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MEMORANDUM OF LAW IN SUPPORT OF PETITIONERS’  
MOTION TO DECLARE O.C.G.A. § 10-9-10 UNCONSTITUTIONAL 

 
COMES NOW the Petitioners, above named and file this their MEMORANDUM OF 

LAW IN SUPPORT OF PETITIONERS’ MOTION TO DECLARE O.C.G.A. § 10-9-10 

UNCONSTITUTIONAL.   

I. FACTUAL BACKGROUND 
 

In the year 2013, the Geo. L. Smith II World Congress Center Authority (“GWCCA")  
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began preparations to have a successor stadium developed and constructed on land adjacent to 

the then existing Georgia Dome.  At the time, it entered into agreements with several 

governmental and private parties to accomplish this project.  

 One agreement was called the Memorandum of Understanding for a Successor Facility to 

the Georgia Dome, dated April 5, 2013, among the GWCCA; the Atlanta Falcons Stadium 

Company, LLC (“StadCo”); and Atlanta Falcons Football Club, LLC (''Club”).  See Exhibit “2”.  

The other agreement was called the Tri-Party Memorandum of Understanding for a Successor 

Facility to the Georgia Dome, dated April 5, 2013, among the GWCCA; the Atlanta 

Development Authority d/b/a Invest Atlanta, StadCo and the Club.  See Exhibit “3”.   

 In facilitation of securing tax-exempt status of the property, Respondent Fulton County 

Board of Tax Assessors (“the FCBTA”), in August of 2013, issued its “Statement of Intent to 

Exempt Real and Personal Property” (“Statement of Intent”) based upon the aforementioned two 

agreements entered into by GWCCA.  See Exhibit “1”.  Later, in 2015, by Agreement executed 

between GWCCA and StadCo, the GWCCA formally contracted with StadCo for the 

development, construction, operation, maintenance and management of the new stadium on 

property owned by the GWCCA.  This agreement also provided that StadCo would be exempt 

from the payment of any ad valorem property taxation on the property.1   

 The 2013 Statement of Intent was based upon O.C.G.A. § 10-9-10.  This statute provides 

that “[t]he authority shall be required to pay no taxes or assessments upon any property 

acquired or under its jurisdiction, control, possession, or supervision or upon its activities in the 

development, construction, operation, or maintenance of any of the projects or facilities erected, 

                                                           
1  See Stadium and License Management Agreement, Exhibit “1” to Petitioner’s Petition for Writ of 
Mandamus and for Declaratory Judgment, at Section 10.1.   
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maintained, or acquired by it” (hereafter referred to as “the GWCCA tax exemption”).  Prior to 

its amendment in 1989, O.C.G.A. § 10-9-10 contained a clause which prohibited the GWCCA 

tax exemption to any GWCCA lessees and other private persons and entities.  Ga. L. 1982, p. 

1122, at 1128 - 1129.2  See Exhibit “6”.  In 1989 this provision was removed from the statute by 

statutory amendment.  See Exhibit “7”.  The removal of this clause expanded the class of 

property holders entitled to the GWCCA tax exemption.  No statewide referendum was 

conducted, however, to authorize the expansion of the exemption to lessees and private persons 

and other entities who were previously prohibited from acquiring the GWCCA tax exemption.  

 Therefore, StadCo’s interest in the stadium would not qualify for GWCCA exemption 

from taxation under the pre-1983 version of O.C.G.A. § 10-9-10 because StadCo would fit in the 

category of a “lessee or other private person or entity.”   It would thereby be disqualified from 

receiving the GWCCA ad valorem tax exemption.  Because no state-wide referendum was 

conducted to approve the 1989 amendment to O.C.G.A. § 10-9-10, the pre-1989 version of 

O.C.G.A. § 10-9-10 is the operative law.  Consequently, the pre-1989 version of O.C.G.A. § 10-

9-10 renders Stadco’s interest in the stadium taxable, given its status as a “lessee or other private 

person or entity”.  

II. ARGUMENT AND CITATION TO AUTHORITY 

On July 1, 1983 the State of Georgia adopted a new Constitution, which is commonly 

referred to as the 1983 Constitution.  GA CONST. 1983 Art. VII, Sec. II, Par. IV, entitled 

“Current Property Tax Exemptions Preserved”, provides, in relevant part, that “[t]hose types of 

exemptions from ad valorem taxation provided for by law on June 30, 1983, are hereby 

                                                           
2  The pre-1983 Constitution version of O.C.G.A. § 10-9-10 was preserved after the adoption of the 1983 
Constitution by GA CONST. 1983 Art. VII, Sec. II, Par. IV.  It came into law on April 13, 1982 when the Governor 
signed House Bill No. 1546 (Act No. 1364).  See Exhibit “6”.  It was ostensibly repealed exactly seven years later, on 
April 13, 1989, when the Governor signed House Bill No. 223 (Act No. 603).  See Exhibit “7”.  
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continued in effect as statutory law until otherwise provided for by law.”  Also, GA. CONST. 

1983, Art. VII, Sec. II, Par. II, entitled “Exemptions from Taxation of Property” provides at 

subparagraph (a)(1): 

Except as otherwise provided in this Constitution, no property shall be exempted 
from ad valorem taxation unless the exemption is approved by two-thirds of the 
members elected to each branch of the General Assembly in a roll-call vote and 
by a majority of the qualified electors of the state voting in a referendum 
thereon. (emphasis added). 
 

In order to lawfully create a new ad valorem tax exemption, GA. CONST. 1983, Art. VII, 

Sec. II, Par. II(a)(1) requires that any new ad valorem tax exemption be adopted by a two-thirds 

vote of the members of both houses of the Georgia General Assembly and by a majority vote of 

the electorate in a state-wide referendum.   In 1989, the General Assembly passed House Bill 

223, which amended the Geo. L. Smith II Georgia World Congress Center Act.  See Exhibit “7”.  

The amendments contained a provision altering what had previously been codified as O.C.G.A. § 

10-9-10, the tax exemption provision specific to the GWCCA.   

The 1989 amendments to O.C.G.A. § 10-9-10, although passed by a roll call vote of two- 
 
thirds of the Georgia House of Representatives and Senate, were never put to a state-wide  
 
referendum.3  The 1989 House Journal on the passage of HB 223, Section 4, shows that the  
 
amendment passed the House by a vote of 141 to 16 on Wednesday, February 22, 1989.  See  
 
Exhibit “4”.  The 1989 Senate Journal shows that on Monday, March 13, 1989, the amendment  
 
passed the Senate by a vote of 39 to 16.  See Exhibit “5”.   HB 233 became law as Ga. L. 1989,  
 
p.1195, (Act No. 603) when it was approved by the Governor, on April 13, 1989.  See Exhibit  
 
“7”. 

                                                           
3  The fact that HB 223 was passed by the House and Senate in February and March of 1989, respectively, 
and signed into law by the Governor on April 12, 1989, is alone indicative of the fact that no referendum was held 
as it would not have become law until after a state-wide referendum.  State-wide referendums are only held at the 
same time that elections for state-wide office holders and members of the General Assembly are held, i.e., the first 
Tuesday in November of even numbered years.   



5 
 

Because the 1989 amendment expanded or created a new ad valorem tax exemption 

without being put to a state-wide referendum, it is void.  GA. CONST. 1983, Art. VII, Sec. II, Par. 

I; and, Nuci Phillips Memorial Foundation, Inc. v. Athens–Clarke County Bd. of Tax Assessors, 

288 Ga. 380, 703 S.E.2d 648 (2010) J. Nahmias, concurring opinion, at 288 Ga. 382, (a 

referendum is not required to reduce or repeal an ad valorem tax exemption, only to expand an 

existing exemption or create a new one). 

In Nuci Phillips Memorial Foundation, Inc. v. Athens–Clarke County Bd. of Tax 

Assessors, the Georgia Supreme Court interpreted O.C.G.A. § 48-5-41(d)(2) involving the 

requirements for a non-profit entity to qualify for a property tax exemption as a purely public 

charity.  The applicable code section, 48-5-41(d)(2), had been amended in 2007 after a state-

wide referendum in 2006.  Justice Nahmias, in a concurring opinion, had occasion to discuss the 

effect of the state-wide referendum on the case by making the point that the referendum would 

have been unnecessary if the only intent of the Act amending the statute was to reduce or repeal 

an ad valorem tax exemption.  He wrote that the fact that a referendum was held, indicated that 

the legislature intended to expand the tax exemption.  Nuci Phillips, 288 Ga. at 382.   

Justice Nahmias stated, in Nuci Phillips:  

“Read in its legal and historical context, it is clear that the 2006 amendment and 
the referendum that allowed it to be enacted were meant to expand the tax 
exemption for a charity's property that is used to generate income for the charity. 
A referendum was not required to reduce or repeal an ad valorem tax exemption 
granted to institutions of purely public charity, see Ga. Const. of 1983, Art. VII, 
Sec. II, Par. IV, only to expand an existing exemption or create a new one, see Art. 
VII, Sec. II, Par. II(a)(1).” (emphasis supplied) Nuci Phillips, Id. 

Therefore, in the context of that case, he reasoned that the 2006 amendment to O.C.G.A. 

§ 48–5–41(d)(2) had expanded the exemption to include facilities such as the Nuci Phillips 

Memorial Foundation, thereby making it exempt under the amended statute.  Id. 
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His interpretation is consistent with that of the framers of GA. CONST. 1983, Art. VII, 

Sec. II, Par. II.  In the period prior to the adoption of the 1983 Constitution, the Select 

Committee on Constitutional Revision for Article VII held several hearings prior to adoption of 

the final language that now appears as Paragraph II(a)(1), of Section II, Article VII, of the 1983 

Constitution.  Perhaps the August 1, 1980 subcommittee hearing best describes the intent of that 

paragraph most succinctly.  There the drafters specifically discussed the intended meaning of the 

language that now constitutes Art. VII, Sec. II, Par. II(a)(1).  They stated that for there to be a 

new ad valorem tax exemption, created by statute, it would have to meet the requirement of a 

favorable two-thirds roll call vote of both houses of the General Assembly as well as a majority 

vote in a state-wide referendum.  See Exhibit 8, pp. 29 - 30 and 47. 

In so explaining Paragraph Two, Mr. Canter Brown of the Office of Legislative Counsel, 

explained to the Committee: 

“All the exemptions that are presently authorized not only will be 

continued but will be continued subject to the same requirement as is 

presently the case, and that is that the General Assembly could do 

something by law if they wanted to. Okay? Now within that -- with that 

understanding Paragraph Two provides that in order to have a future ad 

valorem tax exemption that would be after the effective date of the new 

Constitution, what you would do instead of passing a Constitutional 

Amendment would be to pass an Act of the General Assembly. You have to 

have a two thirds vote in both Houses to pass that Act and that is the same 

requirement that is presently applicable to proposed Constitutional 

Amendments.  …. 
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The provision then goes on to require a referendum before the exemption 

can be granted. The affect (sic) of having it being approved as a 

referendum now would be the same. You've just got to have a statewide 

vote to do it.  So what you've got is you've got the same vote required, it 

can be introduced in either house, which is the same as is now required 

and it has to be subject to a statewide referendum.”  

Select Committee on Constitutional Revision, Committee to Revise 
Article VII, Hearing held on August 1, 1980, pp. 29 - 30.  See Exhibit “8”. 

 
III. CONCLUSION 

  The 1989 amendment to O.C.G.A. § 10-9-10 is void and of no effect because it was 

unconstitutionally adopted without a state-wide referendum.  Art. VII, Sec. II, Par. II(a)(1) 

requires all new ad valorem tax exemptions to be approved by a two-thirds vote of the General 

Assembly as well as a majority vote in a state-wide referendum.  By eliminating a restriction 

applicable to an existing ad valorem exemption, the 1989 amendment effectively expanded the 

exemption, or stated alternatively, it created a new exemption to a class of property holders not 

previously entitled to the exemption.  It is therefore void and StadCo’s interest in the new 

stadium is taxable under the prior GWCCA ad valorem tax exemption, which excluded any 

lessee or other private person or entity from claiming such an exemption from taxation. 

This December 12, 2017. 
Respectfully submitted, 
WAYNE B. KENDALL, P.C. 

s/ Wayne B. Kendall    
Georgia Bar No.: 414076  
Wayne B. Kendall, P.C. 
155 Bradford Square, Suite B 
Fayetteville, GA 30215   
Telephone: (770) 778-8810 
Email: wbkendall2@yahoo.com   
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       Attorney for Petitioners 
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Salma H. Ahmed 
Dillon Fries 
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David Fitzgibbon 
Chief Appraiser 

Statement of Intent to Exempt Real and Personal Property 

- -=-.. ~~ ... ... ~ - .... ~ --- --it.: - ... 31 
mil!....; ...... --fllJll CIDJY 

Based on the Memorandum of Understanding for a Successor Facility to the Georgia Dome dated 
April 5. 2013 among the Geo. L. Smith JI World Congress Center Authority ( .. GWCCA"); the Atlanta 
Falcons Stadium Company, LLC (·'StadCo .. ): and At lanta Falcons Football Club, LLC (''Club'.): and 
the Tri-Party Memorandum of Understanding for a Successor Facility to the Georgia Dome dated 
April 5. 2013 among the GWCCA; the Atlanta Development Authority d/b/a invest Atlanta; StadCo 
and Club, and pursuant to O.C.G.A. § l 0-9-10, it is the intent or the Fulton County Board of Assessors 
to recognize the exempt status to the real and business personal property included in the 
Memorandums of Understanding and the lease/license of the stadium property including all bui ldings, 
parking areas and other real and personal property to be constructed and utilized under the terms of the 
lease/license. 

This exemption wi ll take effect upon commencement of construction or the stadium and remain in 
effect throughout the term of the lease/license agreement provided that the terms or the Memorandums 
of Understanding arc not altered and the lease/license does not substantially change the terms and 
conditions or the Memorandums of Understanding. Any changes or alterations of such Memorandums 
of Understanding or lease/license agreements will be subject to review by the Fulton County Board of 
Assessors to ensure that such changes do not alter the relationship of the parties substantially that 
would create a change that would render the propetty taxable under Georgia Law 

1 2211dday of August. 2013 
,,---

Administration Division 

Telephone (404) 612-6440 + Fax (404) 224-1260 
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STADIUM LICENSE AND MANAGEMENT AGREEMENT 

This STADIUM LICENSE AND MANAGEMENT AGREEMENT (this "Agreement") 
is made and entered into as of May 18, 2015 (the "Effective Date"), by and between the GEO. 
L. SMITH II GEORGIA WORLD CONGRESS CENTER AUTHORITY, an instrumentality of 
the State of Georgia and a public corporation ("Licensor" or the "GWCCA"), and ATLANTA 
FALCONS STADIUM COMPANY, LLC, a Georgia limited liability company ("Licensee" or 
"StadCo"). Licensee and Licensor are referred to herein collectively as the and 
individually as a "Party." 

WITNESSETH: 

WHEREAS, the Atlanta Falcons Football Club, LLC, a Georgia limited liability 
company (the "Club"), currently owns and operates the Atlanta Falcons franchise issued by the 
NFL (the "Team"). 

WHEREAS, Licensee has been formed as an entity under common control with 
the Club for the purpose of developing and operating the Stadium, and the Club will agree, as 
provided herein, to guarantee all obligations of Licensee with respect hereto and the other Project 
Documents. 

WHEREAS, Licensor, Licensee, the Club and The Atlanta Development 
Authority d/b/a Invest Atlanta, a body corporate and politic of the State of Georgia duly created 
and existing under the laws of said State ("Invest Atlanta"), have entered into a Transaction 
Agreement dated as of February 5, 2014, as the same may be amended, supplemented, modified, 
renewed or extended from time to time (the "Transaction Agreement"), setting forth certain 
agreements regarding the financing, construction, development and operation of a new operable 
roof, state-of-the-art multi-purpose stadium (the "Stadium"), including acquisition and 
preparation of the Stadium Site. 

WHEREAS, Licensor, Licensee, and the Club have previously entered into that 
certain Project Development and Funding Agreement dated as of February 5, 2014, as the same 
may be amended, supplemented, modified, renewed or extended from time to time (the "Project 
Development Agreement"), regarding the terms and conditions for acquisition of the Stadium 
Site, on and off-site design, financing, development, construction, equipping and furnishing of 
the Stadium on the Stadium Site and all related amenities, all as set forth in the Project 
Development Agreement. 

WHEREAS, Licensor and Licensee intend to construct the Stadium on certain 
real property owned or controlled by Licensor, located on the GWCCA Campus in Atlanta, 
Georgia, as more fully described on attached hereto and made a part hereof and 
depicted on Exhibit A-2 attached hereto and made a part hereof (the , the Site, together 
with other rights, interests, easements, privileges and appurtenances associated therewith, 
collectively being the "Stadium Site"). For the avoidance of doubt, neither the Site nor the 
Stadium Site will include the New Parking Decks or the land underlying the New Parking Decks. 

WHEREAS, Licensor desires to license and grant a right of entry to Licensee, and 
Licensee desires to accept said license and right of entry from Licensor to use, operate and 
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manage, the Stadium, certain tangible personal property and equipment comprising a Component 
or portion thereof or otherwise located on or in the Stadium Site as set forth in this Agreement, 
and all intangible property and other rights associated with the ownership, use or enjoyment of 
the Stadium as set forth in this Agreement and the other Project Documents, all upon the terms 
and conditions set forth in this Agreement and, as applicable, the other Project Documents. 

AGREEMENTS 

For and in consideration of the respective covenants and agreements of Licensor and Licensee 
set forth herein, and other good and valuable consideration, the receipt and sufficiency of which 
are hereby acknowledged by Licensor and Licensee, and intending to be legally bound hereby, 
Licensor and Licensee do hereby agree as follows: 

ARTICLE 1 

DEFINITIONS: 
REPRESENTATIVES OF LICENSOR AND LICENSEE 

Section 1.1 Definitions and Usage. Unless the context requires otherwise, capitalized 
terms used in this Agreement shall have the meanings assigned to them in the Glossary of 
Defined Terms attached hereto as Appendix A, which also contains rules as to usage applicable 
to this Agreement. 

Section 1.2 Licensor Representative. On or before thirty (30) days after the Effective 
Date, Licensor shall designate one or more individuals to be the Licensor Representative (each, a 
"Licensor Representative" and collectively, the "Licensor Representatives") and provide 
Licensee with written notice of the identity of the individual(s) so designated. Licensor shall 
have the right, from time to time, to change any or all of the Persons who are the Licensor 
Representatives by giving Licensee written notice thereof. With respect to any action, decision 
or determination that is to be taken or made by Licensor under this Agreement, each Licensor 
Representative may take such action or make such decision or determination or shall notify 
Licensee in writing of the Person(s) responsible for such action, decision or determination and 
shall forward any communications and documentation to such Person(s) for response or action. 
Any consent, approval, decision or determination hereunder by a Licensor Representative shall 
be binding on Licensor; provided, however, that the Licensor Representative shall not have the 
right to tenninate this Agreement. Licensee and other Persons dealing with any one Person who 
is a Licensor Representative shall be entitled to rely conclusively on the power and authority of 
such Person to bind Licensor without any obligation to ascertain that such Person has complied 
with any requirements, and execution of any instrument or document by such Person, other than 
an agreement to terminate this Agreement, shall be conclusive evidence of such power and 
authority. 

