall have the meaning ascribed to it in Section 1.13.F.

"Current Affiliate Arraneements" shall have the meaning ascribed to it in Section 1.12.8.

"Customer Information" shall mean customer data, customer lists and personal guest
profiles and data regarding guest preferences, including, without limitation, any dataderived
from or contained in any database controlled by Manager or its Affiliates (including, without
limitation, the Marriott Rewards Program).

"Decorative Items" shall include, but not be limited to, artifacts, artwork, carpeting,
decorative lighting f,txtures, etched glass, furniture, Graphics, interior landscaping, radios,
televisions and window treatments.

"Default" shall have the meaning ascribed to it in Section 9.01.

"Direct Deduction" shall mean a Conference Center Deduction relating to a system or
program performed for the Conference Center by or through Manager or one of the Related
Parties that is described in the listing of Direct Deductions attached hereto as Exhibit E, plus
such additional systems and programs that may be added after the date hereof in accordance with
this Agreement. The term Direct Deduction shall not include Central Office Services.

"Direct Deductions Report" shall have the meaning ascribed to it in Section 4.05.A.

"Direct or Indirect Profltt" shall mean any direct or indirect compensation or income or
reimbursement received by Manager or its Afhliates other than (a) the Management F'ee, (b) any
fixed periodic fees subsequently established pursuant to Section 1 1.28.E.3., for providing Chain
Services, the Marriott Rewards Program, or the MBS System, (c) reimbursement of actual
expenses attributable to the Conference Center as permitted by this Agreement and (d) items
excluded by Section 1.15.

"Easement" shall mean that certain Permanent Easement Agreement dated January 31,
1995 by and between Hotel Owner and Owner, as amended.

"Effective Date" shall have the meaning ascribed to it in the Preamble.

"Elective Measures" shall have the meaning ascribed to it in Section 11.28.C.

"Employee Claims" shall mean any and all claims (including all fìnes, judgments,
penalties, costs, Litigation and/or arbitration expenses, attomeys' fees and expenses, and costs of
settlement with respect to any such claim) by any employee or employees of Manager against
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Owner or Manager with respect to the employment at the Conference Center of such employee
or employees. "Employee Claims" shall include, without limitation, the following: (i) claims
that are eventually resolved by arbitration, by Litigation or by settlement; (ii) claims that also
involve allegations that any applicable employment-related contracts affecting the employees at
the Conference Center have been breached; and (iii) claims that involve allegations that one or
more of the Employment Laws has been violated; provided, however, that "Employee Claims"
shall not include claims for worker compensation benehts or for unemployment benefits.

"Employment Laws" shall mean any federal, state or local law (including the common
law), statute, ordinance, rule, regulation, order or directive with respect to employment,
conditions of employment, benefits, compensation, or termination of employment that currently
exists or may exist at any time during the Term, including, but not limited to, Title VII of the
Civil Rights Act of l964,the Age Discrimination in Employment Act, the Workers Adjustment
and Retraining Act, the Occupational Safety and Health Act, the Immigration Reform and
Control Act of 1986, the Polygraph Protection Act of 1988 and the Americans With Disabilities
Act of 1990.

"Environmental Laws" shall have the meaning ascribed to it in Section 1 1.08.

"Event of Default" shall have the meaning ascribed to it in Section 9.01.

"Excluded Contracts" shall have the meaning ascribed to it in Section 1I.27.8.

"Executive Conference Center" shall have the meaning ascribed to it in the Recitals.

"Expert" shall mean an independent, nationally recognized consulting firm or individual
with a minimum of ten (10) years of experience in the lodging industry and qualihed to resolve
the issue in question, provided that an Expert shall not include any individual who is, as of the
date of appointment or within six (6) months prior to such date, employed, either directly or
indirectly as a consultant in connection with any other matter, by a party attempting to appoint
such person.

"Extraordinary Event" shall mean any of the following events, regardless of where they
occur or their duration: acts ofnature (including hurricanes, typhoons, tornadoes, cyclones,
other severe storms, winds, lightning, floods, earthquakes, volcanic eruptions, hres, explosions,
disease, or epidemics); fires and explosions caused wholly or in part by human agency; acts of
war or armed conflict; riots or other civil commotion; terrorism (including hijacking, sabotage,
chemical or biological events, nuclear events, disease-related events, bombing, murder, assault
and kidnapping), or the threat thereof; strikes or similar labor disturbances; embargoes or
blockades; shortage of critical materials or supplies; action or inaction of governmental
authorities that have an impact upon the Conference Center or the Hotel (including restrictions
on room rates or wages or other material aspects of operation; restrictions on financial,
transportation or information distribution systems; or the revocation or refusal to grant licenses
or permits, where such revocation or refusal is not due to the fault of the party whose
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perfonnance is to be excused for reasons of the Extraordinary Event); and any other events
beyond the reasonable control of Owner or Manager, excluding, however, general economic
and/or market conditions not caused by any of the events described herein.

"Favorable Opinion of Manager's Counsel" shall mean a writing (a) prepared by a law
firm engaged by Manager that has a nationally recognized standing in matters pertaining to the
federal tax exemption of interest on bonds issued by states and political subdivisions, (b)
addressed to both Manager and Owner, (c) setting forth the pertinent facts and circumstances, (d)
identiffing the applicable law (including statutes, regulations, legislative history, and/or rulings
issued by the Internal Revenue Service), (e) providing a reasoned legal analysis applying the
applicable law to the relevant facts, and (f) stating a conclusion that the subject action, inaction,
or provision will not have an adverse effect on the excludability of interest on the Bonds from
gross income for federal income tax purposes. Manager reserves the right, with respect to a
Favorable Opinion of Manager's Counsel, to accept a favorable opinion in which such
conclusion is not expressed in unqualified terms. However, if the conclusion is not expressed in
unqualif,red terms, it must be expressed with avery high level of confidence1' i.e., the conclusion
must be expressed at a higher level of confidence than "more likely than not." For purposes of
this definition, the term "unqualified" shall have the meaning given to it in the Model Bond
Opinion Report of the National Association of Bond Lawyers ("NABL") dated February 14,
2003, or any successor NABL Model Bond Opinion Report.

"FF&E" shall mean furniture, fixtures and equipment, including without limitation:
Decorative Items; Audio/Visual Systems; in-room kitchen appliances, refrigerators and minibars;
cabinetry; computer equipment; Food/Kitchen Equipment; Laundry Equipment; Housekeeping
Equipment; Telecommunications Systems; and Security Systems; provided, however, that the
term "FF&E" shall not include Fixed Asset Supplies or Software.

"FF&E Estimate" shall have the meaning ascribed to it in Section 5.02.C.

"FF&E Reserve" shall have the meaning ascribed to it in Section 5.02.A.

"First Class Operation" shall mean the operation of the Conference Center in a high
quality and efficient manner in accordance with System Standards.

"Fiscal Year" shall mean Manager's Fiscal Year which, as of the Effective Date, ends at
midnight on the Friday closest to December 31't in each calendar year; the new Fiscal Year
begins on the Saturday immediately following said Friday. Any partial Fiscal Year between the
Effective Date and the commencement of the f,rrst (1't) full Fiscal Year shall constitute a separate
Fiscal Year. A partial Fiscal Year between the end of the last full Fiscal Year and the
Termination of this Agreement shall also constitute a separate Fiscal Year. If Manager's Fiscal
Year is changed in the future, appropriate adjustment to this Agreement's reporting and
accounting procedures shall be made; provided, however, that no such change or adjustment
shall alter the Term or in any way reduce the distributions of Conference Center Operating Prof,rt
or other payments due hereunder.

8l



"Fixed Asset Supplies" shall mean items included within "Operating Equipment" under
the Uniform System of Accounts that may be consumed in the operation of the Conference
Center or are not capitalized, including, but not limited to, linen, china, glassware, tableware,
uniforms and similar items used in the operation of the Conference Center.

"Food/Kitchen Equipment" shall include, but not be limited to, all food preparation,
cooking and holding equipment; exhaust hoods and hood fire protection systems; general storage
layout, refrigerators and freezers (including coils, condensers and compressors); ice-making,
beverage dispensing and other food and beverage equipment; dishwashing equipment (except
any glass washer included in Housekeeping Equipment); and all other similar items required for
a complete food and beverage service of the Conference Center.

"Foreclosure" shall mean any exercise of the remedies available to a Mortgagee, upon a
default under the Mortgage held by such Mortgagee, that results in a transfer of title to or control
or possession of the Conference Center. The term "Foreclosure" shall include, without
limitation, any one or more of the following events, if they occur in connection with a default
under a Mortgage: (i) a transfer by judicial foreclosure; (ii) a transfer by deed in lieu of
foreclosure; (iii) the appointment by a court of a receiver to assume possession of the Conference
Center; (iv) a transfer of either ownership or control of the owner of the Conference Center, by
exercise of a stock pledge or otherwise; (v) a transfer resulting from an order given in a
bankruptcy, reorganization, insolvency or similar proceeding; (vi) if title to the Conference
Center is held by a tenant under a ground lease, an assignment of the tenant's interest in such
ground lease; or (vii) a transfer through any similar judicial or non-judicial exercise of the
remedies held by the Mortgagee.

"GDP Deflator" shall mean the "Gross Domestic Product Implicit Price Deflator" issued
from time to time by the United States Bureau of Economic Analysis of the Department of
Commerce, or if the aforesaid GDP Deflator is not at such time so prepared and published, any
comparable index selected by Owner and reasonably satisfactory to Manager (a "Substitute
Index") then prepared and published by an agency of the Government of the United States,
appropriately adjusted for changes in the manner in which such index is prepared and/or year
upon which such index is based. Any dispute regarding the selection of the Substitute Index or
the adjustments to be made thereto shall be settled by the panel of Experts in accordance with
Section 11.20. Except as otherwise expressly stated herein, whenever a number or amount is
required to be "adjusted by the GDP Deflator," or similar terminology, such adjustment shall be
equal to the percentage increase or decrease in the GDP Deflator that is issued for the month in
which such adjustment is to be made (or, if the GDP Deflator for such month is not yet publicly
available, the GDP Deflator for the most recent month for which the GDP Deflator is publicly
available) as compared to the GDP Deflator that was issued for the month in which the Effective
Date occurred.

"Golf Course" shall have the meaning ascribed to it in the Recitals.

82



"Graphics" shall mean food and beverage logos; name signs for suites, meeting rooms,
board rooms, conference suites and ballrooms; room numbers; all directional signs; exterior
signs except Exterior Identity Signage; room evacuation signs; elevator, handicapped, hre stair
and elevator restriction signs; miscellaneous directional and loss prevention/safety signs; and all
signs required by or for municipal, department of transportation, fire safety or other jurisdictional
authority for the operation of the Conference Center. For purposes of this definition, "Exterior
Identity Signage" shall mean exterior illuminated or non-illuminated signs for identihcation of
the Conference Center, such as wall-mounted building signs, pylon signs and ground-mounted
monument signs.

"Hazardous Materials" shall have the meaning ascribed to it in Section 1 1.08.

"Hotel Manaqement Agreement" shall have the meaning ascribed to it in the Recitals.

"Hotel Owner" shall have the meaning ascribed to it in the Recitals.

"Housekeeping Equipment" shall mean equipment items to be used by Conference Center
employees for cleaning the Conference Center on a regular basis.

"Impositions" shall have the meaning ascribed to it in Section 4.10.

"Institutional Lender" shall mean a foreign or domestic commercial bank, trust company,
savings bank, savings and loan association, life insurance company, real estate investment trust,
pension trust, pension plan or pension fund, a public or privately-held fund engaged in real estate
and/or corporate lending, or any other flrnancial institution commonly known as an institutional
lender (or any Affrliate thereof) having a minimum paid up capital (or net assets in the case of a
pension fund) of One Hundred Million Dollars ($100,000,000); provided further thataPerson
may not be an "Institutional Lender" if such Person, or any of its Affrliates or any other Person
related to such Person that is proscribed by applicable law, is a Specially Designated National or
Blocked Person.

"Insurance Retentions" shall have the meaning ascribed to it in Section 6.02.8.1.

"Intellectual Property" shall mean: (i) all Software, including the data and information
processed or stored thereby; (ii) all manuals, brochures, directives, policies, programs and other
information issued by Manager to its employees at the Conference Center or otherwise used in
the operation of the Conference Center or any other conference center or hotel in the Marriott
Hotel System; (iii) Customer Information; (iv) all Maniott Trademarks; and (v) all Marriott (or
other Marriott Company) trade secrets, confidential information and all other information,
materials, and copyrightable or patentable subject matter developed, acquired, licensed or used
by any Marriott Company in the operation of the Conference Center or in any other conference
center or hotel in the Marriott Hotel System, including, without limitation, materials relating to
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sales and marketing programs, revenue and inventory management programs, processes or
systems, brand and pricing strategies, business and technology plans, and research and
development reports. The foregoing shall apply regardless of the form or medium involved (e.g.,
paper, electronic, tape, tangible or intangible).

"Inventories" shall mean "Inventories" as defined in the Uniform System of Accounts,
such as, but not limited to, provisions in storerooms, refrigerators, pantries and kitchens;
beverages in wine cellars and bars; other merchandise intended for sale; fuel; mechanical
supplies; stationery; and other expensed supplies and similar items. Inventories of Owner may
be commingled with Hotel Owner's inventory and in such case shall be accounted for on a
percentage basis as mutually agreed by Owner, Hotel Owner and Manager.