Section 1.3 Licensee Representative. On or before thirty (30) days after the Effective 
Date, Licensee shall designate one or more individuals to serve as the Licensee Representative 
(each, a "Licensee Representative" and collectively, the "Licensee Representatives") and provide 
Licensor with written notice of the individual(s) so designated. Licensee shall have the right, 
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from time to time, to change any or all of the individuals who are the Licensee Representatives 
by giving Licensor written notice thereof. With respect to any action, decision or determination 
that is to be taken or made by Licensee under this Agreement, each Licensee Representative may 
take such action or make such decision or determination or shall notify Licensor in writing of the 
Person(s) responsible for such action, decision or determination and shall forward any 
communications and documentation to such Person(s) for response or action. Any consent, 
approval, decision or determination hereunder by a Licensee Representative shall be binding on 
Licensee; provided, however, that the Licensee Representative shall not have the right to 
terminate this Agreement. Licensor and other Persons dealing with any one Person who is a 
Licensee Representative shall be entitled to rely conclusively on the power and authority of such 
Person to bind Licensee without any obligation to ascertain that such Person has complied with 
any requirements, and execution of any instrument or document by such Person, other than an 
agreement to terminate this Agreement, shall be conclusive evidence of such power and 
authority. 

ARTICLE2 

GRANT OF LICENSE AND USUFRUCT 

Section 2.1 Grant. In consideration of and pursuant to the covenants, agreements, and 
conditions set forth herein, Licensor has licensed, and does hereby license exclusively unto 
Licensee, and Licensee does hereby license from Licensor, the following: 

(a) The Stadium, including, without limitation, the Stadium Site, all of 
the improvements to be constructed thereon or otherwise located on or under the 
Stadium Site, including, but not limited to, the Components, and all other 
improvements, additions, and alterations, constructed, provided or added thereto 
from time to time (collectively, the "Stadium Improvements"), and all rights, 
interests, privileges, easements, and appurtenances thereto; 

(b) All furniture, fixtures, equipment, furnishings, machinery, 
installations and all other Components and personal property owned by, or leased 
to, Licensor that are from time to time located on or in the Stadium, together with 
all additions, alterations and replacements thereof (whether replaced by either 
Licensor or Licensee), but excluding any personal property owned by Licensee or 
any of its Space Users, licensees or invitees that may from time to time be brought 
onto the Stadium Site other than substitute Personalty as set out in Section 12.1.2 
hereof (collectively, the "FF&E" and, together with the Stadium, the Stadium 
Site, the Stadium Improvements and all appurtenant easements, collectively the 
"Premises"); 

(c) Subject to the limitations set forth in this Agreement and the 
Project Documents, the exclusive right to use and occupy the Premises and 
uninterrupted access to and egress from the Premises; and 
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(d) All of Licensor's Intangible Property Rights described m the 
Intellectual Property License Agreement. 

Section 2.2 Usufruct. This Agreement grants to Licensee a usufruct to use and occupy 
the Premises upon the tenns and conditions set forth herein, and creates the relationship of 
licensor and licensee only. No estate or other property interest shall pass from Licensor to 
Licensee; nor shall any tenancy be deemed to be created hereby. Licensee's interest in this 
Agreement is not subject to levy or sale. 

Section 2.3 Right of Occupancy; Covenant of Quiet Enjoyment. 

2.3.1 Right of Occupancy. On the Commencement Date, Licensor shall deliver 
to Licensee the exclusive right to use and occupy the Premises free of all tenancies and 
parties in possession of the Premises (other than those arising by, through or under 
Licensee), said use and occupancy being subject only to those rights created by virtue of 
(i) Mechanic's Liens and other Encumbrances and rights arising by, through or under 
Licensee, (ii) the rights of Licensor under this Agreement and under the other Project 
Documents to the extent consented to by Licensee therein, (iii) the easements and other 
encumbrances or restrictions of record, (iv) Governmental Rule; and (v) the terms and 
conditions of this Agreement (items (i), (ii), (iii), (iv) and (v), collectively, the "Permitted 
Encumbrances"). 

2.3.2 Covenant of Quiet Enjoyment. Licensor covenants that Licensee, upon 
paying the License Fee and upon keeping, observing and performing the terms, covenants 
and conditions of this Agreement to be kept, observed and performed by Licensee, shall 
and may quietly and peaceably, occupy, use, and enjoy the Premises as a usufruct during 
the Term without disturbance or interference by or from Licensor, or any other Person 
claiming by, through or under Licensor but not otherwise (other than Persons claiming 
by, through or under Licensee), subject only to (a) Encumbrances arising by, through or 
under Licensee, (b) rights of Space Users arising by, through or under Licensee and 
( c) the Permitted Encumbrances. 

Section 2.4 License Priority. Licensor warrants and covenants to Licensee that this 
Agreement and Licensee's license interest in, and right of entry to and usufruct in, and other 
rights to, the Premises (collectively, Licensee's "License Interest") and Licensor's Intangible 
Property Rights arising under this Agreement shall be senior and prior to any Encumbrance 
(other than the Permitted Encumbrances) created or arising in connection with the acquisition, 
development, construction, financing or ownership of the Premises or any portion thereof or 
otherwise, and, except for the rights contained in the Permitted Encumbrances and/or as 
otherwise set forth herein, that no third party shall have any right, title or interest in the Premises 
adverse to Licensee's License Interest to the Premises. Licensor shall provide from time to time 
such evidence as Licensee reasonably requests to confirm that there are no Encumbrances, other 
than Permitted Encumbrances, affecting the Premises that are superior to Licensee's License 
Interest. The foregoing does not extend to any Liens arising by, through or under Licensee or its 
agents acting in such capacity. 
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Section 2.5 Short Form License and Usufruct. Contemporaneously with the execution 
of this Agreement, the Parties shall execute and deliver a Short Form of License and Usufruct to 
which will be attached a description of the Premises and which may be recorded in the Office of 
the Clerk of Superior Court of Fulton County, Georgia. 

Section 2.6 Restrictions on Air Rights and Subsurface Rights. Except as necessary to 
construct and operate the Stadium and appurtenances thereto, Licensee is not granted any air 
rights over or subsurface rights under the Stadium Site. Except as permitted by the Site 
Coordination Agreement, Licensor will not develop, permit any development of, or interfere in 
any way with any of the air rights or air space above the Stadium Site or any of the subsurface 
rights and space below the Stadium Site without the prior written consent of Licensee. 

ARTICLE3 

CONSTRUCTION OF THE STADIUM 

Section 3 .1 Project Development Agreement. Licensor shall complete, or cause to be 
completed, as and when required under the Project Development Agreement, the acquisition and 
delivery of the Stadium Site and any other obligations of Licensor under the Project 
Development Agreement. Licensee shall complete, or cause to be completed, as and when 
required under the Project Development Agreement, the construction of the Stadium and any 
other work that may be required under the Project Development Agreement. 

Section 3.2 Condition of the Stadium Site; Disclaimer of Representations and 
Warranties. LICENSEE ACKNOWLEDGES AND AGREES THAT, EXCEPT AS 
EXPRESSLY SET FORTH HEREIN OR IN THE PROJECT DEVELOPMENT AGREEMENT, 
AS BETWEEN LICENSEE AND LICENSOR: 

(a) NEITHER LICENSOR NOR ANY RELATED PARTY OF 
LICENSOR MAKES OR HAS MADE ANY WARRANTY OR 
REPRESENTATION, EXPRESS OR IMPLIED, AND LICENSOR HEREBY 
DISCLAIMS AND LICENSEE WAIVES ANY WARRANTY OR 
REPRESENTATION, EXPRESS OR IMPLIED, CONCERNING (i) THE 
PHYSICAL CONDITION OF THE STADIUM SITE (INCLUDING THE 
GEOLOGY OR THE CONDITION OF THE SOILS OR OF ANY AQUIFER 
UNDERLYING THE STADIUM SITE AND ANY ARCHEOLOGICAL OR 
HISTORICAL ASPECT OF THE STADIUM SITE), (ii) THE SUITABILITY 
OF THE STADIUM SITE OR ITS FITNESS FOR A PARTICULAR PURPOSE 
AS TO ANY USES OR ACTIVITIES WHICH LICENSEE MAY MAKE 
THEREOF OR CONDUCT THEREON AT ANY TIME DURING THE TERM, 
(iii) THE LAND USE REGULATIONS APPLICABLE TO THE STADIUM 
SITE OR THE COMPLIANCE THEREOF WITH ANY GOVERNMENTAL 
RULE, (iv) THE FEASIBILITY OF THE STADIUM IMPROVEMENTS 
WORK, (v) THE EXISTENCE OF ANY HAZARDOUS MATERIALS OR 
ENVIRONMENTAL CLAIMS, (vi) THE CONSTRUCTION OF THE 
STADIUM IMPROVEMENTS OR ANY OTHER IMPROVEMENTS ON THE 
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STADIUM SITE OR (vii) ANY OTHER MATTER RELATING TO THE 
STADIUM IMPROVEMENTS OR ANY OTHER IMPROVEMENTS AT ANY 
TIME CONSTRUCTED OR TO BE CONSTRUCTED ON THE STADIUM 
SITE; 

(b) NO REVIEW, APPROVAL OR OTHER ACTION BY 
LICENSOR UNDER THIS AGREEMENT OR THE PROJECT 
DEVELOPMENT AGREEMENT SHALL BE DEEMED OR CONSTRUED TO 
BE SUCH A REPRESENTATION OR WARRANTY; 

(c) AS OF THE EFFECTIVE DATE OF THE PROJECT 
DEVELOPMENT AGREEMENT, LICENSEE SHALL HA VE BEEN 
AFFORDED FULL OPPORTUNITY TO INSPECT, AND LICENSEE SHALL 
HAVE INSPECTED AND HAD FULL OPPORTUNITY TO BECOME 
FAMILIAR WITH, THE CONDITION OF THE STADIUM SITE, THE 
BOUNDARIES THEREOF, ALL TITLE MATTERS AND LAND USE 
REGULATIONS APPLICABLE THERETO AND OTHER MATTERS 
RELATING TO THE DEVELOPMENT THEREOF; AND 

(d) LICENSEE'S ACCEPTANCE OF THE STADIUM SITE ON 
THE EFFECTIVE DATE OF THE PROJECT DEVELOPMENT AGREEMENT 
WILL BE STRICTLY ON AN "AS IS, WHERE IS" AND "WITH ALL 
FAULTS" BASIS INCLUDING THE ENVIRONMENTAL CONDITION OF 
THE STADIUM SITE. 

Section 3.3 Licensee Risks. EXCEPT WITH RESPECT TO ANY BREACH OF 
ANY REPRESENTATION OR WARRANTY MADE BY LICENSOR IN THIS AGREEMENT 
OR THE PROJECT DEVELOPMENT AGREEMENT, LICENSEE AGREES THAT, AS 
BETWEEN LICENSOR AND LICENSEE, LICENSOR SHALL HA VE NO 
RESPONSIBILITY FOR ANY OF THE FOLLOWING (COLLECTIVELY, THE 
"LICENSEE'S RISKS"): 

(a) THE ACCURACY OR COMPLETENESS OF ANY 
INFORMATION SUPPLIED BY ANY PERSON, INCLUDING THE 
ENVIRONMENTAL REPORTS; 

(b) THE CONDITION, SUITABILITY OR FITNESS FOR ANY 
PARTICULAR PURPOSE, DESIGN, OPERATION OR VALUE OF THE 
STADIUM SITE; 

(c) THE COMPLIANCE OF THE STADIUM SITE OR ANY 
OTHER PROPERTY OF LICENSOR WITH ANY APPLICABLE LAND USE 
REGULATIONS OR ANY GOVERNMENTAL RULE; 

(d) THE FEASIBILITY OF THE STADIUM, STADIUM 
IMPROVEMENTS WORK OR ANY ADDITIONAL WORK; 
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(e) THE EXISTENCE OR ABSENCE OF ANY HAZARDOUS 
MATERIALS OR ENVIRONMENTAL CLAIMS; 

(f) THE CONSTRUCTION OF ANY IMPROVEMENTS ON THE 
STADIUM SITE OR ANY ADJACENT PROPERTY; AND 

(g) ANY OTHER MATTER RELATING TO ANY STADIUM 
IMPROVEMENTS OR ANY ADDITIONAL IMPROVEMENTS. 

ARTICLE 4 

TERM 

Section 4.1 Term. The term of this Agreement (the "Tenn") shall commence on the 
date of the Final Closing (the "Commencement Date") and shall expire on February 28, 2047 (as 
such date may be extended for any NFL home playoff games for the Team or any renewal term 
described below) or any date of early termination as provided herein; provided that if the 
Stadium does not open on or before the Team's first home game of the 2017 NFL Season, the 
expiration date will occur on February 28 (as extended for any NFL home playoff games for the 
Team) of such year subsequent to 2047 as results in the Team playing thirty (30) full seasons in 
the Stadium (the "Scheduled Expiration Date") unless sooner terminated pursuant 
to Article 14, Article 15 or Article 17, in which event the date of early termination shall be the 
date on which this Agreement is terminated pursuant to Article 14, Article 15 or Article 17 (the 
Scheduled Expiration Date, as it may be so accelerated or may be extended as hereinafter 
provided, being the "Expiration Date"). If no Licensee Default then exists, Licensee, will have 
the option to renew this Agreement (and extend the Club Stadium License Agreement) for three 
(3) successive renewal terms of five (5) years each, each of which renewal terms shall be upon 
all the same terms and conditions as set forth herein except for the reduction of the number of 
renewal options as a result of each such exercise. If Licensee decides to exercise a renewal 
option, then Licensee must provide written notice to Licensor of such election at least two (2) 
years prior to the expiration of the initial term or any applicable renewal term. If this Agreement 
is renewed, then the Club Stadium License Agreement will automatically be renewed for the 
same renewal period as this Agreement and the Non-Relocation Agreement will automatically be 
extended for the same period of time as this Agreement. Licensor and Licensee will not have any 
early termination rights except as otherwise provided in this Agreement and the other Project 
Documents. 

ARTICLE 5 

LICENSE FEE 

Section 5.1 Licensee Fee. 

(a) 
reduction or 
consideration 
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licensed to Licensee pursuant to this Agreement, a license fee of $2,500,000 per 
annum for each year during the Tenn (commencing with the year the first License 
Fee Installment is due), escalated by 2% annually each year thereafter (the 
"License Fee"). One half of the License due in each year will be paid by 
Licensee on May 1 of each year that the License Fee is due, and the remaining 
one half of the License Fee due in each year will be paid by Licensee on 
December 1 of each year that the License Fee is due (individually, a "Semi
Annual Installment," and collectively, the "License Fee Installments"). The 
initial License Fee Installment shall be due on May 1, 2017; provided that if the 
Final Completion of the Stadium has not occurred prior to May 1, 2017, then the 
initial License Fee Installment shall be due on the first day of the first month 
following the Substantial Completion Date. Licensee shall pay sixty (60) License 
Fee Installments during the full initial term and ten (10) License Fee Installments 
during each full renewal term. 

(b) If Licensee fails to pay any License Fee Installment when due, 
Licensee will be responsible for a late payment fee equal to the Default Rate of 
the installment of the License Fee for each month that such payment is not timely 
paid until such payment is paid to reimburse the Licensor for administrative costs 
it incurs resulting from such late payment. 

ARTICLE6 

OCCUPANCY; REVENUES 

Section 6.1 Permitted Uses. During the Term, Licensee and Licensee's Affiliates shall 
have the exclusive right (but not the obligation) to use and occupy the Premises for only the 
following purposes (collectively, the "Permitted Uses") without the prior written consent of 
Licensor, subject to the terms of this Agreement: 

(a) The operation of the Team or any other professional or amateur 
sports team, including, without limitation, the playing, exhibition, presentation 
and broadcasting (or other transmission) of Home Games and activities related 
thereto, including, without limitation, training, practices and exhibitions, 
promotional activities and events, community and public relations, Maintenance 
and operation of the Stadium and Stadium Improvements, the exhibition, 
broadcasting, advertising, and other marketing of games and other events, ticket 
sales, fantasy camps and any and all other activities which, from time to time, are 
customarily conducted by or are related to the operation of the business of a 
professional sports team; 

(b) Except as prohibited in the Project Documents, the entry into use 
or license agreements for, or the exhibition, presentation and broadcasting (or 
other transmission) of, other amateur or professional sporting events, exhibitions 
and tournaments, musical performances, theater performances, other forms of 
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entertainment, public ceremonies, fairs, markets, shows or other public or private 
exhibitions, and all activities incidental to any of the foregoing; 

(c) Restaurants, clubs and bars (including brew pubs and sports bars); 

(d) Sale of food and alcoholic and non-alcoholic beverages, souvenirs 
and other items customarily sold and marketed in sports and entertainment 
facilities; 

( e) Operation of a museum or hall of fame open to the public; 

(f) Conducting public tours of the Stadium and the Premises; 

(g) Parking in any parking facilities located on the Stadium Site; 

(h) Retail uses, including such uses located in the Stadium, along the 
street level of the Stadium Site and in kiosks, carts and similar movable or 
temporary retail facilities; 

(i) Museum and educational uses; 

G) Conducting day-to-day business operations, including front office 
and football operations, in Licensee's office space within the Stadium by 
Licensee, Affiliates of Licensee and any of their Space Users, sublicensees, 
licensees, and concessionaires; 

(k) Training and practice facilities; 

(I) Studio and related facilities for radio, television and other 
broadcast and entertainment media within the Premises, including support and 
production facilities, transmission equipment, antennas and other transceivers and 
related facilities and equipment primarily for the broadcast or other transmission 
of games and other events taking place within the Premises or elsewhere; 

(m) Right to broadcast, disseminate, reproduce and/or transmit by 
telephone, movies, radio, television, tape, disk, cassette, cable, satellite, dish, 
direct beam, pay television broadcasts, internet distributions, or any or other 
method of reproduction and/or otherwise, any part of or all of the Home Games, 
StadCo Events, all other pennitted events and all activities incidental thereto, 
including pre-game, half-time and post-game features and/or events and any and 
all visual or oral communications relating thereto; 

(n) Except as limited by and in compliance with the Site Coordination 
Agreement, staging and hosting of the Georgia Dome Legacy Events, the 
GWCCA Events, the Atlanta Bid Events, the StadCo Events and all activities 
incidental thereto; 
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( o) Storage of maintenance equipment and supplies used in connection 
with the operation of the Premises or all other Permitted Uses; 

(p) Maintenance, repairs and other work permitted or required 
pursuant to the terms of this Agreement; 

(q) Advertising and marketing displays for the Team or third parties, 
including naming right displays but subject to the provisions of the Site 
Coordination Agreement regarding ambush marketing; and 

(r) Other lawful use that is reasonably related or incidental to any of 
the foregoing or not inconsistent with any of the foregoing and that are not 
Prohibited Uses. 

Any of the Permitted Uses may be conducted directly by Licensee or any Licensee Affiliate or 
indirectly through other Persons pursuant to use, license, concession, advertising, service, 
Maintenance, operating or other agreements by, through or under Licensee in accordance 
herewith. 