"KCVB" shall have the meaning ascribed to it in Section 1.04.4.

"Laundry Equipment" shall mean washers, washer/extractors, dryers, chest-type ironers,
steam boiler, thermal fluid heater for ironer, lint control devices, linen folders, linen carts, dry
cleaning equipment (if required), laundry sinks, air compressors, laundry scales and all other
similar items required for a complete laundry with ironing capacity.

"Leeal Requirement(s)" shall mean any federal, state or local law, code, rule, ordinance,
regulation or order of any governmental authority or agency having jurisdiction over the business
or operation of the Conference Center or the matters that are the subject of this Agreement,
including, without limitation, the following: (i) any building, zoning or use laws, ordinances,
regulations or orders; and (ii) Environmental Laws.

"Litigation" shall mean: (i) any cause of action (including, without limitation,
bankruptcy or other debtor/creditor proceedings) commenced in a federal, state or local court; or
(ii) any claim brought before an administrative agency or body (for example, without limitation,
employment discrimination claims).

"Manasement Fee" shall have the meaning ascribed to it in Section 3.01.

"Manager" shall have the meaning ascribed to it in the Preamble hereto or shall mean any
successor or permitted assign, as applicable.

"Marriott" shall mean Marriott International, Inc., a Delaware corporation, and its
successors and assigns.

"Marriott Company(ies)" shall mean Manager, Marriott, and any Aff,rliate of Manager or
Marriott.

"Marriott Hotel S)¡stem" shall mean the chain of full-service hotels and resorts located in
the continental United States and Canada, which chain is operated by Maniott (or one or more of
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its Affiliates) as a distinctive group, the name of which is "Marriott Hotels and Resorts" as of the
Effective Date.

"Marriott Rewards Program" shall mean the frequent-guest aff,rnity program of Marriott
known as "Marriott Rewards," together with any similar or successor program or other affinity
program instituted in conjunction with "Marriott Rewards" or any similar or successor program
thereof.

"Marriott Trademark" shall mean (i) the name and mark "Marriott"; and (ii) any word,
name, device, symbol, logo, slogan, design, brand, service mark, Trade Name, other distinctive
feature or any combination of the foregoing, whether registered or unregistered, and whether or
not such term contains the "Marriott" mark, that is used in connection with the Conference
Center or by reason of extent of usage is associated with hotels in the Marriott Hotel System or
by conference centers which are integrated with full-service hotels in the Maniott Hotel System.

"MBS charges" shall have the meaning ascribed to it in Section 4.04.

"MBS Systems" shall mean the processes developed by Maniott that consolidate, on a
system-wide basis in the Maniott Hotel System, into one or more shared services centers, certain
accounts payable, billing and accounts receivable, revenue capture subsidiary ledger, human
resources management systems and related functions and procedures, or any similar or successor
systems thereof.

"Minor Casualty" shall mean any fire or other casualty that results in damage to the
Conference Center and/or its contents, to the extent that the total cost of repairing and/or
replacing of the damaged portion of the Conference Center to the same condition as existed
previously does not exceed an amount equal to ten percent (10%) of the total insured value of the
Conference Center (which amount shall in no event be less than Ten Million Dollars
($10,000,000), as adjusted by the GDP Deflator).

"Morteage(s)" shall mean any mortgage, deed of trust, or security document encumbering
the Conference Center and/or the Site.

"Mortsaqee(s)" shall mean the holder of any Mortgage.

"Notice of Proposed Sale" shall have the meaning ascribed to it in Section 10.02.8.

"open Records Act" shall have the meaning ascribed to it in Section 1 1.09.

"operating Accounts" shall have the meaning ascribed to it in section 4.03.A.

"Operating Loss Variance" shall have the meaning ascribed to it in Section 2.02.A.

"Operating Prof,tt Variance" shall have the meaning ascribed to it in Section 2.02.A.
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"Opinion of Bond Counsel" shall mean with respect to any provision of this Agreement a
written, unqualified opinion of Bond Counsel (or other counsel acceptable to Owner), addressed
to Owner (with a copy to Manager), providing that such provision, action or inaction does not
have an adverse effect on the excludability of interest on the Bonds from gross income for
federal income tax purposes. Owner reserves the right, but is not obligated, to accept a favorable
opinion that is not unqualified. For purposes of this definition of "Opinion of Bond Counsel,"
the term "unqualified" shall have the meaning given to it in the Model Bond Opinion Report of
the National Association of Bond Lawyers ("NABL") dated February 14,2003, or any successor
NABL Model Bond Opinion Report.

"Original Conference Center Management Agreement" shall have the meaning ascribed
to it in the Recitals.

"Owner" shall have the meaning ascribed to it in the Preamble or shall mean any
successor or permitted assign, as applicable.

"Owner's Marks" shall have the meaning ascribed to it in Section 1 1 .13.4.

"Person" shall mean an individual (and the heirs, executors, administrators, or other legal
representatives of an individual), a partnership, a corporation, limited liability company, a
govemment or any department or agency thereof, a trustee, a trust and any unincorporated
organization.

"Prime Rate" shall mean the "prime rate" of interest announced from time to time in the
"Money Rates" section of the Wall Street Journnl (Eastern Edition).

"Profit Transaction" shall have the meaning ascribed to it in Section 1 .13.

"Prohibited Action" shall have the meaning ascribed to it in Section I 1.28.4.

"Projected Operating Loss" shall have the meaning ascribed to it in Section 2.02.A.1.

"Projected Operating Profit" shall have the meaning ascribed to it in Section 2.02.A.1.

"Property" shall mean the Hotel and Conference Center, collectively.

"Propert)¡ Insurance Premiums" shall have the meaning ascribed to it in Section 6.01.8.7.

"Proposed Action" shall have the meaning ascribed to it in Section 11.28.E.1.

"Prospectus" shall have the meaning ascribed to it in Section 11.12.8.

"Oualihed Mortgage" shall have the meaning ascribed to it in Section 8.02.
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"Reed), Creek" shall have the meaning ascribed to it in Section 1.18.4.

"Reed)' Leases" shall have the meaning ascribed to it in Section 1.18.4.

"Reedy Premises" shall have the meaning ascribed to it in Section 1.18.4.

"Related Party(ies)" shall mean any Person that, directly or indirectly, is controlled by or
is under common control with Maniott or Manager. For purposes of this definition, the term
"control" (including the terms "controlling," "controlled by" and "under common control with")
of a Person means the possession, directly or indirectly, of the power: (i) to vote more than
thirty-five percent (35%) of the voting stock or equity interests of such Person; or (ii) to direct or
cause the direction of the management and policies of such Person, whether through the
ownership of voting stock or equity interests, by contract or otherwise.

"Revenue Procedure 97-13" shall have the meaning ascribed to it in the Recitals.

"Routine Capital Expenditures" shall mean certain routine, non-major expenditures that
are classified as "capital expenditures" under generally accepted accounting principles, but that
will be funded from the FF&E Reserve (pursuant to Section 5.02), rather than pursuant to the
provisions of Section 5.03. Routine Capital Expenditures consist of the following types of
expenditures: exterior and interior repainting; resurfacing building walls and floors; resurfacing
parking areas; replacing folding walls; and miscellaneous similar expenditures (all such types of
expenditures to be in accordance with Manager's policies as then generally implemented
throughout the Marriott Hotel System).

"Sale of the Conference Center" shall mean any sale, assignment, transfer or other
disposition, for value or otherwise, voluntary or involuntary, of the fee simple or leasehold title
to the Site and/or the Conference Center. For purposes of this Agreement, a Sale of the
Conference Center shall also include: (i) a lease (or sublease) of all or substantially all of the
Conference Center or Site; or (ii) any sale, assignment, transfer or other disposition, for value or
otherwise, voluntary or involuntary, in a single transaction or a series of transactions, of the
controlling interest in Owner. The phrase "controlling interest", as used in the preceding
sentence, shall mean either: (x) the right to exercise, directly or indirectly, more than fifty
percent (50%) of the voting rights attributable to the shares of Owner (through ownership of such
shares or by contract); or (y) the possession, directly or indirectly, of the power to direct or cause
the direction of the management or policies of Owner.

"Security Systems" shall mean video surveillance equipment; two-way radio systems;
inspection tour recording systems; security alarm systems; access control systems (pedestrian
and vehicular); and other special security systems required for the Conference Center.

"Shortfall Amount" shall have the meaning ascribed to it in Section 2.02.8.1.
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"Shortfall Notice" shall have the meaning ascribed to it in Section 2.02.8.

"Shortfall Pa)¡ment" shall have the meaning ascribed to it in Section 2.02.8.

"Site" shall have the meaning ascribed to it in Section A of the Recitals.

"Software" shall mean all computer software and accompanying documentation
(including all future upgrades, enhancements, additions, substitutions and modifications thereof),
other than computer software that is generally commercially available, that is used by Manager
in connection with operating or otherwise providing services to the Conference Center andloi the
Marriott Hotel System, including without limitation the property management system, the
reservation system and the other electronic systems used by Manager in connection with
operating or otherwise providing services to the Conference Center and/or the Marriott Hotel
System.

"Specially Desisnated National or Blocked Person" shall mean: (i) persons designated by
the U.S. Department of Treasury's Office of Foreign Assets Control, or other governmental
entity, from time to time as a "specially designated national or blocked person" or similar status,
(ii) a person described in Section I of U.S. Executive Order 13224 issued on Septemb er 23,
2001, or (iii) a person otherwise identified by govemment or legal authority as a person with
whom Manager or its Afhliates are prohibited from transacting business.

"Sublandlord" shall have the meaning ascribed to it in section 1.1g.A.

"Subordination Agreement" shall have the meaning ascribed to it in Section 8.03.

"Subsequent Owner" shall mean any individual or entity that acquires title to or control or
possession of the Conference Center at or through a Foreclosure (together with any successors or
assigns thereof), including, without limitation, (i) Mortgagee, (ii) any purchaser of the
Conference Center from Mortgagee, or any lessee of the Conference Center from Mortgagee, or
(iii) any purchaser of the Conference Center at Foreclosure.

"System Standards" shall mean any one or more (as the context requires) of the following
three (3) categories of standards: (i) operational standards (for example, services offered to
guests, quality of food and beverages, cleanliness, stafflrng and employee compensation and
benefltts, Chain Services, frequent traveler programs such as the Marriott Rewards program and
other similar programs, etc.); (ii) physical standards (for example, quality of the Conference
Center Improvements, FF&E and Fixed Asset Supplies, frequency of FF&E replacements, etc.);
and (iii) technology standards (for example, those relating to Software, hardware,
Telecommunications Systems, Security Systems and other information technology). Each of
such standards shall be the standard that is generally prevailing or in the process of being
implemented at other conference centers which are integrated with full-service hotels in the
Maniott Hotel System, including all services and facilities in connection therewith that are
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customary and usual at comparable conference centers which are integrated with full-service
hotels in the Marriott Hotel System.

"Telecommunications Systems" shall mean PBX, phone systems, call accounting and
pocket paging systems, and high-speed Intemet access.

"Term" shall have the meaning ascribed to it in Section 2.01.

"Termination" shall mean the expiration or sooner cessation of this Agreement.

"Termination Notice" shall have the meaning ascribed to it in Section 2.02.A.2.

"Total Casualty" shall mean any fire or other casualty that results in damage to the
Conference Center and its contents to the extent that the total cost of repairing and/or replacing
the damaged portion of the Conference Center to the same condition as existed previously would
be sixty percent (60%) or more of the then total replacement cost of the Conference Center.

"Trade Name" shall mean any name, whether informal (such as a fictitious name or dlbla)
or formal (such as the full legal name of a corporation or partnership) that is used to identify an
entity.

"Treas. Reg. $1 141-3(bX4)" shall have the meaning ascribed to it in the Recitals.

"Uniform System of Accounts" shall mean the Uniform System of Accounts þr the
Lodging Industry, Tenth Revised Edition, 2006, as published by the American Hotel & Lodging
Educational Institute, as revised from time to time to the extent such revision has been or is in
the process of being generally implemented within the Marriott Hotel System.

"Unrestricted Rebate" shall have the meaning ascribed to it in Section 1.15.B.

"Vacation Club Products" shall mean timeshare, fractional, interval, vacation club,
destination club, vacation membership, private membership club, private residence club, and
points club products, programs and services and shall be broadly construed to include other
forms of products, programs and services wherein purchasers acquire an ownership interest, use
right or other entitlement to use certain determinable holiday villa or apartment units and
associated facilities on a periodic basis and pay for such ownership interest, use right or other
entitlement in advance.

"Variable Compensation Limit" shall have the meaning ascribed to it in Section
tt.26.8.1.2(a).

"WARN Act" shall mean the Worker Adjustment and Retraining Notification Act,
29 U.S.C. 2I0l et seq.
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"Wine Cellar Lease" shall have the meaning ascribed to it in Section 1.18.4.

"Wine Cellar Premises" shall have the meaning ascribed to it in Section 1.18.A.

"Wine Cellar Premises Shared Costs" shall have the meaning ascribed to it in Section
1.18.D.

"Winery Building Sublease" shall have the meaning ascribed to it in Section i.18.4.

"V/inery Buildine Premises" shall have the meaning ascribed to it in Section 1.18.4.