Section 6.2 Prohibited Uses. Without the prior written consent of Licensor, Licensee 
shall not use, or permit the use of, the Premises for any purpose not included in the Permitted 
Uses, including any of the following (collectively, the "Prohibited Uses"): 

(a) Any use that creates, causes, maintains or permits any material 
public or private nuisance in, on or about the Premises; provided, however, in no 
event will Licensor be entitled to assert that a Permitted Use held in compliance 
with applicable Governmental Rule constitutes a public or private nuisance; 

(b) Any use or purpose that violates in any material respect any 
material Governmental Rule; 

(c) Any retail uses, including in kiosks, carts, and similar movable or 
temporary retail facilities, outside the footprint of the Stadium and within the 
boundaries of the Georgia Dome site (as shown on Exhibit A-2) on days when 
there is not a Stad Co Event, without the prior written consent of the Licensor; 

(d) An "Adult Business" as defined in Sec. 16-29.001 of the Atlanta 
Zoning Ordinance as of the date of this Agreement; provided, however, that the 
Parties acknowledge that Licensor, as an instrumentality of the State of Georgia, 
is not subject to regulation by the City; 

(e) Use or allow the Premises to be used for the sale or commercial 
display of any lewd, offensive or immoral sign or advertisement, including any 
sign or advertisement that promotes lewd, offensive or immoral activities, 
including sexually immoral activities; 
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(f) Use or allow the Premises to be used for the sale of paraphernalia 
or other equipment or apparatus which is used primarily in connection with the 
taking or use of illegal drugs; 

(g) Use or permit the Premises to be used for a shooting gallery, target 
range, vehicle repair facility, commercial car wash facility, warehouse (but any 
area for the storage of goods intended to be sold or used in connection with 
Licensee's or its Affiliates' operations permitted hereunder shall not be deemed to 
be a warehouse), convalescent care facility or mortuary, or use or permit the 
Premises to be used for any assembly, manufacture, distillation, refining, smelting 
or other industrial operation or use; 

(h) Use or permit the use of the Premises as a casino (or other 
establishment in which gambling is permitted or games of chance are operated), a 
gentlemen's club (or other establishment that allows full or partial nudity), a 
massage parlor (provided that massage services may be offered by a licensed 
massage therapist as a part of a health, beauty or fitness operation) or a tanning 
parlor; provided, however, (i) the Parties acknowledge that gambling is not 
sponsored or promoted by Licensee or its Affiliates or sanctioned by Licensor but 
may be conducted by patrons at Home Games and StadCo Events and any such 
gambling by Patrons is not a violation of this restriction and (ii) the foregoing 
restriction shall not prohibit gambling or games of chance operated by the 
Georgia Lottery or other Governmental Authorities; and 

(i) Any event or use prohibited by the Site Coordination Agreement or 
other Project Documents. 

The provisions of this Section 6.2 shall inure to the benefit of, and be enforceable by, Licensor. 
No other Person, including any invitee, patron or guest of the Premises, shall have any right to 
enforce the prohibitions as to the Prohibited Uses. 

Section 6.3 Compliance With Governmental Rule. 

6.3 .1 Licensee shall, throughout the Term, within the time periods permitted by 
applicable Governmental Rule, comply or cause compliance with all Governmental Rules 
applicable to (i) the construction, operation, maintenance and repair of the Premises, 
including, but not limited to, any Governmental Rule applicable to the manner of use or 
the Maintenance, repair or condition of the Premises, or (ii) any activities or operations 
conducted by Licensee or any Affiliates of Licensee in or about the Premises. Any Use 
Agreement entered into by Licensee shall require the other party to comply with 
applicable Governmental Rule. Licensee shall, however, have the right to contest the 
validity or application of any Governmental Rule, and if Licensee promptly contests a 
Governmental Rule, then Licensee may postpone compliance until the final 
determination of such contest, provided that such contest is prosecuted with due 
diligence, except that Licensee shall not so postpone compliance therewith in such a 
manner as to, or if doing so would, impair the structural integrity of the Premises, subject 
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Licensor to any claims, actions, liability, damages or prosecution for a criminal act, or 
cause the Premises to be condemned or vacated. If a Lien is imposed on the Premises by 
reason of such postponement of compliance, Licensee shall furnish Licensor (upon 
request) with Adequate Security against any loss by reason of such Lien and shall 
institute proceedings to, or otherwise, stay the foreclosure of any such Lien against the 
Premises. 

6.3.2 Licensor shall, throughout the Tenn, within the time periods permitted by 
applicable Governmental Rules, comply or cause compliance with all Governmental Rule 
applicable to (i) the ownership of the GWCCA Campus or (ii) any activities or operations 
conducted by Licensor or any Affiliates of Licensor in or about the GWCCA Campus. 
Licensor shall, however, have the right to contest the validity or application of any 
Governmental Rule, and if Licensor promptly contests a Governmental Rule, then 
Licensor may postpone compliance until the final determination of such contest, provided 
that such contest is prosecuted with diligence, except that Licensor shall not so postpone 
compliance therewith in such a manner as to, or if doing so would subject Licensee to 
any claims, actions, liability, damages or prosecution for a criminal act. 

Section 6.4 Operational Rights of Licensee; Revenues. Subject only to the provisions 
of this Agreement and the Project Documents, Licensee shall have full and exclusive control of 
the management and operation of the Premises and responsibility for all food and beverage 
concessions, sponsorship rights, advertising and parking on the Premises. Without limiting the 
generality of the foregoing (and subject to the Project Documents), Licensee shall own all 
revenues of any source generated on or from the Premises or the operation or management 
thereof, including without limitation all sublease and other rental or license fees, all revenues 
derived from the sale of Seat Rights, all parking fees, all revenues derived from the sale of 
programs, novelties and concessions, all sponsorship revenues and facility naming revenues, all 
radio, television, cablecast, pay television and any other broadcasting revenues of any type 
whatsoever, irrespective of method of transmission or whether derived from the sale of 
broadcasting rights, broadcast advertising or other sources of revenue relating to broadcasting, 
and all advertising and Signage revenues of any type whatsoever, including all revenues from the 
sale of advertising and Signage on scoreboards and in all other places on or about the Premises. 

Section 6.5 Seat Rights. 

6.5 .1 Pursuant and subject to the PSL Marketing Agreement, between Licensor 
and Licensee, Licensee shall have the exclusive right (on behalf of Licensor) to sell PSLs 
to purchase future tickets for certain premium and general seating for events in the 
Stadium. 

6.5.2 During the Term, Licensee shall have the exclusive rights, subject to the 
Site Coordination Agreement, (i) to sell future tickets for reserved seats, club seats, and 
luxury suites and (ii) to sell individual tickets and other passes (including general 
admission) for any seats or standing room in the Stadium (together with the PSLs, 
collectively the "Seat Rights"). Subject to the terms of the PSL Marketing Agreement, 
Licensee shall have the exclusive right to collect, receive and retain all gross income and 
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revenues and other consideration of whatever kind or nature realized by, from or in 
connection with such future sale or other distribution of such Seat Rights. Licensor will 
reasonably cooperate with Licensee to assist in selling Seat Rights to the extent requested 
by Licensee. In such event, Licensee shall reimburse Licensor for the reasonable out-of
pocket costs, if any, incurred by Licensor in connection with granting such assistance. 
The rights and obligations of the Parties with respect to the PSLs will be as set forth in 
the PSL Marketing Agreement. 

ARTICLE7 

MANAGEMENT, OPERATIONS, ROUTINE MAINTENANCE AND CAPITAL WORK 

Section 7.1 Stadium Management and Operations. 

(a) During the Term, the Stadium shall be managed by Licensee or an 
Affiliate of Licensee or by an unrelated manager having experience in the 
operation and management of one or more NFL stadiums and selected as provided 
in Section 7 .2(a). Licensee shall manage and operate the Stadium, or cause the 
Stadium to be managed and operated, as a multi-purpose stadium in compliance 
with Governmental Rule subject to the provisions of Sections 6.1, 6.2 and 6.3, and 
in a manner consistent with the manner and standards by which Comparable NFL 
Facilities are managed and operated, and shall perform Maintenance and Capital 
Work necessary to Maintain the Stadium in a manner comparable to that in which 
Comparable NFL Facilities are Maintained. Licensor and Licensee shall, prior to 
the earlier of the Completion Date or the Opening Date, develop appropriate 
quality operating standards for the Stadium ("QOS"), giving due consideration to 
the relevant standards imposed by the International Organization for 
Standardization ("ISO") and the Occupational Safety and Health Administration 
("OSHA") and the standards used by Comparable NFL Facilities. Licensor and 
Licensee shall agree to the QOS as soon as reasonably practicable after Licensee's 
operating team is selected but in no event later than twelve (12) months prior to 
the scheduled opening of the Stadium. Licensor will have the right to review and 
approve all material operating procedure(s) according to the approval procedures 
set forth in Article 20 hereof. The obligations of Licensee set forth in 
this Section 7. l(a) and Section 7.4.1 are hereafter referred to as the "Management 
Covenant." 

(b) If at any time any service provided by the Licensee's staff or 
outsourced service providers is deficient so as to impact the quality standard 
customarily provided at the Georgia Dome with respect to a Georgia Dome 
Legacy Event, GWCCA Event or Atlanta Bid Event, Licensor will notify 
Licensee, and Licensee will immediately take all reasonable steps to correct any 
such deficiency. If Licensor concludes that the deficiency cannot or will not be 
corrected by Licensee to Licensor's reasonable satisfaction, Licensor will have 
the right to substitute its own staff or other third party providers to remedy the 
deficiency. The cost of such substitution will be the responsibility of Licensee, 
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although Licensee may (at its sole cost and responsibility) seek contribution 
towards such cost from any third party venue manager and/or the vendor for 
which substitution was necessitated. No exercise by Licensor of its right to 
substitute its own staff or other third party providers to remedy a deficiency shall 
operate as a waiver, discharge or invalidation of any other right, power or remedy 
available to Licensor on account of such Licensee deficiency, nor shall any single 
or partial exercise of any such right of substitution preclude any other or future 
exercise thereof or the exercise of any other right, power or remedy. 

Section 7 .2 Third Party Venue Management. 

(a) In the event Licensee proposes to hire a third party venue 
management firm to manage the Stadium (in whole or in part), such third party 
venue management firm will have a national reputation and representative 
experience with facilities similar to the Stadium, and will in any event be subject 
to the Licensor's approval. In addition, if Licensee proposes to manage such 
operations on an in-house basis, the initial organizational structure (and if there is 
a material subsequent change to the initial organizational structure, for example, a 
change that may adversely affect the delivery of customer service, including, 
without limitation with respect to a Georgia Dome Legacy Event, GWCCA Event 
or Atlanta Bid Event, or Licensee's compliance with the QOS), then such change 
of such in-house management will in any event be subject to Licensor approval. 
The scope of services provided by any such third party management firm or in
house management must be approved by the Licensor. 

(i) Subject to Governmental Rule, Licensee and/or any third 
party venue management firm hired by Licensee will give certain 
preferential hiring rights to existing employees of the Licensor pursuant to 
a process mutually agreed to by the Licensor and Licensee. 

(ii) In case of a material breach, Licensee and Licensor will 
have step-in rights with respect to any third party venue management firm. 

(b) The process by which Georgia Dome Legacy Events, GWCCA 
Events, Atlanta Bid Events and StadCo Events are to be booked, operated and 
managed at the Stadium is set forth in the Site Coordination Agreement. 

Section 7.3 Security. At all times during the Term and on a twenty-four (24) hour 
basis, Licensee shall provide, at its sole cost and expense security and security personnel for the 
Premises necessary to satisfy the QOS and at least equal to that of Comparable NFL Facilities. 
NOTWITHSTANDING ANYTHING TO THE CONTRARY SET FORTH HEREIN, 
HOWEVER, LICENSEE HEREBY ACKNOWLEDGES AND AGREES THAT 
LICENSOR DOES NOT MAKE, AND LICENSEE HEREBY WAIVES, ANY 
GUARANTY OR WARRANTY, EXPRESSED OR IMPLIED, WITH RESPECT TO ANY 
SECURITY AT THE STADIUM OR THE STADIUM SITE OR THAT ANY SECURITY 
MEASURES WILL BE TAKEN BY LICENSOR OR WILL PREVENT OCCURRENCES 
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OR CONSEQUENCES OF CRIMINAL ACTIVITY, IT BEING HEREBY 
ACKNOWLEDGED AND AGREED BY LICENSEE THAT LICENSOR HAS NOT 
AGREED TO PROVIDE ANY SECURITY SERVICES OR MEASURES AT THE 
STADIUM OR THE STADIUM SITE, AND THAT NEITHER LICENSOR NOR ANY 
OTHER LICENSOR-RELATED PARTY SHALL BE LIABLE TO LICENSEE IN ANY 
EVENT FOR, AND LICENSEE HEREBY RELEASES LICENSOR AND ALL 
LICENSOR-RELATED PARTIES FROM ANY RESPONSIBILITY FOR, LOSSES DUE 
TO THEFT OR BURGLARY OR FOR DAMAGE OR INJURY DONE BY 
UNAUTHORIZED PERSONS IN THE STADIUM OR THE STADIUM SITE, OR IN 
CONNECTION WITH ANY SUCH SECURITY MATTERS (INCLUDING WITHOUT 
LIMITATION ANY DAMAGE OR INJURY RESULTING FROM A CRIMINAL OR 
TERRORIST ATTACK). 

Section 7.4 Maintenance and Repairs. 

7.4. l Licensee shall, throughout the Term, do the following: 

(a) Keep and Maintain the Stadium, in "First Class Condition", which 
means that the facilities, operational capabilities, systems, finishes and amenities 
of the Stadium are at least equal to that of Comparable NFL Facilities, taking into 
account the age of the facility and normal wear and tear. All work on the Stadium 
will be performed in a good and workmanlike manner, and with reasonable efforts 
to preserve the aesthetic look of the Stadium and to maintain a utility, appearance 
and comfort level of First Class Condition; 

(b) Promptly make, or cause to be made, all necessary repairs, interior 
and exterior, structural and non-structural, to the Premises, including those which 
constitute Capital Repairs, to keep them clean, in good working repair, order and 
condition in accordance with the QOS and in compliance with all Governmental 
Rule. Licensee will submit to Licensor for its review and prior approval all 
Service Contracts and Equipment Leases. Licensee and Licensor will each either 
be direct parties to such agreements or have fully acknowledged rights (as 
appropriate and applicable) as a third party beneficiary; and 

(c) Perform all alterations, upgrades, improvements, renovations or 
refurbishments to the Stadium Improvements and FF &E, including Capital 
Repairs, necessary to keep them in a condition consistent with the standards of 
Comparable NFL Facilities. 

7.4.2 The necessity for and adequacy of Maintenance and Repair Work pursuant 
to Section 7.4.1 shall be measured by the QOS and shall be performed or caused to be 
performed in accordance with the terms of this Agreement. 

7.4.3 Following the Commencement Date, Licensor shall not be required to 
furnish any services or facilities in or to the Premises except as provided in the Site 
Coordination Agreement or to perform any maintenance, repair or alterations in or to the 
Premises, and Licensee hereby assumes the full and sole responsibility for the condition, 
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operation, security, repair, replacement, maintenance and management of the Premises 
during the Term. 

7.4.4 Budgets. 

(a) Subject to Governmental Rule and Licensor's general procurement 
policy and procedures, Licensee will submit to Licensor each year after the 
Substantial Completion Date, by January 15, a proposed maintenance plan and 
capital improvement plan for the Premises for Licensee's following fiscal year. 
Licensor will notify Licensee within twenty-five (25) Business Days of receipt if 
it objects to any of the proposed capital expenditures and the specific reasons for 
the objection, which must be reasonable under the circumstances. In case of an 
objection, the Licensor and Licensee will work together in good faith to finalize 
the plan within twenty (20) Business Days following receipt of such objection. 
Licensee will not commence work on any improvement to which Licensor has 
objected until the objection is resolved to the satisfaction of both Licensor and 
Licensee. Once approved, Licensee will be required to complete all work 
contemplated by such plan on a basis substantially consistent with the timetable in 
the proposed plan, except to the extent affected by Force Majeure. 

(b) Licensee will also submit to Licensor each year after the 
Substantial Completion Date, by January 15, a rolling five-year forecast for 
projected Capital Work. Such submission is for information only and will not 
constitute authorization for Licensee to undertake any such cost or investment 
earlier than as approved through the annual process described above. 

(c) For any Capital Repairs or Capital Work, Licensee shall submit in 
advance to Licensor for prior approval the plans and specifications for such 
Capital Repairs or Capital Work and (if and as applicable) identification of the 
architect and contractor for such Capital Repairs or Capital Work, except that 
Capital Repairs or Capital Work less than $100,000 per individual project and 
Capital Repairs or Capital Work in the aggregate less than $1,000,000 per 
calendar year, do not require the approval of Licensor. 

(d) Licensee will submit to Licensor at least thirty (30) days prior to 
the commencement of each fiscal year of the Stadium Licensee's budget of 
operating expenses expected to be incurred by Licensee during such fiscal year 
(for any fiscal year, the "Submitted Expense Budget"). Licensor will review the 
Submitted Expense Budget and will promptly notify Licensee if there are any 
costs or expenses in the Submitted Expense Budget that Licensor does not deem 
to be necessary for the operation of the Stadium. Licensor's review of the 
Submitted Expense Budget will not limit in any way Licensor's rights under this 
Agreement with respect to any failure of Licensee to maintain the Stadium in 
accordance with the QOS or as otherwise required by this Agreement. Licensee 
may supplement or amend any year's Submitted Expense Budget; provided that 
Licensor shall have the right to review any such supplements or amendments for 
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costs or expenses that Licensor does not deem necessary for the operation of the 
Stadium. 

7.4.5 Subject to Section 12.2, in the event of an Emergency only, Licensor may, 
at its option, and in addition to any other remedies that may be available to it under this 
Agreement, enter, or cause its authorized representatives to enter, the Premises and 
perform any Maintenance and Repair Work that Licensee has failed to perform in 
accordance with the terms of this Agreement, such Maintenance and Repair Work and 
such entry to be as reasonably necessary to address such Emergency. Licensee shall, 
within thirty (30) days following Licensor's demand, pay and reimburse Licensor for the 
reasonable costs of such Maintenance and Repair Work. This Section 7.4.5 shall in no 
way affect or alter Licensee's obligations for Maintenance and Repair Work 
under Section 7.4.1, Section 7.4.2 and Section 7.4.3, and shall not impose or be construed 
to impose upon Licensor any obligation for such Maintenance and Repair Work 
inconsistent with the provisions of this Agreement. Licensor will cause any Maintenance 
and Repair Work performed by or on behalf of Licensee pursuant to this Section 7.4.5 to 
be prosecuted with due diligence and completed with reasonable dispatch and to be 
constructed in a good and workmanlike manner in accordance with standard construction 
practice of improvements similar to the Improvements in question. Licensor may access 
the Refurbishment and Maintenance Reserve Account, the O&M Expense Account, the 
Surplus Account and/or the Other Events Staging Expense Account for any 
reimbursement of costs incurred pursuant to this Section 7.4.5 to the extent necessary 
should Licensor undertake any Capital Repairs that are otherwise Licensee's 
responsibility under this Agreement. 

7.4.6 Subject to all of the prov1s10ns and limitations set forth in 
this Section 7.4.6, from time to time during the Term, Licensee may obtain funds 
available in the Refurbishment and Maintenance Reserve Account, the O&M Expense 
Account or the Surplus Account, but only for the purpose of paying or reimbursing itself 
for Maintenance and Repair Work. To obtain funds for the purpose of paying or 
reimbursing Licensee for Maintenance and Repair Work, a Licensee Representative must 
execute and deliver to Licensor a certificate ("Certificate") requesting that Licensor 
withdraw an amount from the Refurbishment and Maintenance Reserve Account, the 
O&M Expense Account or the Surplus Account to either (i) reimburse Licensee for 
Maintenance Expense incurred by Licensee as described in the Certificate or (ii) disburse 
all or a portion of such amount to the third Persons specified in the Certificate to pay 
those third Persons for Maintenance Expense for which Licensee has liability. Each 
Certificate shall include (w) a statement that the particular Maintenance Expense covered 
by the Certificate (1) is for Maintenance and Repair Work that has been or will be 
completed in compliance with the terms of this Agreement, and (2) has not been 
previously reimbursed or paid out of the Refurbishment and Maintenance Reserve 
Account, the O&M Expense Account, the Surplus Account or the Other Events Staging 
Expense Account as of the date of the Certificate and (x) such invoices, purchase orders, 
bills of sale or other documents that reasonably evidence Licensee's incurrence of such 
expenses and completion or undertaking to complete such Maintenance and Repair Work. 
Absent manifest error, upon receipt of a Certificate, the Licensor shall promptly (and in 
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no event more than five (5) Business Days after receipt of such Certificate) withdraw 
from the Refurbishment and Maintenance Reserve Account, the O&M Expense Account 
or the Surplus Account, as applicable, the amount specified in such Certificate, or as 
much may be available in the Refurbishment and Maintenance Reserve Account, the 
O&M Expense Account or the Surplus Account, as applicable, if less, and disburse such 
amount to (y) Licensee to reimburse Licensee for the amount of Maintenance Expense 
incurred by Licensee as specified in such Certificate or (z) the third Persons specified in 
such Certificate to pay such third Persons the amounts specified in such Certificate. If 
any Certificate submitted by Licensee under this Section 7.4.6 does not include 
documents that reasonably evidence Licensee's completion of the Maintenance and 
Repair Work covered by such Certificate, Licensee shall provide Licensor with such 
documents within thi1ty (30) days after the completion of such Maintenance and Repair 
Work. 