"Working Capital" shall mean funds that are used in the day{o-day operation of the
business of the Conference Center, including, without limitation, amounts sufficient for the
maintenance of change and petty cash funds, amounts deposited in operating bank accounts,
receivables, amounts deposited in payroll accounts, prepaid expenses and funds required to
maintain Inventories, less accounts payable and accrued current liabilities.

"Written Legal Advice from Bond Counsel" shall mean a writing prepared by Bond
Counsel (a) setting forth the pertinent facts and circumstances, (b) identifying the applicable law
(including statutes, regulations, legislative history, andlor rulings issued by the Internal Revenue
Service), (c) providing a reasoned legal analysis applying the applicable law to the relevant facts,
and (d) stating a legal conclusion that the proposed contract, Proposed Action, or other proposed
conduct will result in an impermissible amount of private business use of the Executive
Conference Center for purposes of Section 141 of the Code. Bond Counsel may make such a
determination even if the contemplated amount of private business use of the Executive
Conference Center would not exceed the ten percent (10%) level permitted by Section 141 of the
Code and Treas. Reg. $1.141-3(bX4) if Bond Counsel reasonably concludes that a cushion (not
exceeding one and one-half percent (1 .5%)) should be maintained between the existing and
proposed level of private business use and the ten percent (10%) maximum. The legal
conclusion need not be expressed in unqualihed terms but must be expressed at alevel of
confidence no lower than "more likely than not," meaning a greater than hfty percent (50%)
likelihood. For purposes of this definition, the term "unqualified" shall have the meaning given
to it in the Model Bond Opinion Report of the National Association of Bond Lawyers ("NABL")
dated February 14,2003, or any successor NABL Model Bond opinion Report.

ISIGNATURES FOLLOW ON NEXT PAGE]
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MANAGER:

MARRIOTT HOTEL SERVICES, INC.,
a Delaware corporation
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EXHIBIT A

LEGAL DESCRIPTION OF THE SITE



EXHIBIT B

LISTING OF CENTRAL OFFICE SERVICES

"Central Ofhce Services" shall mean the following services (other than those services
that are contained within Conference Center Deductions) that are furnished on a central or
regional basis to the Marriott Hotel System:

1. Executive supervision of hotel operations. As of the Effective Date, this is done
by officers holding the title of Executive Vice President or above and (on a regional basis) by the
most senior executive currently holding the title of Regional Senior Vice President or above
(such regional executive, or the equivalent thereof as the organizational structure of Manager
changes over time, the "Regional Executive"). Supervision of employees by officers below the
level of Executive Vice President or (on a regional basis) the Regional Executive shall follow the
function to which it relates: that is, supervision below the level of Executive Vice
President/Regional Executive that relates to a Chain Service, such as sales and marketing or
computer, payroll or accounting services, shall be reimbursed as part of sales and marketing or
computer, payroll and accounting services; supervision below the level of Executive Vice
President/Regional Executive that relates to a Central Office Service, such as Legal or Corporate
Finance, shall be a Central Ofhce Service. In the event that these titles are modified in the
future, executive supervision will mean supervision by persons holding comparable positions of
authority.

2. Planning and policy making, including corporate planning and policy making for
Marriott International, Inc., strategic planning functions, brand policy or planning, and any other
policy or planning functions not related to an area that is subject to reimbursement as a Chain
Service or Direct Deduction. Policy and planning functions relating to an area of Chain Services
or Di¡ect Deductions (provided it is below the level of Executive Vice President or (on a regional
basis) Regional Executive, or other levels of comparable authority in the future) shall be
reimbursed as part of that Chain Service or Direct Deduction.

3. Corporate Finance, including corporate treasury, fînancial planning and analysis
and corporate accounting (but excluding accounting services that are provided to the hotels as
part of the MBS Systems or as a Conference Center Deduction).

4. Corporate personnel and employee relations, including human resources and
employee relations applicable to Marriott International, Inc., and its subsidiaries as a whole.

5. Legal services (whether provided by in-house counsel or, at the election of
Manager, by outside counsel) performed (i) to protect the Marriott Trademarks, (ii) to represent
Manager on issues relating to the relationship between Owner and Manager, except as described
in Section 8.02.D., and (iii) to beneht the Maniott Hotel System (for example, legal advice
necessary to support benehts administration systemwide, and the drafting or negotiating of



national, corporate or regional contracts, form documents and system standards manuals,
policies, or guidelines to be used in the Marriott Hotel System).

6. Trademark protection relating to the Marriott Trademarks, which are used
generally by the Marriott Hotel System.

7. Product research and development costs, including new product research and
development, the development of brand standards, and research and development of any type not
relating to an area permitted to be reimbursed. Research and development costs relating tó an
area permitted to be reimbursed as a Chain Service or Direct Deduction, such as sales and
marketing research, shall be reimbursed as part of that Chain Service or Direct Deduction.

8. Certain technical and operational services. The services of technical and
operational specialists of Marriott International, Inc., and its Affiliates making routine periodic
visits to the Conference Center. These services shall not include (i) personnel of the Aichitecture
and Construction Division of Manager (or any of its Affiliates) providing architectural, technical
or procurement services for the Conference Center, or (ii) other non-routine services that may be
provided as Direct Deductions.



EXHIBIT C

LISTING OF CURRENT CHAIN SERVICES

NOTE: Chain Services are services that are furnished generally to the Marriott Hotel System
hotels on a central basis and that fall into the following categories of services: National Sales
Services; Central Training Services and relocation of property management personnel; National
Advertising Services; Marriott Worldwide Reservation System; and Computer, Payroll and
Accounting Services. As of December 3 7,2011, these categories include the areas set forth
below (and the supervision of such areas below the level of Executive Vice President and (on a
regional basis) Regional Executive):

1. National Sales Off,rce Services, which includes the following subcategories:

o Worldwide sales offices
¡ Domestic sales offices
o Distributionmarketing
o Travel industry sales
o National transient sales
o Intermediary sales
o E-commerce sales
r Regional sales and marketing
o Revenue management
o Customer events

2. Central Training Services and relocation, which includes the following
subcategories:

. Training salaries of new property managers
o Costs of recruiting and hiring property managers
. Development and delivery of training programs
o Tuition reimbursement program for property associates
o Relocation costs of property managers



3. National Advertising and Promotion Services, which includes the following
subcategories:

o Advertising administration, Advertising media and Advertising production
o Advertising agencies
o Public relations program support
o Development of brochures, directories, and other marketing collateral
o Production costs for promotional goods
o Market research, including the GSS system

4. Marriott Worldwide Reservation System, which includes the following
subcategories:

o Voice (800 number) reservations booked through domestic and intemational
central reservations centers

o Reservations booked through Marriott.com and other electronic reservations
channels including the Global Distribution System (GDS)

5. Computer Payroll and Accounting Services, which includes the following
subcategories:

o Computer operating statement, analysis report and general ledger accounting
system

o Marriott's automated payroll and benefits accounting system
. Operation and support of the computerized accounting reporting
. Operation and support of property computer systems including:

o Point of sales system
o Rooms operations, Food and Beverage and Engineering systems support
o Sales/Marketingsystems
. PC support and systems applications development
o Global Field Services property systems support



EXHIBIT D

PERMANENT EASEMENT AGREEMENT



EXHIBIT E

LISTING OF DIRECT DEDUCTIONS

Marriott Rewards and Airline Frequency Programs

Hotel Excellence and Travel lndustry Program

lntermediary Partner Care

Group Business Booking Fee and Lead Referral

Customer Event and Trade Shows

Brochures and Directories

Convention, Resort and Gateway Hotel Network
Marketing

ïravelA/acation Card

Engagement Survey

Central Benefits Administration

Room Sanitation, Food Safety and Brand lntegrity
lnspections/Audits

Loss Prevention, Asset Protection Services

Retail Shop Merchandise Handling

Marriott Visual Services (MVP)

Sales and other training programs

General Managers Meetings and other meetings

Centralized Commission Services

Reservation System (MARSHA)

Yield Management

EmailA/oice Mailbox

PC SupporUSecurity/Help Desk

Property Operations Support

Computer Systems lnstallations

eFolio

myHR Services

Sales Transformation

Talent Acquisition

Telecommunications - lnstallation/ Evaluation
/Procurement

Property Management System

Mainframe Computer Access

Software/Hardware Mai ntenance

Telecommunication/Dial-up charges

MCNII Domestic Network

Avendra Procurement Services

Payroll postage

Property lnternet Address (URL) Registration

eCommerce SupporUDistribution Activities

Welfare-to-Worklll/ork-O pportun ity Tax Credit Program
support

Cluster/Shared Services :

Event Booking Centers
Cluster Sales Offices
Area Reservation Offices
Cluster Revenue Management Offices
Shared Local Advertising/Promotion
Central Laundries
Other Shared Positions/Property Functions

Marriott Business Services (MBS) -
Current Charges -

HRMS - Mercury
RCSL - Mercury
MBS tuP - Mercury
BAR - Billing and Accounts Receivable
LMS - Labor Management

Other MBS charges, as determined

Accident costs/l nsurance
Accident Charges up to deductible-

Workmen's Comp
General Liability
Employment Practices Liability

Premium allocation above deductible level



EXHIBIT F

FORM OF MEMORANDUM OF MANAGEMENT AGREEMENT

THIS MEMORANDUM OF MANAGEMENT AGREEMENT (the "Memorandum")
is made and entered into as of this _ day of ,20_,by CITy OF
KINGSPORT, TENNESSEE 1"O*net1, a municipal corporation existing ,,oâ., the laws of
the State of Tennessee, with a mailing address of 225 West Center Street, Kingsport,
Tennessee 37660-4237, and MARRTOTT HOTEL SERVICES,INC. ("Manager"), a
Delaware corporation, with a mailing address at cloly'ral:jott International, Inc., 10400 Fernwood
Road, Bethesda, Maryland 20817.

WITNESSETH

Owner and Manager have entered into that certain Management Agreement dated
,2012 (herein, the "Management Agreement") with respect to the operation of a

hotel on the premises located in Kingsport, Tennessee as more particularly described in
Exhibit A (the "Site").

The Management Agreement is in effect. The Term of this Agreement began on the
Effective Date and shall continue until the fifteenth (15t1') anniversary of the Effective Date.

The Management Agreement contains terms and restrictions relating to hnancing of the
Conference Center. The Management Agreement also contains terms and conditions relating to
Ovøner's ability to sell or transfer interests in the Conference Center or the Site.

This Memorandum is not intended to alter or modify in any way the terms and conditions
of the Management Agreement. Terms not specifically defined in this Memorandum are def,rned
in the Management Agreement.

ISIGNATURES FOLLOW ON NEXT PAGE]



OWITIER:

CITY OF KINGSPORT, TENNESSEE,
a municipal corporation existing under the
laws of the State of Tennessee

MANAGER:

MARzuOTT HOTEL SERVICES, INC.,
a Delaware corporation



ACKNOWLEDGMENTS

STATE OF

COUNTY OF

On the _ day of
in and for the State of

20-, before me, the undersigned, a Notary Public,
personally appeared

who acknowledged himself to be the of
a corporation, and that he, as such

being authorized to do so, executed the foregoing instrument for the purposes therein contained,
by signing the name of the corporation by himself as

ln witness whereof, I hereunto set my hand and official seal.

Notary Public

My commission expires:

STATE OF
SS:

COUNTY OF

On the day of
in and for the State of

,20_, before me, the undersigned, a Notary PubliIC,

, personally appeared
who acknowledged himself to be the of

a corporation, and that he, as such
being authorized to do so, executed the foregoing instrument for the purposes therein contained,
by signing the name of the corporation by himself as

In witness whereof, I hereunto set my hand and off,rcial seal.

Notary Public

My commission expres:

EXHIBIT A
TO

MEMORANDUM OF MANAGEMENT AGREEMENT

)
) ss:

)

LEGAL DESCRIPTION



EXHIBIT G

TRANSACTIONS BET\ryEEN MANAGER AND AFFILIATES OR RELATED PARTIES



EXHIBIT H

CATEGORIES OF EXCLUDED CONTRACTS

l. Contracts solely for the purchase of goods or commodities, including electricity,
gas, or other heating fuel, and not for the provision ofservices.

2' Contracts to provide services if the only compensation is the reimbursement of the
service provider for actual and direct expenses paid by the service provider to unrelated parties.

3' Any arrangement (including an affangement having a multiple-year term)
providing for use of the Executive Conference Center that is available to the general pu-blic at no
charge or on the basis of rates that are generally applicable and uniformly uppti"O (uniess the
term of the arrangement, including all renewal options, is greater than 200 days; provided, that
the term of any renewal shall not be included in such calculation if the renewal option is subject
to the approval of both parties). (This category of Excluded Contracts covers arrangements lor
the use of Meeting Rooms if such use is at rates available to other individuals or similar groups
in similar circumstances.)

4' Any arrangement providing for use of the Executive Conference Center by a
nongovernmental person (other than an anangement resulting in ownership of the Executive
Conference Center by a nongovemmental person) if (i) the term of the use under the
affangement, including all renewal options, is not longer than 50 days, (ii) compensation under
the arrangement is fair market value, and (iii) the Executive Conference Center was not f,rnanced
for the principal purpose of being provided for use by that nongoveüìmental person; provided,
that the term of any renewal shall not be included in such calculation if the renewal option is
subject to the approval ofboth parties.