7.4. 7 Within ninety (90) days after the end of each License Year, Licensee will 
deliver to Licensor a certificate executed by the chief financial officer of Licensee 
certifying that, to the best knowledge and belief of the chief financial officer of Licensee, 
the money disbursed from the Refurbishment and Maintenance Reserve Account, the 
O&M Expense Account, the Surplus Account and the Other Events Staging Expense 
Account during Licensee's prior fiscal year was used for expenses set forth in that year's 
Submitted Expense Budget or was otherwise approved by Licensor. Licensor may, at 
any time within ninety (90) days after receipt of such certificate, notify Licensee in 
writing of Licensor's desire, at Licensor's expense (except as provided below), to engage 
a nationally or regionally recognized firm of independent certified public accountants or 
other accounting firm acceptable to Licensor to verify the accuracy of such certificate. 
Such accountant's compensation shall not be contingency based. Such accountants' 
review shall be limited to the portion of Licensee's books and records that are necessary 
to verify the accuracy of such certificate. Licensor shall direct such accountants to (i) 
deliver their report (which shall be addressed to Licensor and Licensee) to Licensor and 
Licensee within a reasonable time period and in no event later than sixty (60) days after 
Licensee has granted such accountants access to its relevant books and records, (ii) advise 
Licensor and Licensee in such report whether any withdrawal or transfer from the 
Refurbishment and Maintenance Reserve Account, the O&M Expense Account, the 
Surplus Account and the Other Events Staging Expense Account during such License 
Year was in error, and if so, describe any such error in reasonable detail and (iii) 
determine the amount required to be deposited by Licensee in the Refurbishment and 
Maintenance Reserve Account, the O&M Expense Account, the Surplus Account and the 
Other Events Staging Expense Account (or, if so applicable, the amount by which the 
excess of Capital Expenses over the aggregate withdrawals made by or transfers to 
Licensee, as described above, shall be reduced), if any, to correct such error. Within ten 
(10) days after delivery of such accountants' report, Licensee shall deposit such amount 
(or, if applicable, deliver to Licensor notice that the excess of Maintenance Expense over 
the aggregate withdrawals made by or transfers to Licensee, as described above, has been 
reduced by such amount). If the amount finally determined to be owed by Licensee 
varies by five percent (5%) or more of the amount audited, Licensee shall reimburse 
Licensor for the reasonable costs of such accountants' review. The accountants engaged 
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by Licensor for the above purposes (i) shall not be considered to be agents, 
representatives or independent contractors of Licensee and (ii) shall agree for the benefit 
of Licensee, to maintain the confidentiality of all of Licensee's books and records and the 
results of its audit, except as required by any Governmental Rule. 

Section 7.5 Capital Work. 

7.5.l Subject to and subject to Governmental Rule (including any 
GWCCA policies that are generally applicable to the entire GWCCA Campus), Licensee 
shall be responsible and will manage all processes for all Capital Work (subject to 
inspection by Licensor). Licensee will be required to fund all Capital Work costs 
necessary to satisfy the QOS or that are otherwise approved by Licensee and Licensor in 
excess of then-available reserves in the Renewal and Extension Account and the Surplus 
Account. 

7.5.2 To obtain funds for the purpose of paying or reimbursing Licensee for 
Capital Work, a Licensee Representative must execute and deliver to Licensor a 
Certificate requesting that Licensor withdraw an amount from the Renewal and Extension 
Account or the Surplus Account to either (i) reimburse Licensee for Capital Expense 
incurred by Licensee as described in the Certificate or (ii) disburse all or a portion of such 
amount to the third Persons specified in the Certificate to pay those third Persons for 
Capital Expense for which Licensee has liability. Each Certificate shall include (w) a 
statement that the particular Capital Expense covered by the Certificate (1) is for Capital 
Work, (2) has been approved by Licensor or is Capital Expense that is not subject to 
Licensor's prior approval rights as described in and (3) has not been 
previously reimbursed or paid out of the Renewal and Extension Account or the Surplus 
Account as of the date of the Certificate and (x) such invoices, purchase orders, bills of 
sale or other documents that reasonably evidence Licensee's incurrence of such expenses 
and completion or undertaking to complete such Capital Work. Absent manifest error, 
upon receipt of a Certificate, the Licensor shall promptly (and in no event more than five 
(5) Business Days after receipt of such Certificate) withdraw from the Renewal and 
Extension Account or the Surplus Account, as applicable the amount specified in such 
Certificate, or as much may be available in the Renewal and Extension Account or the 
Surplus Account if less, and disburse such amount to (y) Licensee to reimburse Licensee 
for the amount of Capital Expense incurred by Licensee as specified in such Certificate or 
(z) the third Persons specified in such Ce11ificate to pay such third Persons the amounts 
specified in such Certificate. If any Certificate submitted by Licensee under 
this Section 7.5.2 does not include documents that reasonably evidence Licensee's 
completion of the Capital Work covered by such Certificate, Licensee shall provide 
Licensor with such documents within thirty (30) days after the completion of such 
Capital Work. 

7.5.3 Approval by Licensor is not required for Capital Work (whether to be paid 
from the Renewal and Extension Account or the Surplus Account or from Licensee 
resources) less than: (a) $100,000 per individual project or (b) $1,000,000 per calendar 
year in the aggregate. 
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7.5.4 Licensor may access the Renewal and Extension Account and/or the 
Surplus Account for any reimbursement of costs incurred pursuant to this Section 7.5 to 
the extent necessary should Licensor ever undertake any Capital Work pursuant to 
Licensor's Self Help Right set forth in that is otherwise Licensee's 
responsibility under this Agreement as a result of Licensee's failure to perform its 
obligations under this Agreement. 

Section 7 .6 Disclaimer. NO REVIEW OR APPROVAL BY LICENSOR OF 
(a) PLANS AND SPECIFICATIONS FOR MAINTENANCE AND/OR CAPITAL WORK OR 
(b) LICENSEE'S PROPOSED OPERATIONAL PROCEDURES OR MANAGEMENT FOR 
THE STADIUM, THE QOS, SECURITY PROCEDURES OR ANY OTHER ASPECT OF 
LICENSEE'S OPERATIONS SHALL EVER BE CONSTRUED AS REPRESENTING OR 
IMPLYING THAT SUCH PLANS AND SPECIFICATIONS, PROCEDURES OR 
STANDARDS WILL RESULT IN A PROPERLY DESIGNED STRUCTURE OR 
ADEQUATELY OPERA TED STADIUM, BE DEEMED COMPLIANCE BY LICENSEE 
WITH ITS OBLIGATIONS UNDER THIS AGREEMENT OR SA TIS FY ANY LEGAL 
REQUIREMENTS NOR BE DEEMED APPROVAL THEREOF FROM THE STANDPOINT 
OF SAFETY, WHETHER STRUCTURAL OR OTHER WISE, OR COMPLIANCE WITH 
BUILDING CODES OR OTHER GOVERNMENTAL RULE OR OTHER REQUIREMENT 
OF THIS AGREEMENT. 

ARTICLE 8 

ACCOUNTS 

Section 8.1 Accounts. Licensor shall establish and maintain the Refurbishment and 
Maintenance Reserve Account, the Renewal and Extension Account, the Other Events Staging 
Expense Account, the O&M Expense Account and the Surplus Account (singularly, an 

and, collectively, the "Accounts") in accordance with the terms and conditions of the 
Project Documents. 

Section 8.2 Deposits to Accounts. Licensor shall deposit, or cause to be deposited, if 
and when received by Licensor or by the GWCCA Custodian (as defined in the Invest Atlanta 
Rights and Funding Agreement) from the City for such purpose from the imposition of the H/MT 
(as defined in the Invest Atlanta Rights and Funding Agreement), the aggregate amount required 
to be deposited to the Accounts each License Year. Subject to the provisions of A1iicle 14 
and hereof and the other Project Documents, the Accounts may only be used to pay 
the costs for which such Account was established and may not be pledged, mortgaged, 
encumbered or otherwise used as security for any Debt. The Accounts shall be invested at the 
direction of Licensor only in Permitted Investments and all earnings and interest thereon shall 
accrue to the respective Account and shall be available as part of such Account. 

Section 8.3 Use of Accounts. The Accounts shall be utilized only as set out in this 
Agreement and the other Project Documents. If and to the extent Licensor is required to consent 
to any amendment to the Trust Indenture (as defined in the Transaction Agreement) which 
affects the Accounts or Licensee's use of the Accounts, Licensor will not amend nor consent to 

20 

DMSLIBRARYOJ:22098129.14 



such amendment of the Trust Indenture without the prior written approval of Licensee (which 
approval shall not be unreasonably withheld, delayed or conditioned). 

ARTICLE 9 

ADDITIONAL ENVIRONMENTAL PROVISIONS 

Section 9.1 No Hazardous Materials. Licensee shall not cause or permit any 
Hazardous Materials to be generated, used, released, stored or disposed of in or about the 
Premises by Licensee or its Sublicensees and shall use commercially reasonable efforts to 
prevent Licensee's and its Sublicensees' invitees and guests from generating, using, releasing, 
storing or disposing of any Hazardous Materials in or about the Premises; provided, however that 
Licensee and its Sublicensees may generate, use, release, store and dispose of (such disposal off 
the Stadium Site and the GWCCA Campus) reasonable quantities of Hazardous Materials as may 
be required for Licensee to operate and perform the construction and operation of the Stadium 
permitted under this Agreement from the Premises pursuant to the terms of this Agreement so 
long as such Hazardous Materials are commonly generated, used, released, stored or disposed of 
by Reasonable and Prudent Operators in similar circumstances and generated, used, released, 
stored or disposed in compliance with Environmental Laws. For the avoidance of doubt, in no 
event shall the terms of this limit Licensee's obligations set forth in this Agreement 
or the other Project Documents. 

Section 9.2 Notice of Environmental Event. During the Term, Licensee shall give 
Licensor immediate oral and follow-up written notice within seventy-two (72) hours of any 
actual Environmental Event (except in the event of an Emergency, in which event Licensor may, 
at its option, without notice enter, or cause its authorized representatives to enter, the Premises 
and address and remedy the Environmental Event, and such entry to be as reasonably necessary 
to address such Emergency). Licensee shall perform all remedial work with respect thereto in 
accordance with all Environmental Laws to the reasonable satisfaction of the applicable 
Governmental Authority. Upon any Environmental Event on the Stadium Site not arising from 
willful misconduct or gross negligence of Licensor or any of its licensees (other than Licensee) 
or representatives, in addition to all other rights available to Licensor under this Agreement, at 
law or in equity, Licensor shall have the right, but not the obligation, at its option (i) to require 
Licensee, at its sole cost and expense, to address and remedy such Environmental Event, in 
which event Licensor shall have the right to approve (which approval shall not be unreasonably 
withheld so long as such remedial work is in compliance with Environmental Laws) any actions 
taken by Licensee to address and remedy the Environmental Event, or (ii) if Licensee has failed 
to commence action to address and remedy the Environmental Event within a reasonable time 
after notice is given to Licensor, and such failure continues for thirty (30) days after written 
notice thereof from Licensor to Licensee, Licensor shall have the right, but not the obligation, at 
its option to perform, at Licensee's sole cost and expense, any action necessary to address and 
remedy the same for the purpose of complying with applicable Environmental Law. If Licensor 
addresses and remedies an Environmental Event (without notice in the event of an Emergency or 
after notice), Licensee shall pay the costs thereof to Licensor, within twenty (20) days after 
written demand therefor. -
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Section 9.3 Environmental Audit. The QOS adopted for the Stadium will require 
Licensee, and Licensor, at its sole cost and expense, upon five (5) business days advance notice 
to Licensee, shall have the right, but not the obligation to, conduct periodic non-invasive 
environmental audits of the Premises and Licensee's compliance with Environmental Laws with 
respect thereto; provided, however, that Licensor shall not conduct such audit more than once in 
any calendar year unless Licensor has reason to believe an Environmental Event has occurred. 
If, as a result of such audit, any Governmental Authority requires testing or other action with 
respect to the Premises and: (i) Licensee fails to perform such testing or other action and (ii) 
Licensor incurs expenses in complying with such requirement, then Licensee shall pay to 
Licensor the reasonable costs therefor within twenty (20) days after written demand therefor. 

Section 9.4 Licensee Release. WITHOUT LIMITING LICENSEE'S 
INDEMNITY OBLIGATIONS UNDER THIS AGREEMENT, LICENSEE HEREBY 
RELEASES LICENSOR FROM AND AGAINST ANY CLAIMS, DEMANDS, ACTIONS, 
SUITS, CAUSES OF ACTION, DAMAGES, LIABILITIES, OBLIGATIONS, COSTS 
AND/OR EXPENSES THAT LICENSEE MAY HAVE WITH RESPECT TO THE 
PREMISES AND RESULTING FROM, ARISING UNDER OR RELATED TO ANY 
ENVIRONMENTAL EVENT WITHIN THE SCOPE OF LICENSEE'S REMEDIAL 
WORK, INCLUDING ANY SUCH CLAIM UNDER ANY ENVIRONMENTAL LAWS, 
WHETHER UNDER ANY THEORY OF STRICT LIABILITY OR THAT MAY ARISE 
UNDER THE COMPREHENSIVE ENVIRONMENTAL RESPONSE, COMPENSATION 
AND LIABILITY ACT OF 1980, AS AMENDED, 42 U.S.C.A. § 9601, ET. SEQ., AND 
GEORGIA COMPREHENSIVE SOLID WASTE MANAGEMENT ACT, O.C.G.A. §§ 12-
8-20 THROUGH 12-8-41, GEORGIA HAZARDOUS WASTE MANAGEMENT ACT, 
O.C.G.A. §§ 12-8-60 THROUGH 12-8-83, AND GEORGIA HAZARDOUS SITE 
RESPONSE ACT, O.C.G.A. §§ 12-8-90 THROUGH 12-8-97. 

ARTICLE 10 

TAXES AND IMPOSITIONS 

Section 10.1 Property Taxes. No estate, tenancy or other real property interest is 
conveyed to Licensee, and Licensee is granted the License Interest only in the Premises. The 
ownership of the Premises, and of all estates and real property interests therein, will remain in 
Licensor, and the Premises will therefore be exempt from Property Taxes under the Georgia 
Constitution, the Georgia Tax Code and other Government Rule. 

Section 10.2 Payment of Impositions. To the extent Taxes have been validly assessed, 
throughout the Term, Licensee shall pay, or cause to be paid, any Impositions with respect to the 
Premises directly to the taxing authority or other payee therefor. Such payment shall be 
completed prior to the date on which such Imposition would become delinquent, subject 
to Section 10.3 or Section 10.4. If any Imposition legally may be paid in installments prior to 
delinquency, whether or not interest shall accrue on the unpaid balance thereof, Licensee shall 
have the option to pay such installments or portions thereof as shall be properly allocated to 
periods within the Term. Licensee shall be obligated to provide evidence of the payment of 
Impositions only when specifically requested to do so by Licensor, at any time and from time to 
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time, and then only as to Impositions that have been paid, are payable or for which notice for the 
payment thereof has been received within the twenty-four (24) months prior to the date of 
Licensor's request. 

Section 10.3 Tax Exemptions. 

(a) Licensee may take reasonable steps to establish and maintain any 
tax exemptions. Licensee is authorized to assert, insist upon, continue, and restate 
the position that gives rise to such exemptions in any agency, forum, or court 
having jurisdiction and at which the question may arise or be presented. In the 
event of any proposed or actual change in the Georgia Constitution, the Georgia 
Tax Code, and other Governmental Rule, that threatens to alter the Property Tax 
status of the Premises, Licensor shall, at Licensee's sole cost and expense, 
reasonably cooperate with Licensee's efforts to maintain all possible Property Tax 
exemptions available to such property. Licensor will not take any act or make 
any declaration that is inconsistent with the statements in Section 10.1 and will 
take any actions reasonably requested by Licensee to support such position. 

(b) Notwithstanding anything to the contrary, if Licensor undertakes 
any action (i) requested by Licensee under this Section 10.3 or (ii) that is to be 
performed at Licensee's cost or expense as provided for in this Agreement, then 
Licensee shall pay all third-party costs, including outside attorneys' fees and 
expenses, reasonably incurred by Licensor, or, within thirty (30) days after written 
demand therefor, reimburse such costs to Licensor. Notwithstanding the 
foregoing, Licensor shall be responsible for its own internal administrative 
expenses associated with any action under this Article 10. 

Section 10.4 Licensee's Right to Contest Impositions. 

10.4. l Notice. Licensee shall have the right in its own name, and at its sole cost 
and expense, to contest the validity or amount, in whole or in part, of any Impositions, by 
appropriate proceedings timely instituted in accordance with any protest procedures 
permitted by applicable Governmental Authority (a "Tax Proceeding"); provided 
Licensee at all times effectively stays or prevents any non-judicial or judicial sale of any 
part of the Premises or the License created by this Agreement or any interest of Licensor 
in any of the foregoing, by reason of non-payment of any Impositions. Further, Licensee 
shall, incident to any such Tax Proceeding, provide such bond or other security as may be 
required by the applicable Governmental Authority, if any. 

10.4.2 Payment. Upon the entry of any determination, ruling or judgment in any 
Tax Proceedings, it shall be the obligation of Licensee to pay the amount of such 
Imposition or part thereof as is finally determined in such Tax Proceedings, the payment 
of which may have been deferred during the prosecution thereof, together with any 
Claims, costs, fees, interest, penalties, charges or other liabilities in connection therewith. 
Nothing herein contained, however, shall be construed so as to allow such Imposition to 
remain unpaid for such length of time as shall permit the Premises or the License Estate, 
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or any part thereof, to be sold or taken by any Governmental Authority for the non
payment of any Imposition. Upon request, Licensee shall promptly furnish Licensor with 
copies of all notices, filings and pleadings in all such Tax Proceedings. If Licensor 
chooses to participate in any such Tax Proceedings, Licensor shall have the right, at its 
expense, to participate therein; provided Licensor takes no action that would be adverse 
to Licensee in any such Tax Proceeding where Licensee seeks to reduce its obligation to 
pay Impositions. 

10.4.3 Reduction of Assessed Valuation. Licensee at its expense may, if it shall 
so desire, endeavor at any time or times to obtain a reduction in assessed valuation of 
Licensee's interest in the Premises for the purpose of reducing Impositions thereon. 
Licensee shall be authorized to collect any tax refund payable as a result of any 
proceeding Licensee may institute for any such reduction in assessed value and any such 
tax refund shall be the property of Licensee (unless the same was paid by Licensor and 
not reimbursed by Licensee). 

10.4.4 Joinder of Licensor. To the extent such cooperation is required by 
applicable Governmental Authority for such Tax Proceeding, Licensor shall cooperate in 
any such Tax Proceeding as reasonably requested by Licensee, at Licensee's sole cost 
and expense, whether or not Licensor is joined pursuant thereto, and Licensor agrees to 
take no position inconsistent with Section 10.1 above in any such Tax Proceeding where 
Licensee seeks to reduce its obligation to pay Impositions. Notwithstanding the 
foregoing, Licensor's participation in any such Tax Proceeding will be determined by the 
Attorney General of the State of Georgia. 