4. Contracts that are solely incidental to the primary govemmental function or
functions of operating the Executive Conference Center, such as contracts for janitorial services,
equipment repair, billing or similar services, trash removal, exterminator services, elevator,
boiler, and other machinery and equipment maintenance, office equipment repair or billing,
landscaping, laundry, linen supply, uniform supply and floral arrangements.

6. Any arrangement regarding the placement of vending machines, pay telephones,
kiosks, automatic teller machines or advertising displays within the Executive Cànferenòe Center
and other uses that do not involve the transfer of possession and control of space that is separated
from other areas by walls, partitions, or other physical barriers; provided, that the space ilthe
Executive Conference Center devoted to all such incidental uses cannot exceed two and one-half
percent 2.5Yo of the total space in the Executive Conference Center; and further provided that the
affangement is not with a person that is using the Executive Conference Center for any purpose
other than uses described in categories 2,3, 4, or 5 above.

7 ' To the extent not addressed by paragraphs 1. through 6. above, service contracts
with a service provider (i) under which the service provider shall be paid a periodic, f,rxed, stated
dollar amount for the services rendered for a specified time period (that may be subject to
automatic adjustment according to a specif,red, objective, external standard that is not linked to



the output or efficiency of the Executive Conference Center as a whole, such as the GDp
Deflator), and (ii) having a term not exceeding the Term.

8. To the extent not addressed by paragraphs 1. through 7. above, service contracts
with a service provider (i) under which the service provider shall be paid a fee based on a unit of
service provided specified in the contract, and (ii) having a term not exceeding two (2) years. By
way of example and not limitation, this category would include (i) a contract with a valet parking
service under which the operator is paid a stated dollar amount for each car parked, (ii) a ðontracì
with an operator of a ground transportation service under which the operator is paid a stated
dollar amount for each mile that an event attendee is transported, or (iii) a contract with a
catering company under which the catering company (A) shall utilize the catering kitchen at the
Executive Conference Center to prepare and serve breakfast, lunch, and/or dinner for the
attendees of an event held at the Executive Conference Center and (B) shall be paid a stated
dollar amount for each individual meal served. A contract that is automaticallarenewed at the
end of each two (2) year period absent cancellation by either party satishes the term limitation
stated in clause (ii) of the first sentence of this paragraph.

9 ' To the extent not addressed by paragraphs 1. through 8. above, service contracts
with a service provider under which (i) the service provider shall primarily provide services to
third parties (i.e., attendees of events at the Conference Center) rather than to Manager or an
Affiliate of Manager, (ii) the service provider shall be paid compensation based on á specified
fee (or percentage ofthe fee charged to third parties) for the service provided that is cóllected by
Manager from the third party, and (iii) having a term not exceeding one (1) year.

10. Any contract that was specihcally approved by Owner in connection with the
Business Plan, FF&E Estimate, or otherwise.



EXHIBIT I

AGREED ALLOCATIONS



EXHIBIT J

REEDY LEASES



vil.1

AGENDA ACTION FORM

To:
From:

Action Form
Work Session:
First Reading:

AF-77-2012
March 19,2012
March 20,2012

FinalAdoption:
Staff Work By:
Presentation By:

April3,2012
R. McReynolds
R. McReynolds

Recommendation: Approve the resolution and ordinance

Executive Summarv:

ell as encourage the new housing
the Materials Agreement policy as
o enter into an agreement with the

deveroper's proposed subdivision. rhe o"u"rop"?Iiå#"ti'15rli.:ffi"TJ,."';3ffin'îJ:i îJl;
covering the cost of the materials that would be available for refund. (minus sales tax) õnce the project
is completed and has been approved by the City Engineer and the Regional Planning'Commissión.

Pursuant to the policy, Danny Karst has requested that his proposed development, Edinburgh phase 2
Section 2C Development be allowed to participate in the material agreement program.- The total
amount of the agreement is proposed at$,20,128.2 r a new fourteen 1t+¡ tot develoþment.

To date, including this development, the program has supportedT2O new/proposed lots within the City
of Kingsport. Of thoselots, llSBuildingPermitsand34Certificatesof O'ccupancyhavebeenissued
to date' '-*:'-<

Attachments:
1. Reselu{ien
2. Ordinance
3. Agreement
4. Cost Table
5. Development Chart
6. Location Map

Clark
Joh
Mclntire
Parham
Segelhorst
Shupe
PhillipsFunding source appropriate and funds are available:



vr.B.1

AGENDA ACTION FORM

To:
From:

Work Session:
First Reading:

AF-77-2012
March 19,2012
March 20,2012

FinalAdoption: April3,2012
Staff Work By: R. McReynotds
Presentation By: R. McReynolds

Recommendation: Approve the resolution and ordinance

Executive Summa¡v:

ncourage the new housing
erials Agreement policy as
into an agreement with the

deveroper's proposed subdivision. rhe o"u"rop"?Tåril'fi'?5.1""i:L:"'irî;3:fin'ïJ:i'îJl;
covering the cost of the materials that would be available for refund' (minus sales tax) õnce the project
is completed and has been approved by the City Engineer and the Regional Planning'Commission.

Pursuant to the policy, Danny Karst has requested that his proposed development, Edinburgh phase 2
Section 2C Development be allowed to the material agreehent program.- The total
amount of the agreement is proposed at $ a new fourteen 1t+¡ tot develo[ment.

To date, including this development, the program has sup lots within the City
of Kingsport. Of those lots, 118 Building permits and g4 have been issued
to date.

Attachments:
1. Resolution
2. Ordinance
3. Agreement
4. Cost Table
5. Development Chart
6. Location Map

Clark
Joh
Mclntire
Parham
Segelhorst
Shupe
PhillipsFunding source appropriate and funds are available:



RESOLUTION NO.

A RESOLUTION AUTHORIZING THE MAYOR TO EXECUTE A
MATERIALS AGREEMENT WITH DANNY KARST FOR
EDINBURGH PHASE 2 SECTION 2C AND AUTHORIZING THE
MAYOR TO SIGN ALL DOCUMENTS NECESSARY AND
PROPER TO EFFECTUATE THE PURPOSE OF THE
AGREEMENT

WHEREAS, pursuant to the Materials Agreement Policy as set forth in Resolution 2OOT-
084, Danny Karst desires to enter into a Materials Agreement foi the provision of certain water and
sewer materials by the city for his proposed fourteen (14) lot development, Edinburgh phase 2
Seclion 2C; and

WHEREAS, the totalamount of the agreement as proposed is g20,129.2g;

Now, therefore,

BE IT RESOLVED BY THE BOARD OF MAYOR AND ALDERMEN AS FOLLOWS:

SECTION l. That the Mayor, or in his ebsence, incapacity, or failure to act, the Vice
by the City Attorney, a Materials Agreement
wer materials by the city for his proposed
e amount of $20,128.29, and all documents

of the agreement.

SECTION ll. That is resolution shall take effect from and after it adoption, the public
welfare requiring it.

ADOPTED this the 20th day of March, 2012.

DENNIS R. PHILLIPS, MAYOR

ATTEST:

JAMES H. DEMMING, CITY RECORDER

APPROVED AS TO FORM:

J. MICHAEL BILLINGSLEY, CITY ATTORNEY



d

ORDINANCE NO.

AN ORDINANCE TO AMEND THE WATER AND SEWER PROJECT
FUNDS BY TRANSFERRING FUNDS TO THE EDINBURGH PHASE 2
SECTION 2C MATERIALS AGREEMENT PROJECTS (WA1276 AÑD
swl276); AND To Ftx rHE EFFECÏVE DATE oF THts'oRDtNnruCe

BE lT ORDAINED BY THE CtTy OF KtNGSPORT, as foilows:

t the water Fund project and the sewer Fund project budgets be amended bytrans the water Fund opeiating budget and by tranireiring $qãéb rror the SewerFund the Edinburgh Phase 2 séctioùc pro¡eits (wA1276änd sw1276)to fund themate

Account Number/Description:

Water Proiect Fund:451

g 8,992 s,e92o 8,992 -----8p52-

I g,es2 s,ee2o 8,992 835t

0 9,3e0 e,3eo0 9,390 9m-

0 9,390 9,390

SECTION ll. That this Ordinance shall take effect from and after its date of passage, as the lawdirect, the welfare of the city of Kingsport, Tennessee requiring it.

DENNIS R. PHILLtPS, Mayor

APPROVED AS TO FORM:

Expenditurcs:
451 -0000€05-9003 tmprovements

ToÞls:

Acco unt N um ber/Descri ption :
Sewer Proiect Fund:452
Edinburoh Phase 2 Sect 2C lSW1276)
Revenues
452-0000-391-4200 From the Sewer Fund

ToÞ,ls:

Expenditures:
452-0000606-9003 tmprovements

ToÞls:

ATTEST:

JAMES H. DEMMING
City Recorder

v

PASSED ON 1ST READING:

PASSED ON 2ND READING:

City of Kingsport, Tennessee, Ordinance No. , page 1 of I



MATERIALS AGREEMENT

This AGREEMENT, made and entered ínto on this 3rd day of April, 2012,by and between Danny Karst, hereinafter
"Developef , and the City of Kingsport, Tennessee, a municipal côrporation, hireinafter,City'f

WITNESSETH:

1. The Developer has subdivided a tract of land known as Edinburgh Phase 2 Section 2C, andpreliminary approval having been heretofore granted by the planning commission. -

. . 2. The plans for the proposed waler and sewer line improvement of
submitted to and approved by the city of Kíngsport, city Engineer and will require
Sewerline to construct.

3. ' The estimated cost of the materia-ls listed in paragraph 2 above is approximalely $20.12g.29. The
Developer will purchase this material from the City for use for constiuciion pursuant to ihis contracÍoill. 

-
4. The Developer will install the lines according to City's specifications, and will pay all costs for

installation of all mains, valves, hydrants and other appurtenãnces, ân¿ witl furnish the C¡tV ;"å úuilt' drawinjs
showing the cost lists of all pipe fittings, as well as their exact location.

5- The Developel, upo.n completion of the work and acceptance by the City, will tender to the City an
instrument conveying unencumbered ownershíp of the lines and easemànt over and under the land where said lines
are laid- Once this conveyance has been made and all the permits needed have been issued, áll the inspections
completed and passed, and all the payments have been made to the City by the Developer, thË City witt cäuse thã
said line to be connected to the main distribution line of the City.

6. The Developer will reimburse the City for any materials or engíneering work required not covered by
this agreement.

7 ' Prior to any reimbursement by the gity to the Developer, the Developer will cause lhe property to be
completely annexed into lhe corporate limits of the City.

8. The Developer will save the City harmless from any and all responsibility for laying any lines, etc., on
or across any private premises not dedicated to public use.

9. The Developer will pay the City by the City, and upon
completion. of the laying of water and sewer line approved'by tne C¡tV,
and upon the Developer fully performing all the require City will reimburse the
Developer for the amount paid to the City for the pipe n, þss state and local
sales tax.

10. The purpose of this agreement is to reimburse the Developer for 1@% of cost of the water and
sewer material, less state and local sales tax, with said materials being purchäsed from the City, anã reimbursement
for the cost of the materials being made to the Developer subject to ihe satisfac{ory comptetiáilìiall terms of this
agreement including complete annexation of the property into the corporate limits of the City.

11. lt is understood that the Developer wìll do any and all ditching, laying of the pipelines, and any and
all other work that may be necessary to meet the specifications of the City.

- 12' Any unused materials acquired by the Developer from the City will be retumed to the City and the
costs of such material, if retumed undamaged, will 

-be 
credited to the Developer.

lN TESTMONY WHEREOF, the parties hereto have unto set their hands and seal on this the day and year first
above written.

Attest

Developer

Dennis R. Phillips, Mayor

Approved as to form:

James Demming, City Recorder J. Michael Billingsley, City Attomey
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AGENDA ACTION FORM

Board of M

Work Session: April2,2012
First Reading: N/A

FinalAdoption: April3,2012
Staff Work By: R. Trent, H. Glabaugh
Presentation By: R. McReynolds

Recommendation: Approve the offers.

Executive Summary:

ln order to extend sanitary sewer serv¡ces to Tiffany Court, the Public Works Department hasht-of-wa ed properties for the Tiffany Court Sanitary Sewer
oject. A in accordance with the City of Kingspori's Realuisition dicate the fair market values as perlhe attached

property owners.

This project is funded under #SW0804.

Attachments:

1. TifÍany Gourt Sanitary Sewer Extension project Offers
2. Sanitary Sewer Location Map

Funding source appropriate and funds are available:
Clark
Joh
Mclntire
Parham
Segelhorst
Shupe
Ph¡llips



106H; 8-027.00

106H: 8-028.00

106H: 8-029.00

Chang lnvestment Group
1020 Norfolk Place
Kingsport, TN 37660

Kingsport Housing &
Redevelopment Authority
906 E. SevierAvenue
Kingsport, TN 37660

Kingsport Housing &
Redevelopment Authority
906 E. Sevier Avenue
Kingsport, TN 37660

Perm. 1,555 sq. ft.
Temp. 2,073 sq. ft.

Perm. 2,165 sq. ft.
Temp. 3,000 sq. ft.

Perm. 1,774 sq. ft.
Temp.2,231 sq. ft.

$821.00
$821.00

$1,140.00
$1,180.00

$935.00
$875.00
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