10.4.5 Prima Facie Evidence. The certificate, advice, bill or statement issued or 
given by any Governmental Authority authorized by law to issue the same or to receive 
payment of an Imposition shall be prima facie evidence of the existence, non-payment or 
amount of such Imposition. 

10.4.6 End of Term Impositions. All Impositions levied for the fiscal year or tax 
year in which the Scheduled Expiration Date or an Expiration Date occurs shall be paid 
by Licensee. 

Section 10.5 Ownership for Tax Purposes. The Stadium and the Stadium Site (other 
than easements) shall be owned solely by Licensor and no other Person shall have any ownership 
interest therein. Except for any equipment, fixtures, furniture or other personal property that 
remain the property of Licensee pursuant to this Agreement, all improvements, materials and 
equipment provided by Licensee, or on its behalf, that become a part of the Stadium shall, upon 
being added thereto or incorporated therein, be and become the property of Licensor. Licensee 
Depreciable Assets shall be owned solely for income tax purposes by the Person who paid for or 
provided said assets. Such Person shall retain the sole beneficial and depreciable interest for 
income tax purposes (to the extent of its investment) in all such items. Neither Licensor nor any 
other Person aside from such Person who retains the beneficial and depreciable interest pursuant 
to this Section 10.5 shall have the right to take depreciation deductions with respect to such 
items, or claim any other right to income tax benefits arising from Licensee Depreciable Assets. 
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For purposes of identifying the items in which Licensee or any other Person holds such an 
interest, Licensee may cause a nationally recognized accounting, appraisal or valuation firm to 
prepare a cost segregation study, valuation report, or other schedule (which shall be final and 
binding on Licensor and Licensee absent manifest error) detailing the assets that such Person 
paid for or provided, and allocating such Person's investment among such items. 

ARTICLE 11 

INSURANCE AND INDEMNIFICATION 

Section 11.1 Policies Required. 

11.1.1 Policies Required by Licensee During the Operating Term. All insurance 
coverage obtained by Licensee for the Premises must comport with (i) the State of 
Georgia Department of Administrative Services ("DOAS") requirements and (ii) a level 
that is no less than that which is customarily required for Comparable NFL Facilities. 
Subject to the foregoing, commencing upon the Commencement of Operations (unless 
otherwise provided below), and at all times during the remainder of the Term and 
continuing thereafter until Licensee has fulfilled all of its obligations under Article 18 
hereof (unless otherwise provided below), Licensee shall, at its sole cost and expense, 
obtain, keep and maintain, or cause to be obtained, kept and maintained, the following 
insurance policies: 

(a) Commercial General Liability Policy. A commercial general 
liability insurance policy ("Licensee's GL Policy"), written on an occurrence 
basis and limited to the Premises, naming Licensee as the named insured (with the 
effect that Licensee and its employees are covered) and Licensor as additional 
insured, affording protection against liability arising out of personal injury, bodily 
injury and death or property damage occurring in, upon or about the Premises or 
resulting from, or in connection with, the construction, use, operation or 
occupancy of the Premises and containing provisions for severability of interests. 
Licensee's GL Policy must specifically include: liquor liability (including host 
liquor liability) coverage; premises and operations coverage with explosion, 
collapse and underground exclusions deleted, if applicable; owners' and 
contractors' protective coverage; blanket contractual coverage; personal injury 
and advertising injury coverage; broad form property damage coverage (including 
fire legal); incidental medical malpractice liability coverage; broad form 
contractual liability coverage; products liability/completed operations coverage 
for a period of five (5) years after Final Completion (as defined in the Project 
Development Agreement) of all Improvements; independent contractors 
coverage; cross liability endorsement and hoists and elevators or escalators 
coverage, if exposure exists. Licensee's GL Policy shall be in such amount and 
such policy limits so that (i) the coverage, deductibles and limits meet the 
Insurance Standard and are adequate to maintain Licensee's Excess/Umbrella 
Policies without gaps in coverage between Licensee's GL Policy and Licensee's 
Excess/Umbrella Policies (but not less than $1,000,000 each occurrence, 
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$1,000,000 personal and adve1tising injury, $3,000,000 completed operations 
aggregate, $2,000,000 general aggregate and $1,000,000 fire legal liability) and 
(ii) the deductible or self-insured retention not to exceed $250,000 per loss, or 
higher retention as meets the Insurance Standard. 

(b) Auto Policy. A business automobile liability insurance policy 
covering all vehicles, whether owned, non-owned and hired or borrowed vehicles, 
used in connection with the construction, maintenance or operation of the 
Premises, naming Licensee as the insured and Licensor as additional insured, 
affording protection against liability for bodily injury and death or for property 
damage in an amount not less than One Million and No/I 00 Dollars 
($1,000,000.00) combined single limit per occurrence or its equivalent and with a 
deductible or self-insured retention not to exceed One Hundred Thousand and 
No/100 Dollars ($100,000.00) per loss, or such higher retention as meets the 
Insurance Standard. 

(c) Workers' Compensation Policy. A workers' compensation 
insurance policy and any and all other statutory forms of insurance now or 
hereafter prescribed by Governmental Rule, providing statutory coverage under 
the laws of the State of Georgia for all Persons employed by Licensee in 
connection with the Premises and employers liability insurance policy 
(collectively, the "Licensee's Workers' Compensation Policy") affording 
protection of not less than One Million and No/100 Dollars ($1,000,000.00) for 
bodily injury by accident (each accident), not less than One Million and Noll 00 
Dollars ($1,000,000.00) for bodily injury by disease (each employee) and not less 
than One Million and No/100 Dollars ($1,000,000.00) bodily injury by disease 
(policy limit) and with each deductible not exceeding One Million and No/100 
Dollars ($1,000,000.00) per loss, or such higher deductible as meets the Insurance 
Standard. Licensee's Workers Compensation Policy must include a specific 
waiver of subrogation in favor of the Licensor and the following extensions of 
coverage: Other States endorsement; voluntary compensation, if exposure exists; 
United States Longshoreman's and Harbor Worker's Act, if exposure exists; and 
Jones Act, if exposure exists. 

(d) Excess/Umbrella Policies. An excess or umbrella liability 
insurance policy or policies ("Licensee's Excess/Umbrella Policy"), written on an 
occurrence basis, in an amount not less than (i) One Hundred Million and Noll 00 
Dollars ($100,000,000.00) per occurrence and in the aggregate for personal 
injury, bodily injury and death or property damage liability combined, and (ii) 
One Hundred Million and No/100 Dollars ($100,000,000.00) per occurrence and 
in the aggregate for hazard and casualty coverage, such policies to be written on 
an excess basis above the coverages required hereinabove (specifically listing 
such underlying policies, including Commercial General Liability, Business Auto 
and Employer's Liability) and following the form of such underlying policies. 
The Parties acknowledge that certain special events (such as the Super Bowl) may 
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require an excess or umbrella liability insurance policy with coverage amounts 
that exceed the coverage amounts set forth above. 

(e) Business Interruption Policy. A business interruption insurance 
policy (the "Licensee's Business Interruption Policy") that is in an amount that 
meets the Insurance Standard and is sufficient to cover for a period of twelve (12) 
months (i) the License Fee payable under this Agreement; (ii) all parking 
revenues payable to the Licensor under the Project Documents; and (iii) all 
operating expenses and amounts due under the license agreements for the Georgia 
Dome Legacy Events, the GWCCA Events and the Atlanta Bid Events. The 
Licensee's Business Interruption Policy shall name the Licensee as the insured 
and contain a deductible that meets the Insurance Standard. There shall be an 
agreed amount clause or a waiver of co-insurance or equivalent. 

(f) Commercial Crime Policy. A commercial crime insurance policy 
in an amount not less than Five Million and No/I 00 Dollars ($5,000,000.00) per 
loss and in the aggregate insuring against employee dishonesty, forgery or 
alteration, robbery (inside and outside) and computer fraud, naming Licensee as 
the insured and Licensor as joint loss payee as their interest may appear. 

(g) Special Policies for Contractor Engaged in Pollution or 
Hazardous Materials Related Activities. At any time during the Tenn, if any 
other of Licensee's contractors and/or subcontractors is to remove and/or dispose 
of any Hazardous Materials from in, upon or about the Premises, then prior to the 
commencement of such removal and disposal, and at all times during such 
removal and disposal through completion thereof, Licensee shall require such 
contractors and/or subcontractors to obtain, keep and maintain, as a minimum, a 
pollution or environmental impairment liability insurance policy written on a 
claims made basis, that names, except with respect to Errors and Omissions 
coverage, Licensee and Licensor as additional insureds, insuring against liability 
for bodily injury and death or for prope1ty damage occurring in, upon or about the 
Premises as a result of the clean-up, removal and disposal of any Hazardous 
Materials in an amount that satisfies the Insurance Standard, but in no event less 
than (i) Errors and Omissions coverage of One Million and Noll 00 Dollars 
($1,000,000.00) per loss and in the aggregate insuring against environmental 
errors and omissions for Licensee's environmental consultants and (ii) 
Contractor's Pollution Liability coverage of Two Million and No/100 Dollars 
($2,000,000.00) per loss and in the aggregate for Licensee's environmental 
contractors and/or subcontractors covering the removal and/or disposal of any 
Hazardous Material and for a period of three (3) years following the completion 
of such work. Any Contractor's Pollution Liability policy should also include 
coverage for transit and the use of non-owned disposal sites. If Licensee should 
elect to use one party for both environmental consulting and remediation services, 
both coverage requirements describe above shall apply. All of Licensee's 
consultants, contractors and/or subcontractors shall also be required to provide 
evidence of Commercial General Liability Insurance (minimum $1,000,000 each 
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occurrence and $2,000,000 in the aggregate and naming Licensor and Licensee as 
Additional Insureds), Georgia statutory workers' compensation insurance, 
employer's liability insurance with limits of at least $500,000 Bodily Injury by 
Accident for each Accident, $500,000 Bodily Injury by Disease Policy Limit 
and $500,000 Bodily Injury by Disease Each Employee, and Business 
Automobile Liability Insurance for use of Owned, Hired and Non-Owned 
vehicles. The Additional Insured endorsements relating to the Contractor's 
Pollution Liability and Commercial General Liability coverages will apply on a 
"Primary and Non-Contributory" basis. 

(h) Employment Practices Liability Policy. An employment practices 
liability insurance policy in an amount not less than Ten Million and No/100 
Dollars ($10,000,000.00) per claim and in the aggregate, naming Licensee as the 
insured, with a deductible or self-insured retention that meets the Insurance 
Standard, and affording protection against liability arising out of, and 
indemnification for, claims or losses incurred from wrongful employment-related 
acts or practices by Licensee regarding employment practices, resulting from, or 
in connection with its employment of Persons for the construction, use, operation 
or occupancy of the Premises. 

(i) Pollution Legal Liability Policy. A pollution legal liability 
insurance policy in an amount not less than Five Million and No/100 Dollars 
($5,000,000.00) per occurrence and in the aggregate. The policy will cover all 
operations on the Premises in relation to bodily injury, prope1ty damage and 
clean-up costs associated with new or existing pollution conditions. The policy 
will provide coverage for events relating to the transit and disposal of Hazardous 
Materials and non-owned disposal sites. The deductible or self-insured retention 
will meet the Insurance Standard. The policy will name the Licensee as the 
named insured and the Licensor as an additional insured. 

G) Additional Insurance. In addition to all insurance policies and 
coverage required above in this Section I I. I, Licensee covenants, at its sole cost 
and expense, commencing upon the Commencement of Operations and at all 
times necessary during the Term and through the date Licensee has fulfilled its 
obligations under Article I 8, to obtain, keep and maintain or cause to be obtained, 
kept and maintained, all other additional insurance policies on the Premises, as 
they exist at all times or from time to time (i) as required by Governmental Rule 
and/or (ii) as may be reasonably required to meet the Insurance Standard. Such 
other and additional insurance policies shall name Licensor as loss payee or as 
additional insured in a manner consistent with their being named loss payees or 
additional insured in the policies required above in this and 
shall comply with all other requirements set forth in Section 11.1. 

11.1.2 Adjustments in Policies. Without limiting the other provisions of this 
Agreement with respect to policy limits and coverage, Licensee covenants and agrees that 
upon request, and in no event more often than once every five (5) years during the Term, 
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Licensee will review the policies that it is required to carry pursuant to the terms of this 
Agreement to insure that same meet the Insurance Standard. Upon completion of such 
analysis and review, Licensee shall deliver a Notice to Licensor which has been certified 
by a Licensee Representative of Licensee stating the results of such analysis and review 
and any adjustments to the policy limits, deductibles and coverages so as to meet the 
Insurance Standard. 

I I. I .3 Property Insurance Policy. Commencing upon the Commencement of 
Operations, and at all times during the Term, Licensor shall obtain, keep, and maintain an 
"All Risk" property insurance policy (the "All Risk Property Insurance Policy") that 
meets the Insurance Standard and that provides for coverage of the Stadium 
Improvements and FF &E against loss or damage due to Insured Casualty Risks covered 
by insurance generally available on commercially reasonable terms from time to time 
available in the City. Licensee shall reimburse Licensor for the cost of the annual 
premiums, as charged by the DOAS, for the All Risk Property Insurance Policy and for 
any deductible paid by Licensor. The All Risk Property Insurance Policy shall name 
Licensor as the first named insured and Licensee as an additional insured, as their 
respective interests may appear, for a sum (with appropriate sub-limits) and with a 
deductible that meets the Insurance Standard (but initially not exceeding One Million 
Dollars ($1,000,000) per occurrence). The Parties will work together in good faith in 
going to market to obtain the All Risk Property Insurance Policy and to agree upon the 
appropriate policy that would satisfy this Section I 1.1.3. 

11.1.4 Terrorism Insurance Policy. Commencing upon the Commencement of 
Operations, and at all times during the Tenn, to the extent obtainable on commercially 
reasonable terms, Licensee shall obtain, keep and maintain a terrorism insurance policy 
(the "Terrorism Insurance Policy") providing coverage for Certified and Non-Certified 
Terrorism. The terms, conditions and exclusions of coverage should be consistent with 
the standard T3 Terrorism form or better, and the amounts of coverage will meet the 
Insurance Standard. Coverage provided under the Terrorism Insurance Policy should be 
blanket and no coinsurance shall apply. 

11.1.5 Policies Required for Capital Work - Builder's All-Risk Policy. If the 
reasonably anticipated total cost of any item of Capital Work to be performed by 
Licensee including initial construction of the Stadium Improvements (calculated so as to 
include, but not be limited to, all sums payable under any Capital Work construction 
contracts related thereto) is equal to or exceeds One Million Dollars ($I ,000,000) and 
such Capital Work is not covered during the course of construction by the All Risk 
Property Insurance Policy described in Subsection 11.1.3, then before the commencement 
of any Capital Work, and at all times during the performance of such Capital Work, 
Licensee shall obtain, keep and maintain, or cause to be obtained, kept and maintained, 
builder's "all risk" insurance policies (collectively, the "Builder's All-Risk Policies") 
affording coverage of such Capital Work, whether permanent or temporary, and all 
Insured Materials and Equipment related thereto against loss or damage due to Insured 
Casualty Risks on commercially reasonable terms from time to time available with 
respect to similar work in Atlanta, Fulton County, Georgia. Coverage shall also include, 
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as obtainable on commercially reasonable terms, Demolition and removal of debris 
(including from Demolition occasioned by condemnation and any other enforcement of 
Government Rule); inland transit; automatic reinstatement of sum insured; and change of 
Governmental Rule relating to construction, repair, or Demolition. The Builder's All 
Risk Policies shall be written on an occurrence basis and on a "replacement cost" basis, 
insuring one hundred percent (100%) of the insurable replacement cost of the Capital 
Work, using a completed value form (with permission to occupy upon substantial 
completion of work or occupancy), naming Licensee as the insured and Licensor as an 
additional insured, as their respective interests may appear, and the deductible thereunder 
shall meet the Insurance Standard (including in the case of Demolition and debris 
removal coverage). The cost of any such Builder's All Risk Policies shall be considered 
a cost of the Capital Work and shall be funded in the manner provided for 
under Atticle 8. 

Section 11.2 Surety Bonds. Prior to the commencement of any item of Capital Work 
(other than routine Maintenance and Repair Work) costing in excess of Twenty Five Million 
Dollars ($25,000,000) and at all times during the performance of such Capital Work, Licensee 
shall obtain, keep and maintain, or shall require the Capital Work contractor to obtain, keep and 
maintain, such performance and payment bonds as are required by applicable Governmental 
Rule or, if not required by applicable Governmental Rule, as meet the Insurance Standard, which 
may include payment and performance bonds or other appropriate security and will be furnished 
by the Capital Work contractor or its subcontractors to the extent required by Licensee or 
applicable law and will name Licensor as a joint or co-obligee thereunder. 

Section 11.3 Blanket or Master Policy. Any one or more of the types of insurance 
coverages required in Section 11.1 (except that the Licensee's GL Policy shall have a general 
aggregate limit that shall be site-specific to the Premises) may be obtained, kept and maintained 
through a blanket or master policy insuring other entities (such as the general pa1tner(s) of 
Licensee, Affiliates of Licensee or the general partner(s) thereof), provided that (a) such blanket 
or master policy and the coverage effected thereby comply with all applicable requirements of 
this Agreement and (b) the protection afforded under such blanket or master policy or 
excess/umbrella policies shall be no less than that which would have been afforded under a 
separate policy or policies relating only to the Premises. If any excess or umbrella liability 
insurance coverage required pursuant hereto is subject to an aggregate annual limit and is 
maintained through the blanket or master policy, and if such aggregate annual limit is impaired 
as a result of claims actually paid by more than fifty percent (50%), the Party who carries such 
policy hereunder shall immediately give notice thereof to the other Party and, within ninety (90) 
days after discovery of such impairment, to the fullest extent reasonably possible, shall cause 
such limit to be restored by purchasing additional coverage if higher excess limits have not been 
purchased. 

Section 11.4 Failure to Maintain. If at any time and for any reason Licensee fails to 
provide, maintain, keep in force and effect, or deliver to Licensor (as and when required 
hereunder) proof of any of the insurance required under this A1ticle 11 and such failure continues 
for thirty (30) days after notice thereof from Licensor to Licensee, Licensor may, but shall have 
no obligation to, procure single interest insurance for such risks covering the Licensee (or, if no 
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more expensive, the insurance required by this Agreement), and Licensee shall, within sixty (60) 
days following the Licensor's demand and notice, pay and reimburse Licensor for the reasonable 
out-of-pocket cost incurred by Licensor therefor. 

Section 11.5 Additional Policy Requirements. 

11.5 .1 Approval of Insurers; Cettificate and Other Requirements. 

(a) All insurance policies required to be carried by Licensee or patties 
performing work on its behalf pursuant to the terms of this Agreement shall be 
effected under valid policies issued by insurers authorized to do business in the 
State of Georgia and which have an AM Best Company, Inc. rating of "A" or 
better and a financial size category of not less than "X". If AM Best Company, 
Inc. no longer uses such rating system, then the equivalent or most similar ratings 
under the rating system then in effect shall be used, or if AM Best Company, Inc. 
is no longer the most widely accepted rater of the financial stability of insurance 
companies providing coverage such as that required by this Agreement, then the 
equivalent or most similar rating under the rating system then in effect of the most 
widely accepted rater of the financial stability of such insurance companies at the 
time shall be used. Licensee may utilize insurers with lower ratings with the prior 
written approval of Licensor. 

(b) When allowed by the insurance carrier, each and every insurance 
policy required to be carried by or on behalf of either Patty pursuant to this 
Agreement shall provide by way of an endorsement (and any cettificate 
evidencing the existence of each such insurance policy shall certify) that such 
insurance policy shall not be canceled, non-renewed or coverage thereunder 
materially reduced unless the other Party shall have received Notice of 
cancellation, non-renewal or material reduction in coverage, in each such case 
(except for Notice of cancellation due to non-payment of premiums) such Notice 
is to be sent to the other Patty not less than thirty (30) days (or the maximum 
period of days permitted under Governmental Rule, if less than thirty (30) days) 
prior to the effective date of such cancellation, non-renewal or material reduction 
in coverage, as applicable. If any insurance policy required to be carried by or on 
behalf of either Patty pursuant to this Agreement is to be canceled due to non
payment of premiums, the requirements of the preceding sentence shall apply 
except that the Notice shall be sent to the other Patty on the earliest possible date 
but in no event less than ten (10) days prior to the effective date of such 
cancellation. In circumstances where the carrier will not allow such Notice to be 
made to the other Patty, the Party carrying the insurance will be required to 
provide a copy of the Notice of cancellation, non-renewal or material reduction in 
coverage to the other Party within forty-eight (48) hours receipt from the . . 
insurance earner. 

(c) Except as otherwise provided for herein, each and every insurance 
policy required to be carried by either Patty pursuant to this Agreement shall 
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provide that the policy is primary and that any other insurance of any insured or 
additional insured thereunder with respect to matters covered by such insurance 
policy shall be excess and non-contributing. Each and every policy required to be 
carried hereunder shall also provide for waivers of subrogation by endorsement or 
other means, which waivers of subrogation shall be effective as to any Party and 
any Affiliate of any Party. 

(d) Licensee shall require all subcontractors performing any of the 
Capital Work to carry insurance naming Licensor as an additional insured and 
otherwise complying with the requirements of Section 11.1 of this Agreement; 
provided, however, the amount and type of such subcontractor's insurance must 
be commensurate with the amount and type of the subcontract, but in no case less 
than what would be required by a Reasonable and Prudent Developer or a 
Reasonable and Prudent Operator, as applicable. 

(e) Licensee shall use commercially reasonable efforts (at its cost) to 
comply in all material respects with all rules, orders, regulations and requirements 
of the National Fire Protection Association (NFPA) and the lead prope11y 
underwriter of the All Risk Property Insurance Policy. 

11.5.2 Delivery of Evidence of Insurance. With respect to each and every one of 
the insurance policies required to be obtained, kept or maintained under the terms of this 
Agreement, on or before the date on which each such policy is required to be first 
obtained, Licensee shall deliver to Licensor evidence reasonably acceptable to Licensor 
showing that such insurance is in full force and effect. Such evidence shall include 
certificates of insurance (on the ACORD form) issued by a Licensee Representative of 
the issuer of such policies, or in the alternative, a Licensee Representative of an agent 
authorized to bind the named issuer, setting forth the name of the issuing company, the 
coverage, limits, deductibles, endorsements, term and termination provisions thereon and 
confirmation that the required premiums have been paid and, in the case of Licensee 
only, along with a similar certificate executed by a Licensee Representative of Licensee. 
By no later than one hundred twenty (120) days after the effective date of any insurance 
policy required under this Agreement, Licensee shall provide Licensor with a copy of 
such insurance policy. Further, Licensee agrees to promptly deliver Notice to Licensor of 
any facts or circumstances of which it is aware which, if not disclosed to its insurers or 
re-insurers, is likely to affect adversely the nature or extent of the coverage to be 
provided under any insurance policy required hereunder. 

11.5.3 Licensor as Additional Insured under Liability Insurance of Sublicensees. 
Licensee shall require that any Sublicensees name Licensor as an additional insured 
under their respective policies of liability insurance required to be carried under any Use 
Agreement. 

Section 11.6 General Obligations with Respect to Policies. The Licensee hereby agrees 
as follows: 
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(a) To punctually pay or cause to be paid all premiums and other sums 
payable under each insurance policy required to be obtained, kept and maintained 
pursuant to this Agreement; 

(b) To maintain in full force and effect the policies required to be 
carried to the extent so required to be carried pursuant to the terms hereof; 

(c) To ensure that all Casualty Proceeds are paid to the Party entitled 
to receive same pursuant to the terms of this Agreement, including Article 14; 

(d) Not, at any time, to take any action (or omit to take action) which 
action (or omission) would cause any insurance policies required to be obtained, 
kept and maintained under this Agreement to become void, voidable, 
unenforceable, suspended or impaired in whole or in part or which would 
otherwise cause any sum paid out under any such insurance policy to become 
repayable in whole or in part; 

(e) Promptly deliver Notice to Licensor of any facts or circumstances 
of which it is aware which, if not disclosed to its insurers or re-insurers, is likely 
to affect adversely the nature or extent of the coverage to be provided under any 
insurance policy required hereunder; 

(f) Promptly deliver Notice to Licensor after the receipt of written 
notice of any material Action or Proceeding or material claim against Licensee 
and provide Licensor with a quarterly report of all such Actions and Proceedings 
and claims against Licensee and the basis for such Actions and Proceedings and 
claims; and 

(g) Licensee shall reimburse Licensor for any premium costs (or fees 
in lieu thereof) imposed on Licensor by DOAS with respect to the Premises for 
any insurance premiums Licensor is required to maintain under Governmental 
Rule for the Premises, and Licensee shall also reimburse Licensor for any funds 
that may be paid by the State Tort Claims Trust Fund, the State Insurance and 
Hazard Reserve Fund and all other self-insured funds established and maintained 
by the DOAS and which are paid in respect to any damage or loss (including costs 
and expenses) covered by Licensee's indemnification obligations under this 
Agreement (including, without limitation, in relation to personal injuries, property 
damage and/or other claims arising out of or resulting from the performance of 
this Agreement or due to acts or omissions of Licensee thereunder). 

Section 11.7 Proceeds of Insurance. Without limiting Licensee's obligations 
under Article 14 with respect to Casualty Repair Work, the proceeds paid under any insurance 
policies required by Subsection 11.1.1 and Subsection 11.1.3 and Subsection 11.1.4 shall be 
payable to: 

33 

DMSLIBRARY01:22098129.14 



(a) In the case of policies required by Subsection 11.1.3, Licensor 
directly, in the case of any particular insured Casualty resulting in damage to the 
Improvements involving a reasonably estimated cost of repair equal to or less than 
One Million Dollars ($1,000,000), which Insurance Proceeds shall be received by 
Licensor in trust for the purpose of paying the cost of restoration as required 
by Section 14.2; 

(b) In the case of policies required by Subsections 11.1.3 and 11.1.4, 
the Stadium Fund Custodian for deposit into the Insurance Fund in the case of any 
particular insured Casualty resulting in damage involving a reasonably estimated 
cost of repair in excess of One Million Dollars ($1,000,000), which Insurance 
Proceeds are to be held and disbursed pursuant to, and under the conditions set 
forth, in Section 14.2; 

( c) In the case of policies required by Section 11.1.1, Licensee 
directly; or 

(d) With respect to Insurance Proceeds payable after any termination 
of this Agreement, to Licensor; provided, however, if this Agreement is 
terminated in accordance with Article 14 hereof, then the Insurance Proceeds shall 
be paid and distributed in accordance with Section 14.3.2 hereof. 

In each of the circumstances described in the preceding subparagraph (b) or ( d) of 
this Section 11.7, (i) the Insurance Account shall be established and maintained for the sole 
purpose of serving as a segregated fund for the Insurance Proceeds (the "Insurance Fund") and 
(ii) the Insurance Proceeds deposited into the Insurance Fund under this Agreement shall be held 
and disbursed, all in accordance with this Article 11 and Article 14. All funds in the Insurance 
Fund shall be held in escrow by the Stadium Fund Custodian for application in accordance with 
the terms of this Agreement, and the Stadium Fund Custodian shall account to Licensor and 
Licensee for the same on a monthly basis. The funds in the Insurance Fund shall be invested 
only in Permitted Investments as directed by Licensee and all earnings and interest thereon shall 
accrue to the Insurance Fund and shall be available as part of the Insurance Fund. Neither 
Licensor nor Licensee shall create, incur, assume or permit to exist any Lien on the Insurance 
Fund or any proceeds thereof. 

Section 11.8 Indemnification. 

11.8.l Licensee's Agreement to Indemnifv. SUBJECT TO 
(i) SUBSECTIONS 11.8.2 AND 11.8.3 HEREOF AND (ii) THE TERMS OF ANY 
AGREEMENT ENTERED INTO BETWEEN LICENSOR AND LICENSEE IN 
CONNECTION WITH ANY EVENT HELD AT THE STADIUM, AND TO THE 
FULLEST EXTENT PERMITTED BY GOVERNMENTAL RULE, LICENSEE 
HEREBY AGREES AND COVENANTS TO INDEMNIFY, DEFEND (SUBJECT 
TO THE GWCCA DEFENSE LIMITATIONS AND RIGHTS SET FORTH IN 
THIS SECTION 11.8) AND HOLD HARMLESS LICENSOR AND OTHER 
LICENSOR INDEMNITEES FROM AND AGAINST ANY AND ALL THIRD 
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PARTY CLAIMS TO THE EXTENT DIRECTLY OR INDIRECTLY ARISING 
OUT OF (a) ANY USE, OCCUPANCY OR OPERATION OF THE PREMISES 
(INCLUDING WITHOUT LIMITATION MAINTENANCE, REPAIRS AND 
CAPITAL WORK) BY OR ON BEHALF OF LICENSEE OR ANY AFFILIATE, 
SUBLICENSEE, INVITEE OR GUEST OF LICENSEE (OTHER THAN 
LICENSOR (OR ANY OTHER USER OF THE PREMISES DURING A GWCCA 
EVENT)) DURING THE TERM, OR DURING ANY PERIOD OF TIME, IF ANY, 
BEFORE OR AFTER THE TERM THAT LICENSEE MAY HAVE HAD 
POSSESSION OF THE PREMISES, INCLUDING ANY ACCESS PRIOR TO 
THE COMMENCEMENT DATE, (b) ANY BREACH OF THE TERMS AND 
CONDITIONS OF THIS AGREEMENT BY LICENSEE, (c) ANY 
ENVIRONMENT AL EVENT WHICH IS REQUIRED TO BE REMEDIED BY 
LICENSEE, OR (d) THE NEGLIGENCE OR WILLFUL ACT OF LICENSEE OR 
LICENSEE'S RELATED PARTIES, OR GUARANTOR OR GUARANTOR'S 
RELATED PARTIES IN CONNECTION WITH THE USE, OCCUPANCY OR 
OPERATION (INCLUDING WITHOUT LIMITATION MAINTENANCE, 
REPAIRS AND CAPITAL WORK) OF THE PREMISES. THE FOREGOING 
INDEMNITY INCLUDES LICENSEE'S AGREEMENT TO PAY ALL 
REASONABLE COSTS AND EXPENSES OF DEFENSE, INCLUDING 
REASONABLE ATTORNEYS' FEES, INCURRED BY LICENSOR AND ANY 
OTHER LICENSOR INDEMNITEE AS PROVIDED BELOW. THIS 
INDEMNITY SHALL APPLY TO ANY LIABILITIES IMPOSED ON ANY 
PARTY INDEMNIFIED HEREUNDER AS A RESULT OF ANY STATUTE, 
RULE, REGULATION OR THEORY OF STRICT LIABILITY. THIS 
INDEMNIFICATION SHALL NOT BE LIMITED TO DAMAGES, 
COMPENSATION OR BENEFITS PAYABLE UNDER INSURANCE POLICIES, 
WORKERS' COMPENSATION ACTS, DISABILITY BENEFIT ACTS OR 
OTHER EMPLOYEE BENEFIT ACTS. AL THOUGH LICENSEE HAS CAUSED 
LICENSOR TO BE NAMED AS LOSS PAYEE OR ADDITIONAL INSURED 
UNDER LICENSEE'S INSURANCE POLICIES, LICENSEE'S LIABILITY 
UNDER THIS INDEMNIFICATION PROVISION SHALL NOT BE LIMITED TO 
THE LIABILITY LIMITS SET FORTH IN SUCH POLICIES. 

11.8.2 Licensee's Exclusions. Notwithstanding the provisions 
of Subsection 11.8.1, Licensee shall not be liable for and shall not be required to 
indemnify, defend or hold harmless Licensor or any other Licensor Indemnitee with 
respect to any third party claim or for any costs, expenses, liabilities, losses, damages, 
suits, claims and judgments of any nature (including, without limitation, reasonable 
attorneys' fees and expenses) arising from or in connection with: 

(a) Any injury to or death of a Person or any damage to property 
(including loss of use) or other third party claim to the extent caused by the gross 
negligence or willful act of Licensor or any other Licensor Indemnitee, or their 
respective employees, officers, directors, contractors, agents or invitees; 
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(b) Licensor's violation of any prov1s10ns of this Agreement or 
Licensor's or any other Licensor Indemnitee's violation of any applicable 
Governmental Rule or any insurance policies now or hereafter in effect and 
applicable to Licensor; 

(c) Any claim against Licensor or any other Licensor Indemnitee 
under any contract to which they are a party; 

( d) Any Environmental Event caused by Licensor, any other Licensor 
Indemnitee, or any of their respective licensees or sublicensees with respect to a 
GWCCA Event, Georgia Dome Legacy Event or Special Event and any 
employees, officers, directors, contractors or agents of Licensor or such licensee 
or sublicensee; 

(e) Any damage to the Improvements to the extent caused by the gross 
negligence or willful act of Licensor, any other Licensor Indemnitee or their 
respective contractors, employees, officers, directors or agents; 

(f) The operation of the Georgia Dome; or 

(g) Any injury to or death of a Person or any damage to property 
(including loss of use) occurring off the Stadium Site except to the extent caused 
by the gross negligence or willful misconduct of Licensee or its contractors, 
employees, officers, directors or agents. 

11.8.3 Legal Defense; GWCCA Defense Limitations and Rights. 

(a) If Licensor or any other Licensor Indemnitee receives notice of any 
Action or Proceeding of any matter for which indemnification may be claimed 
under Subsection 11.8.1 above (a "Claim"), Licensor, or such other Licensor 
Indemnitee as applicable, shall, within twenty (20) days following service of 
process or other written notification of such claim (or within such shorter time as 
may be necessary to give Licensee a reasonable opportunity to respond to such 
service process or notice of claim), and within twenty (20) days after any other 
such notice, notify Licensee in writing thereof together with a statement of such 
information respecting such matter as Licensor, or such other Licensor 
Indemnitee as applicable, then has; however, the failure to notify 
Licensee shall not relieve Licensee from any liability which it may have to 
Licensor, or such other Licensor Indemnitee as applicable, except and solely to 
the extent that such failure or delay in notification shall have adversely affected 
Licensee's ability to defend against, settle or satisfy any such Claim. 

(b) Not later than fifteen (15) days after receipt by Licensee of written 
notice from Licensor or any other Licensor Indemnitee of any claims, demands, 
actions or causes of action asserted against Licensor or such Licensor Indemnitee 
for which Licensee has indemnification, defense and hold harmless obligations 
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under this Agreement, whether such claim, demand, action or cause of action is 
asserted in a legal, judicial, or administrative proceeding or action or by notice 
without institution of such legal, judicial, or administrative proceeding or action, 
Licensee shall affirm in writing by notice to Licensor or such Licensor Indemnitee 
that Licensee will indemnify, hold hannless and, if applicable, defend (subject to 
the GWCCA Defense Limitations and Rights described below) Licensor or such 
Licensor Indemnitee with respect to the Claim, and Licensee shall, at Licensee's 
own cost and expense, assume on behalf of Licensor and the Licensor 
Indemnitees and conduct in good faith the defense thereof with counsel selected 
by Licensee and reasonably satisfactory to Licensor or such Licensor 
Indemnitee; provided, however, that in all such cases where Licensor is a named 
or becomes a named or indispensable party to any such proceeding or action, the 
Attorney General of the State of Georgia (the "Attorney General") or a Special 
Assistant Attorney General so appointed by the Attorney General (which may 
include counsel recommended by Licensee at the Attorney General's sole and 
absolute discretion) shall be the only party authorized to represent the interests of 
Licensor in any legal matter in which Licensor is a party or may be liable for 
payments or damages (whether by court decision, settlement or otherwise) 
(referred to herein as the "GWCCA Defense Limitations and Rights"); provided 
further, that in all such cases where Licensor or any other Licensor Indemnitee is 
a named or becomes a named or indispensable party to any such proceeding or 
action, Licensor, or such Licensor Indemnitee as applicable, shall have the right to 
be represented therein by advisory counsel of its own selection, and at its own 
expense; and provided further, that if the defendants in any such Action or 
Proceeding include Licensee and Licensor or any other Licensor Indemnitee, and 
Licensor, or such other Licensor Indemnitee, shall have reasonably concluded that 
there may be legal defenses available to it which are different from or additional 
to, or inconsistent with, those available to Licensee, Licensor, or such other 
Licensor Indemnitee, shall have the separate right to be represented by separate 
counsel to participate in the defense of such Action or Proceeding on its own 
behalf, at the expense of Licensee (but not more than one law firm in total for 
Licensor and the Licensor Indemnitees). For all purposes hereof and for purposes 
of clarification, any and all reasonable legal costs and expenses incurred or 
allocated by Licensor that relate to matters covered by Licensee's 
indemnification, hold harmless and, if applicable, defense rights shall, in all cases, 
be timely reimbursed by Licensee. Failure to timely pay such reimbursable legal 
costs and expenses to or on behalf of Licensor shall be treated like damages and 
be subject to the payment of interest, collection and other applicable charges. In 
the event of the failure of Licensee to perform fully in accordance with the 
defense obligations under this Section 11.8.3, Licensor or any such other Licensor 
Indemnitee may, at its option, and without relieving Licensee of its obligations 
hereunder, so perform, but all damages so incurred by Licensor or such other 
Licensor Indemnitee in that event shall be reimbursed by Licensee to Licensor or 
such other Licensor Indemnitee. 
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(c) Licensor, or such other Licensor Indemnitee as applicable, shall, at 
no cost or expense to Licensor or such other Licensor Indemnitee, cooperate with 
Licensee and shall provide Licensee with such information and assistance as 
Licensee shall reasonably request in connection with such action or claim. The 
obligations of Licensee shall not extend to any loss, damage and expense of 
whatever kind and nature (including all related costs and expenses) to the extent 
the same results from the taking by Licensor, or such other Licensor Indemnitee, 
of any action (unless required by law or applicable legal process) which 
prejudices the successful defense of the action or claim, without, in any such case, 
the prior written consent of Licensee (such consent not to be required in a case 
where Licensee has not assumed the defense of the action or claim). Licensor, or 
such other Licensor Indemnitee, agrees to afford Licensee and its counsel the 
opportunity to be present at, and to participate in, conferences with all Persons, 
including Governmental Authorities (provided, however, that as long as Licensee 
receives at least five (5) business days advance notice of any such conference it 
shall be deemed that Licensee and its counsel were afforded the opportunity to be 
present at, and to participate therein) asserting any claim or action against 
Licensor or such other Licensor Indemnitee covered by the indemnity contained 
in this Section 11.8 or conferences with representatives of or counsel for such 
Person. Licensee shall have the right to settle, compromise or pay any Claim 
being defended by Licensee without Licensor's consent so long as such settlement 
or compromise does not cause Licensor to incur any present or future costs, 
expense, obligation or liability of any kind or nature, or require any admission or 
action or forbearance from action by Licensor. Neither Licensor nor any Licensor 
Indemnitee may settle any Claim for which Licensee would have any liability 
under this Section 1] .8 without the prior written consent of Licensee. 

11.8.4 Survival. The indemnities contained in this Section 11.8 shall survive the 
expiration or earlier termination of this Agreement, but only insofar as such indemnities 
relate to any liabilities, damages, suits, claims or judgments that arose prior to the 
expiration or earlier termination of this Agreement. 

11.8.5 Failure to Defend. It is understood and agreed by Licensee that if 
Licensor or any other Licensor Indemnitee is made a defendant in any Claim for which it 
is entitled to be indemnified pursuant to this Agreement, and Licensee fails or refuses to 
assume the defense thereof (subject to the GWCCA Defense Limitations and Rights set 
forth in this Section 11.8), after having received notice by Licensor or any other Licensor 
Indemnitee of its obligation hereunder to do so, Licensor or said Licensor Indemnitee 
may compromise or settle or defend any such Claim, and Licensee shall be bound and 
obligated to reimburse Licensor and/or said Licensor Indemnitee for the amount 
expended by Licensor and/or Licensor Indemnitee in settling and compromising any such 
Claim, or for the amount expended by Licensor and/or any Licensor Indemnitee in paying 
any judgment rendered therein, together with all reasonable attorneys' fees incurred by 
Licensor and/or any Licensor Indemnitee for defense or settlement of such Claim. Any 
judgment rendered against Licensor and/or any Licensor Indemnitee or amount expended 
by Licensor and/or any Licensor Indemnitee in compromising or settling such Claim shall 
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be conclusive as determining the amount for which Licensee is liable to reimburse 
Licensor and/or any Licensor Indemnitee hereunder. To the extent that Licensor and/or 
any Licensor Indemnitee has the right to, and in fact does, assume the defense of such 
Claim, Licensor and/or each other Licensor Indemnitee shall have the right, at its 
expense, to employ independent legal counsel in connection with any Claim (but not 
more than one law firm in total for Licensor and the Licensor Indemnitees), and Licensee 
shall cooperate with such counsel in all reasonable respects at no cost to Licensor or any 
Licensor Indemnitee. 

ARTICLE 12 

OWNERSHIP OF PREMISES; SALE OR DISPOSAL; ACCESS 

12.1.1 Title to the Premises. 

(a) Ownership. During construction of the Improvements and after the 
Commencement Date and throughout the Term, the Improvements, which will 
consist of all construction materials and consumables provided by Licensee, will 
be deemed conditionally donated to Licensor and title to all of such Improvements 
shall be and remain in Licensor for and during the Term, so long as such 
Improvements remain on the Premises. Licensor's acceptance of such donation is 
made solely as the licensor hereunder and not as a developer or operator of the 
Improvements, and such acceptance shall in no way be deemed, interpreted or 
construed to modify, reduce or compromise in any manner whatsoever Licensee's 
rights and obligations set forth in this Agreement or relieve Licensee from any 
such obligations, including the insurance requirements set forth in this License. 
Further, Licensor makes no representation or warranty whatsoever as to the tax 
consequences of donations contemplated by the terms of this 
Licensor's rights and powers with respect to the Improvements are subject to the 
terms and limitations of this Agreement. Notwithstanding anything herein to the 
contrary, Licensee shall retain title to the personal Property located in the 
Premises and, to the extent provided in Section 18.2, shall upon the Scheduled 
Expiration Date remove and retain title to any or all personal Property located in 
the Premises. 

(b) In the event of casualty to any material portion of the 
Improvements during the Term, the grant of Ownership of the Improvements 
contained in Section 12. l . l (a) is contingent upon Licensor's making the Insurance 
Proceeds available to Licensee as required by Section 14.2 for the reconstruction 
of the Improvements. In the event Licensor elects to forgo reconstruction of the 
Improvements during the last thirty-six (36) months of the Term pursuant 
to Section 14.3 .1, Licensor shall pay Licensee that percentage of the Insurance 
Proceeds which is determined as provided in Section 14.3.2 below. All payments 
made to or for the benefit of Licensee hereunder are intended and shall, for all 
purposes, be construed, as a return of the cost or value, as the case may be, of the 
Improvements. 
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12.1.2 Sale or Disposal of Equipment or Other Personal Property. Subject to 
compliance with Licensor's disposal process and after giving written notice to Licensor 
of its intended disposition, Licensee shall have the right, at any time and from time to 
time, to cause Licensor to sell or dispose of any Physically Obsolete or Functionally 
Obsolete equipment, fixtures, machinery, furniture, furnishings and other personal 
Property that constitutes a part of the Premises (collectively, "Personalty") and deposit 
the proceeds thereof into the Refurbishment and Maintenance Reserve Account; 
provided, however, that if such Personalty is necessary to operate the Premises in 
accordance with the requirements of Section 7 .1, Licensee shall, as reasonably necessary, 
substitute for the same other Personalty, not necessarily of the same character but of 
substantially the same quality and capable of performing the same function as that 
performed by the Personalty disposed of, and of good quality and suitable for its intended 
purpose. Title to any such substitute Personalty shall vest in Licensor as set forth 
in Subsection 12.1.1. Licensee shall also provide Licensor an inventory of all 
replacement Personalty within ten (10) Business Days after installation of such 
replacement Personalty. 

Section 12.2 Access to the Premises for Licensor. Licensee shall permit Licensor or its 
authorized representatives to enter the Premises at reasonable times during Business Hours, and 
provided that no Stadium Event is then being conducted during the evening between 5:00 p.m. 
through 10:00 p.m. or on Saturday or Sunday between 10:00 a.m. through 8:00 p.m., in all events 
upon reasonable notice (except as otherwise set forth below) under the applicable circumstances 
for the purposes of: (a) inspection; (b) exhibition of the Premises to event promoters or sponsors 
of Georgia Dome Legacy Events, GWCCA Events or Atlanta Bid Events; (c) exhibition of the 
Premises to others during the last thirty-six (36) months of the Term; or (d) compliance with the 
terms and conditions of the other Project Documents; provided, however, that any such entry by 
Licensor shall be conducted in such a manner as to minimize interference with the business 
being conducted in the Premises. In addition, Licensee shall permit Licensor or its authorized 
representatives to enter the Premises in any circumstance in which Licensor in good faith 
believes that an Emergency exists. In these circumstances, (x) Licensor's activities on the 
Premises shall be limited to taking reasonable action in order to safeguard lives, property or the 
environment and (y) within thirty (30) days following Licensor's written request, which request 
must include reasonable detail and documentation supp01iing the costs and expenses incurred by 
Licensor, Licensee shall pay and reimburse Licensor for the reasonable costs and expenses 
incurred by Licensor as a result of any such reasonable actions taken by Licensor that Licensee 
otherwise was obligated to take under this Agreement. 

ARTICLE 13 

SERVICE CONTRACTS, EQUIPMENT LEASES AND OTHER CONTRACTS 

The Parties covenant and agree that each shall cooperate with the other in the 
enforcement of all Service Contracts and Equipment Leases and shall promptly notify the other 
in writing of any default under any Service Contracts or Equipment Leases and of the remedy or 
course of action sought by it in response to such default; provided, however, that Licensee shall 
control the enforcement of any such Service Contracts and Equipment Leases during the Term. 
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Licensee shall use commercially reasonable eff011s to enforce the obligations that arise under any 
Service Contracts or Equipment Leases during the Term. Licensee agrees that all Service 
Contracts and Equipment Leases shall contain the following provisions: (i) a provision requiring 
that the contractor or vendor comply with all Governmental Rules in performing its services 
under any Service Contract or Equipment Lease; (ii) a provision by which the contractor or 
vendor acknowledges and agrees that the Licensor (and its successors and permitted assigns) be 
an express third party beneficiary (without any obligations) of each such Contract or Lease with 
the full right to enforce all obligations and duties of the contractor or vendor thereunder against 
any such party; (iii) a provision that requires that the contractor or vendor maintain insurance 
with respect to its performance and work under any such Service Contracts and Equipment 
Leases at levels, scope of coverage and otherwise consistent with the QOS requirements of this 
Agreement for contracts and leases of such type, which insurance shall name Licensor as an 
additional insured, along with Licensee; and (iv) a provision providing for customary 
indemnification for the acts or omissions of any such contractor or vendor which indemnification 
shall name Licensor (and its successors and permitted assigns) as an additional indemnitee 
thereunder. Licensee agrees that it will not amend, modify, terminate, cancel, release or 
surrender any Service Contracts or Equipment Leases without the consent of Licensor, which 
consent shall not be unreasonably withheld, conditioned or delayed; provided, however, that 
Licensee shall have the right to terminate any Equipment Leases or Service Contracts so long as, 
contemporaneously with such termination, Licensee enters into replacement leases or contracts, 
as the case may be, with substitute or alternate providers for substantially the same or better 
goods or services, in which case such replacement leases or contracts shall constitute Equipment 
Leases and Service Contracts for all purposes under this Agreement. 

ARTICLE 14 

CASUALTY DAMAGE 

Section 14.1 Damage or Destruction. If, at any time during the Term, there is any 
Casualty to the Stadium Improvements or FF&E (collectively, the "Improvements") or any part 
thereof, then Licensee shall (i) use commercially reasonable efforts to promptly secure the area 
of damage or destruction to safeguard against injury to Persons or Property and, promptly 
thereafter, remediate any hazard and restore the Improvements to a safe condition, whether by 
repair or by Demolition, removal of debris and screening from public view and (ii) subject 
to Section 14.3 and Licensee's access to the Insurance Proceeds, to the extent allowed by law, 
promptly commence and thereafter proceed with reasonable diligence (subject to a reasonable 
time allowance for the purpose of adjusting the insurance loss and subject to Excusable Licensee 
Delay) to repair, restore, replace or rebuild the Improvements as nearly as practicable to a 
condition that is at least substantially equivalent to that existing immediately before the damage 
or destruction and in accordance with the terms of this Agreement, and in compliance with the 
Material Design Elements (as set forth in the Project Development Agreement) taking into 
account the passage of time and the NFL Rules and Regulations and sufficient to continue to host 
all Stadium Events. Such repair, restoration, replacement or rebuilding, including temporary 
repairs for the protection of other Property and all professional fees in connection therewith, 
remediation of hazards and restoration of the Improvements to a safe condition or any 
Demolition and debris removal required are sometimes referred to in this Agreement as the 
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"Casualty Repair Work." With respect to any Casualty Repair Work exceeding cost of Twenty
Five Million Dollars ($25,000,000), Licensor shall have the right to (i) approve the general 
contractor and lead architect, if any, selected by Licensee to perfo1m the Casualty Repair Work, 
(ii) approve the te1ms of the contracts with the general contractor and lead architect, if any, 
selected by Licensee to perform the Casualty Repair Work, (iii) approve all contracts requiring 
payment greater than Fifteen Million Dollars ($15,000,000) recommended by Licensee to be 
entered into by Licensee for the Casualty Repair Work and (iv) engage (at Licensor's expense) 
an independent construction representative to review, on the same basis as the Construction 
Representative provided for in the Project Development Agreement, the Casualty Repair Work. 
To the extent any Casualty Repair Work is not performed by Licensee's employees, such 
Casualty Repair Work must be performed on an arm's-length, bona fide basis by Persons who 
are not Affiliates of Licensee and on commercially reasonable terms given the totality of the 
then- existing circumstances. 

Section 14.2 Insurance Proceeds. 

14.2.1 Requirements for Disbursement. Insurance proceeds paid pursuant to the 
policies of insurance for loss of or damage to the Improvements (herein sometimes 
referred to as the "Insurance Proceeds") shall be paid and delivered to the Persons 
specified in Section 11. 7. Except as provided in Subsection 14.2.3 and Subsection 14.2.4 
below, the Insurance Fund shall be applied to the payment of the costs of the Casualty 
Repair Work and shall be paid out to or for the account of Licensee, as applicable, from 
time to time as the Casualty Repair Work progresses. The Stadium Fund Custodian shall 
make disbursements of Insurance Proceeds out of the Insurance Fund upon the request of 
Licensee when accompanied by a certificate dated not more than fifteen (15) days prior to 
such request, signed by a Licensee Representative of Licensee, and, to the extent an 
architect, engineer or construction manager is reasonably required to be retained with 
respect to the nature of the Casualty Repair Work being performed, by a qualified 
architect, engineer or construction manager in charge of the Casualty Repair Work 
selected by Licensee subject to applicable Governmental Rule as such relates to 
procurement matters, setting forth the following: 

(a) That the Casualty Repair Work is in compliance with the Material 
Design Elements as set forth in the Project Development Agreement and that 
there has been no change in any Material Design Element that has not been 
approved in writing by Licensor; and 

(b) That except for the amount stated in the certificate to be due 
(and/or except for statutory or contractual retainage not yet due and payable), 
there is no outstanding indebtedness for such Casualty Repair Work known to the 
Persons signing such certificate, after due inquiry, to then be due to Persons being 
paid. 

Insurance Proceeds disbursed to Licensee from the Insurance Fund shall be held by Licensee in 
trust for the purposes of paying the cost of the Casualty Repair Work and shall be applied by 
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Licensee to such Casualty Repair Work or otherwise in accordance with the terms of 
this Section 14.2. 

14.2.2 Disbursements for Work Performed. Upon compliance 
with Subsection 14.2.1, the Stadium Fund Custodian shall, out of the Insurance Fund, pay 
or cause to be paid to Licensee, or to the Persons named in the certificate, the respective 
amounts stated therein to have been paid by Licensee or to be due to such Persons, as the 
case may be. All sums so paid to Licensee (other than by way of reimbursement to 
Licensee for sums theretofore paid by Licensee) shall be held by Licensee in trust for the 
purpose of paying the cost of the Casualty Repair Work. The distribution of funds out of 
the Insurance Fund for Casualty Repair Work shall not in and of itself constitute or be 
deemed to constitute (a) an approval or acceptance by Licensor of the relevant Casualty 
Repair Work with respect to the Material Design Elements or (b) a representation or 
indemnity by Licensor to Licensee or any other Person against any deficiency or defects 
in such Casualty Repair Work or against any breach of contract. 

14.2.3 Disbursements of Excess Proceeds. If the Insurance Proceeds (and other 
funds, if any) deposited in the Insurance Fund exceed the entire cost of the Casualty 
Repair Work, Licensor shall deposit the amount of any excess proceeds into the 
Refurbishment and Maintenance Reserve Account and thereupon such proceeds shall 
constitute part of the Refurbishment and Maintenance Reserve Account, but only after 
Licensor has been furnished with reasonably satisfactory evidence that all Casualty 
Repair Work has been completed and paid for and that no Mechanic's Liens exist or may 
arise in connection with the Casualty Repair Work. 

14.2.4 Uninsured Losses/Policy Deductibles. Subject to Section 14.3 and the 
indemnification obligations under Section 11.8, as Casualty Repair Work progresses 
during the Term, Licensee shall be obligated to pay for all costs and expenses of any such 
Casualty Repair Work that are not covered by Insurance Proceeds or for which Insurance 
Proceeds are inadequate (such amounts being included within the term "Casualty 
Expenses"). 

Section 14.3 Termination. 

14.3.1 Damage or Destruction in Last 36 Months. If, during the last thirty-six 
(36) months of the Term, the Premises shall be materially damaged or destroyed and 
Licensor elects not to authorize the use of the Insurance Proceeds to construct new 
replacement improvements, provided, however, that such damage or destruction is not 
caused by the negligence or willful misconduct of Licensee, its Affiliates or their agents, 
employees or contractors, then this Agreement shall terminate as a result of the damage 
or destruction as of the end of the calendar month in which notice is delivered to Licensee 
of Licensor's election to not authorize the construction of replacement improvements. 
Licensee will pay (i) to Licensor all of the License Fee Installments which would 
otherwise have been payable up to the effective date of such termination, pro-rated on a 
per diem basis and (ii) to the Stadium Fund Custodian, for disbursement in accordance 
with Section 14.3 .2, the amount of the then existing unsatisfied deductible under the All 
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Risk Property Insurance Policy. Upon the service of such notice and the making of such 
payments within the foregoing time period, this Agreement shall cease and terminate on 
the date specified in such notice and Licensee shall have no obligation to perfonn any 
Casualty Repair Work or pay any Casualty Expenses with respect to such Casualty. 

14.3.2 Application of Proceeds. If this Agreement is terminated pursuant to the 
provisions of Subsection 14.3.1, the Insurance Proceeds, if any, payable in respect of the 
damage or destruction shall be payable to, and held and distributed by, the Stadium Fund 
Custodian as set out in this Section 14.3.2. The Stadium Fund Custodian shall distribute 
such Insurance Proceeds and the deductible received from Licensee 
under Subsection 14.3.l as follows and in the following order of priority: (a) first, to pay 
Demolition costs and costs to remediate any hazards, (b) second, to Licensee to return to 
Licensee the value of the grant not satisfied by the condition contained 
in Subsection 12.1.l(b) (which will equal Licensee's aggregate investment in the 
Premises minus any portion thereof that has been depreciated under GAAP on StadCo's 
financial statements); and (c) third, any balance to Licensor. 

Section 14.4 Survival. The provisions contained in this Article 14 shall survive 
expiration or earlier termination of this Agreement, but only insofar as such provisions relate to 
any Casualty that occurred prior to the expiration or earlier termination of this Agreement. 

ARTICLE 15 

CONDEMNATION 

Section 15.1 Condemnation of Substantially All of the Improvements. 

15.1.1 Termination Rights. If, at any time during the Term, title to the whole of 
the Premises or Substantially All of the Improvements is taken in any Condemnation 
Action (or conveyed in lieu of any such Condemnation Action), other than for a 
temporary use or occupancy that is for one ( 1) year or less in the aggregate, then Licensee 
may, at its option, terminate this Agreement and all other Project Documents by (i) 
serving upon Licensor notice setting forth Licensee's election to terminate this 
Agreement and all other Project Documents as a result of such Condemnation Action as 
of the end of the calendar month in which such notice is delivered to Licensor and (ii) 
paying to Licensor, concurrently with the service of such notice, all the License Fee 
Installments which would otherwise have been payable up to the effective date of such 
termination. 

15.1.2 Condemnation Awards. All Condemnation Awards payable as a result of 
or in connection with any taking of the whole of the Premises or Substantially All of the 
Improvements shall be paid and distributed in accordance with the provisions 
of Section 15.3, notwithstanding the division of the Condemnation Award by a court or 
condemning authority in a Condemnation Action. 
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15.1.3 Definition of Substantially All of the Improvements. For purposes of 
this Article 15, "Substantially All of the Improvements" shall be deemed to have been 
taken if, by reason of the taking of title to or possession of the Premises or any portion 
thereof, by one or more Condemnation Actions, an Untenantable Condition exists, or is 
reasonably expected to exist, for longer than one (I) year. The determination of whether 
the Premises can be rebuilt, repaired and/or reconfigured in order to remedy such 
Untenantable Condition within such time shall be made within sixty (60) days of the date 
of such taking (or conveyance) by an independent architect mutually selected by Licensor 
and Licensee. 

Section 15 .2 Condemnation of Part. 

15 .2.1 Condemnation Repair Work. In the event of (i) a Condemnation Action 
affecting less than the whole of the Premises or Substantially All of the Improvements or 
(ii) a Condemnation Action affecting the whole of the Premises or Substantially All of 
the Improvements and Licensee does not exercise its option to terminate this Agreement 
pursuant to Section 15.1.1, the Term shall not be reduced or affected in any way, and 
Licensee shall, with reasonable diligence (subject to Excusable Licensee Delay), 
commence and thereafter proceed to repair, alter and restore the remaining part of the 
Premises to substantially its former condition to the extent feasible and necessary so as to 
cause the same to constitute a complete sports and entertainment stadium complex usable 
for its intended purposes and in accordance with the Material Design Elements pursuant 
to the Project Development Agreement, to the extent practicable and permitted by 
applicable Governmental Rule and in compliance with NFL Rules and Regulations and 
sufficient to continue to host all Stadium Events. Such repairs, alterations or restoration, 
including temporary repairs for the protection of Persons or Property pending the 
substantial completion of any part thereof, are sometimes referred to in this Article 15 as 
the "Condemnation Repair Work." With respect to any Condemnation Repair Work 
exceeding cost of Twenty-Five Million Dollars ($25,000,000), Licensor shall have the 
right to (i) approve the general contractor and lead architect, if any, selected by Licensee 
to perform the Condemnation Repair Work, (ii) approve the terms of the contracts with 
the general contractor and lead architect, if any, selected by Licensee to perform the 
Condemnation Repair Work, (iii) approve all contracts requiring payment greater than 
Fifteen Million Dollars ($15,000,000) recommended by Licensee to be entered into by 
Licensee for the Condemnation Repair Work and (iv) engage (at Licensor's expense) an 
independent construction representative to review, on the same basis as the Construction 
Representative provided for in the Project Development Agreement, the Condemnation 
Repair Work. 

15.2.2 Condemnation Awards. 

(a) All Condemnation Awards payable as a result of or in connection 
with (i) a Condemnation Action affecting less than the whole of the Premises or 
Substantially All of the Improvements or (ii) a Condemnation Action affecting the 
whole of the Premises or Substantially All of the Improvements and Licensee 
does not exercise its option to terminate this Agreement pursuant to Section 

45 

DMSLIBRARY01:22098129.14 



.Ll.l_J_ shall be paid and distributed in accordance with the prov1s10ns 
of Section 15.3, notwithstanding the division of the Condemnation Award by a 
court or condemning authority in a Condemnation Action. 

(b) Licensee shall be entitled to payment, disbursement, 
reimbursement or contribution toward the costs of Condemnation Repair Work 
("Condemnation Expenses") from the proceeds of any Condemnation Awards, 
pursuant to Section 15.3. 

( c) Amounts paid to Licensee for Condemnation Expenses pursuant 
to Section 15.3 shall be held by Licensee in trust for the purpose of paying such 
Condemnation Expenses and shall be applied by Licensee to any such 
Condemnation Expenses or otherwise in accordance with the terms 
of Section 15 .3. All Condemnation Expenses in excess of the proceeds of any 
Condemnation A ward shall be paid by Licensee. 

Section 15 .3 Application of Condemnation A ward. 

15 .3 .1 Condemnation of Substantially All of the Improvements. If Licensee 
exercises its option to terminate this Agreement pursuant to Section 15 .1.1, any 
Condemnation Award (including all compensation for the damages, if any, to any parts of 
the Premises not so taken, that is, damages to any remainder) shall be paid and applied in 
the following order of priority: (a) first, to pay the amount of outstanding principal and 
accrued interest then due under any Debt incurred by Licensee or any of its Affiliates to 
finance construction of or improvements to the Stadium; (b) second, to compensate 
Licensee for Licensor's inability to satisfy the conditions of the grant contained 
in Subsection 12.1.l(b) (which amount will be equal to Licensee's aggregate investment 
in the Premises minus any portion thereof that has been depreciated under GAAP on 
StadCo's financial statements); and (c) third, any balance to Licensor. Any portion of the 
Condemnation Award payable to Licensee (including amounts Licensee is entitled to 
receive pursuant to Section 15 .5 for the value of Licensee's separate Property taken or 
damaged or for any damage to, or relocation costs of, Licensee's business) shall be paid 
to Licensee provided Licensee shall not be entitled to a Condemnation Award for the 
value of its License. 

15.3.2 Condemnation of Part. In the event of (i) a Condemnation Action 
affecting less than the whole of the Premises or Substantially All of the Improvements or 
(ii) a Condemnation Action affecting the whole of the Premises or Substantially All of 
the Improvements and Licensee does not exercise its option to terminate this Agreement 
pursuant to Section 15 .1.1, any Condemnation Award (including all compensation for the 
damages, if any, to any parts of the Premises not so taken, that is, damages to any 
remainder) shall be paid and applied in the following order of priority: (a) payment of all 
Condemnation Expenses and (b) paying any remainder to the Refurbishment and 
Maintenance Reserve Account. 
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Section 15.4 Temporary Taking. If the whole or any part of the Premises or the 
License shall be taken in Condemnation Actions for a temporary use or occupancy that does not 
exceed one (1) year, the Term shall not be reduced, extended or affected in any way, but any 
License Fee or other amounts payable by Licensee under this Agreement during any such time 
shall be reduced as provided in this Section 15 .4. Except to the extent that Licensee is prevented 
from doing so pursuant to the terms of the order of the condemning authority and/or because it is 
not practical as a result of the temporary taking, Licensee shall continue to perform and observe 
all of the other covenants, agreements, terms and provisions of this Agreement as though such 
temporary taking had not occurred. Notwithstanding the foregoing, Licensee shall not be 
obligated to pay any License Fee Installments that would otherwise be due during the period of 
such temporary taking unless, and only to the extent that, Licensee receives any Condemnation 
Award for such taking. Except as set forth in the preceding sentence, in the event of any such 
temporary taking, Licensee shall be entitled to receive the entire amount of any Condemnation 
Award made for such taking whether the award is paid by way of damages, rent, license fee or 
otherwise (less any Condemnation Expenses paid by Licensor), provided that if the period of 
temporary use or occupancy extends beyond the Scheduled Expiration Date or earlier 
te1mination of this Agreement, Licensee shall then be entitled to receive only that portion of any 
Condemnation Award (whether paid by way of damages, rent, license fee or otherwise) that is 
allocable to the period of time from the date of such condemnation to the Scheduled Expiration 
Date or earlier termination of this Agreement, and Licensor shall be entitled to receive the 
balance of the Condemnation A ward. 

Section 15.5 Condemnation Proceedings. Notwithstanding any termination of this 
Agreement, (i) Licensee and Licensor each shall have the right, at its own expense, to appear in 
any Condemnation Action and to participate in any and all hearings, trials and appeals therein 
and (ii) subject to the other provisions of this Article 15, Licensee shall have the right in any 
Condemnation Action to assert a separate claim for, and receive all, condemnation awards for 
Licensee's personal Property taken or damaged as a result of such Condemnation Action, and 
any damage to, or relocation costs of, Licensee's business as a result of such Condemnation 
Action. Upon the commencement of any Condemnation Action during the Term, (i) Licensor 
shall undertake all commercially reasonable efforts to defend against, and maximize the 
Condemnation Award from, any such Condemnation Action, (ii) Licensor shall not accept or 
agree to any conveyance in lieu of any condemnation or taking without the prior consent of 
Licensee, which consent shall not be unreasonably withheld, delayed or conditioned, and (iii) 
Licensor and Licensee shall cooperate with each other in any such Condemnation Action and 
provide each other with such information and assistance as each shall reasonably request in 
connection with such Condemnation Action. 

Section 15.6 Notice of Condemnation. If Licensor or Licensee receives notice of any 
proposed or pending Condemnation Action affecting the Premises during the Term, the Party 
receiving such notice shall promptly notify the other Party thereof. 

Section 15.7 Condemnation by the Licensor. The provisions of this Article 15 for the 
allocation of any Condemnation A wards are not intended to be, and shall not be construed or 
interpreted as, any limitation on or liquidation of any claims or damages (as to either amount or 
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type of damages) of Licensee against Licensor in the event of a condemnation by Licensor of any 
portion or all of the License or any other right, title or interest of Licensee under this Agreement. 

Section 15 .8 Survival. The provisions contained in this A1ticle 15 shall survive the 
expiration or earlier termination of this Agreement, but only insofar as such provisions relate to 
any Condemnation Actions or Condemnation Awards that arose prior to the expiration or earlier 
termination of this Agreement. 

ARTICLE 16 

ASSIGNMENT; SUBLETTING; SALE OF FRANCHISE 

Section 16.1 Assignments of Licensee's Interest; Sublicensing. Licensee and/or the 
Club (as applicable) shall not assign or transfer this Agreement or any of the Project Documents 
to which the Licensee or the Club is a party (or any rights, title or interests of Licensee and/or the 
Club in, to and under same), directly or indirectly, by operation of law or otherwise ("Transfer"), 
without first obtaining the written consent of Licensor pursuant to this Article 16, which consent 
shall not be unreasonably withheld. Notwithstanding the foregoing, Licensor's consent to the 
following Transfers (each a "Permitted Transfer") shall be deemed already to have been obtained 
under this Agreement and all of the Project Documents for: 

(a) Assignments in connection with a sale of the Club's NFL franchise 
and related assets that is approved by the NFL, and where the new owner (i) 
assumes all obligations under this Agreement, the Club Stadium License 
Agreement and all related agreements (including the Project Documents) pursuant 
to an instrument of assignment and assumption substantially in the form of the 
Assignment and Assumption Agreement attached as Exhibit E or, if not 
substantially in such form, then in a form approved by Licensor, which approval 
shall not be unreasonably withheld, delayed or conditioned, and shall be limited to 
the question of whether such instrument, when duly executed, will accomplish its 
intended purpose of binding the new owner or its Affiliate under this Agreement 
and/or (ii) guarantees all obligations of its Affiliate(s) under the Project 
Documents pursuant to a guarantee in substantially the same form as the Guaranty 
Agreement and where the Affiliate(s) assume the obligations under the Project 
Documents as provided above; provided, however, that the Licensor shall have 
the right to approve any assignment by Licensee or the Club if, during the seven 
(7) year period immediately preceding such assignment, the new owner or any 
Controlling Person of the new owner has been convicted in a federal or state 
felony criminal proceeding of a crime of moral turpitude, unless the same shall 
have been subsequently reversed, vacated, annulled or otherwise rendered of no 
effect under applicable Governmental Rule; provided, however that a suspension, 
a suspended sentence, a pardon, or deferred adjudication shall not be considered 
to render any such conviction of no effect; 

(b) Any Use Agreement entered into by Licensee or the Club in the 
ordinary course of its operations and purposes relating to the provision of 
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concessions (or the sale of goods) at the Stadium and that support the operations 
of the Stadium; or 

( c) Any assignment, transfer, mortgage, pledge or encumbrance of any 
of Licensee's receivables, accounts or revenue streams from the Stadium, 
provided the same is subject to the terms of and subordinate to this Agreement 
and the other Project Documents. 

Section 16.2 Release of Licensee. In case of any assignment permitted pursuant 
to Section 16. l(a), Licensee and the Club (on and after the effective date of such assignment) 
will be relieved of all obligations under this Agreement and the Project Documents, which will 
be fully assumed by the new owner or its Affiliate(s) pursuant to an instrument of assignment 
and assumption substantially in the form of the Assignment and Assumption Agreement attached 
hereto as Exhibit E or in a form approved by Licensor, which approval shall not be unreasonably 
withheld and shall be limited to the question of whether such instrument, when duly executed, 
will accomplish its intended purpose of binding the new owner or its Affiliate(s) under this 
Agreement (the "Assignment and Assumption Agreement"). 

Section 16.3 Change in Control. The Licensor will not have approval rights over any 
change in control of Licensee or the Club so long as (i) the NFL has approved such change in 
control and (ii) no Controlling Person of the new owner or its Affiliates during the seven (7) year 
period immediately preceding such change in control, has been convicted in a federal or state 
felony criminal proceeding of a crime of moral turpitude, unless the same shall have been 
subsequently reversed, vacated, annulled or otherwise rendered of no effect under applicable 
Governmental Rule; provided, however that a suspension, a suspended sentence, a pardon, or 
deferred adjudication shall not be considered to render any such conviction of no effect. 

Section 16.4 Use Agreements. Nothing contained in this Agreement shall prevent or 
restrict Licensee from granting the use of or granting occupancy rights to (or subletting) portions 
of the Premises from time to time to Space Users under Use Agreements, in accordance with the 
terms of this Agreement, provided that each Use Agreement shall be subject and subordinate to 
this Agreement and to the rights of Licensor hereunder and shall expressly so state. 
Notwithstanding any such Use Agreements, Licensee shall remain liable for the performance of 
all of its covenants and agreements under this Agreement. 

Section 16.5 Assignment. Except as expressly provided herein, this Agreement may 
not be assigned, whether by operation of law or otherwise, without the prior written consent of 
the other Party; provided that (i) Licensor may assign its rights, obligations and interests under 
this Agreement and the other Project Documents, together as a whole, to another agency, 
department or authority of the State of Georgia that has legal authority to assume the obligations 
of Licensor hereunder and thereunder without the consent of Licensee, so long as notice of said 
assignment is provided to StadCo not less than thirty (30) Business Days prior to such 
assignment and the assignee expressly assumes all of Licensor's rights, obligations and interests 
under this Agreement and the other Project Documents and (ii) Licensee may assign its rights, 
obligations and interests under this Agreement as provided in Section 16.1. However, nothing in 
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this Section 16.5 is intended to restrict in any manner the right or authority of the Georgia 
Legislature to restructure any state agency, department or authority, including the GWCCA. 

ARTICLE 17 

DEFAULTS AND REMEDIES 

Section 17 .1 Events of Default. 

17 .1.1 Licensee Default. The occurrence of any of the following shall be an 
"Event of Default" by Licensee or a "Licensee Default": 

(a) The failure of Licensee to pay the License Fee when due and 
payable under this Agreement if such failure continues for more than ten (10) 
days after Licensor gives written notice to Licensee that such amount was not 
paid when due; provided, however, that Licensor will not be required to send 
more than two (2) such notices of non-payment of the License Fee during the 
Term, and after Licensor has provided such notice twice, no further notices shall 
be required for the remainder of the Term; 

(b) The failure of Licensee to pay any payments due to Licensor (other 
than the License Fee) when due and payable under this Agreement or any other 
Project Document if such failure continues for more than thirty (30) days after 
Licensor gives written notice to Licensee that such amount was not paid when 
due; provided, however, that Licensor will not be required to send more than two 
such notices in any consecutive twelve (12) month period (and after Licensor has 
provided such notice twice during any consecutive twelve (12) month period, no 
further notices shall be required for the remainder of such consecutive twelve (12) 
month period; 

(c) If Licensee defaults under or otherwise fails to comply 
with Article 16 of this Agreement and the same remains uncured for more than 
thirty (30) days after Licensor gives written notice to Licensee of such default or 
failure to comply; 

(d) If any default by the Team or Licensee that gives Licensor a right 
to terminate the Non-Relocation Agreement shall have occmTed under the Non
Relocation Agreement and the same remains uncured after the lapse of the 
applicable notice and cure period, if any, provided for under the terms of the Non
Relocation Agreement; 

( e) The material breach of any of the terms, covenants or agreements 
contained in the Site Coordination Agreement by Licensee if (i) such failure is not 
remedied by Licensee within thirty (30) days after written notice from Licensor of 
such default or (ii) in the case of any such default that cannot with due diligence 
and good faith be cured within thirty (30) days, Licensee fails to commence to 
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cure such default within thirty (30) days after written notice from Licensor of 
such default or Licensee fails to prosecute diligently the cure of such default to 
completion within such additional period as may be reasonably required to cure 
such default with diligence and in good faith; it being intended that, in connection 
with any such default that is not susceptible of being cured with due diligence and 
in good faith within thirty (30) days, the time within which Licensee is required to 
cure such default shall be extended for an additional thirty (30) days; provided, 
however, that Licensor will not be required to send more than three (3) such 
notices of the same kind of default during the Term, and after Licensor has 
provided such notice on three occasions, no further notices shall be required for 
the remainder of the Term; 

(f) The failure of Licensee to keep, observe or perform any of the 
material terms, covenants or agreements contained in this Agreement to be kept, 
performed or observed by Licensee (other than those referred to in clauses (a), (b) 
or ( c) above) if (i) such failure is not remedied by Licensee within thirty (30) days 
after written notice from Licensor of such default or (ii) in the case of any such 
default that cannot with due diligence and good faith be cured within thirty (30) 
days, Licensee fails to commence to cure such default within thirty (30) days after 
written notice from Licensor of such default or Licensee fails to prosecute 
diligently the cure of such default to completion within such additional period as 
may be reasonably required to cure such default with diligence and in good faith; 
it being intended that, in connection with any such default that is not susceptible 
of being cured with due diligence and in good faith within thirty (30) days, the 
time within which Licensee is required to cure such default shall be extended for 
such additional period as may be necessary for the curing thereof with due 
diligence and in good faith; 

(g) If any default by any Guarantor under the Club Guaranty 
Agreement shall have occurred and remain uncured after the elapse of the 
applicable notice and cure period, if any, provided for under the terms of the 
Guaranty; 

(h) The: (I) filing by Licensee or Guarantor of a voluntary petition in 
bankruptcy; (2) adjudication of Licensee or Guarantor as a bankrupt; (3) approval 
as properly filed by a court of competent jurisdiction of any petition or other 
pleading in any action seeking reorganization, rearrangement, adjustment or 
composition of, or in respect of Licensee or Guarantor under the United States 
Bankruptcy Code or any other similar state or federal law dealing with creditors' 
rights generally; (4) Licensee's or Guarantor's assets are levied upon by virtue of 
a writ of court of competent jurisdiction; (5) insolvency of Licensee or Guarantor; 
(6) assignment by Licensee or Guarantor of all or substantially of their assets for 
the benefit of creditors; (7) initiation of procedures for involuntary dissolution of 
Licensee or Guarantor, unless within ninety (90) days after such filing, Licensee 
or Guarantor causes such filing to be stayed or discharged; (8) Licensee or 
Guarantor ceases to do business other than as a result of an internal reorganization 
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and the respective obligations of Licensee or Guarantor are properly transferred to 
a successor entity as provided herein or (9) appointment of a receiver, trustee or 
other similar official for Licensee or Guarantor, or Licensee's or Guarantor's 
propetty, unless within ninety (90) days after such appointment, Licensee or 
Guarantor causes such appointment to be stayed or discharged; or 

(i) The material breach of any representation or warranty made in this 
Agreement by Licensee and such breach is not remedied within thitty (30) days 
after Licensor gives notice to Licensee of such breach. 

17 .1.2 Licensor Default. The occurrence of the following shall be an "Event of 
Default" by Licensor or a "Licensor Default": 

(a) the failure of Licensor to keep, observe or perform any of the 
material terms, covenants or agreements contained in this Agreement on 
Licensor's patt to be kept, performed or observed if (i) such failure is not 
remedied by Licensor within thitty (30) days after written notice from Licensee of 
such default or (ii) in the case of any such default that cannot with due diligence 
and in good faith be cured within thirty (30) days, Licensor fails to commence to 
cure such default within thirty (30) days after written notice from Licensee of 
such default or Licensor fails to prosecute diligently the cure of such default to 
completion within such additional period as may be reasonably required to cure 
such default with diligence and in good faith; it being intended that, in connection 
with any such default which is not susceptible of being cured with due diligence 
and in good faith within thitty (30) days, the time within which Licensor is 
required to cure such default shall be extended for such additional period as may 
be necessary for the curing thereof with due diligence and in good faith; 

(b) the material breach of any representation or warranty made in this 
Agreement by Licensor and such breach is not remedied within thitty (30) days 
after Licensee gives notice to Licensor of such breach; or 

( c) if any default by Licensor that gives Licensee a right to terminate 
the Non-Relocation Agreement shall have occurred under the Non-Relocation 
Agreement and the same remains uncured after the lapse of the applicable notice 
and cure period, if any, provided for under the terms of the Non-Relocation 
Agreement. 

Section 17.2 Licensor's Remedies. Upon the occurrence of any Licensee Default, 
Licensor may, in its sole discretion, pursue any one or more of the following remedies after 
delivery of Notice to Licensee: 

(a) In the case of a Licensee Default pursuant to Subsections 
17.1.l(a), @or ill only (and in the case of Subsection 17.1.l(a), only if Licensor 
has provided a second notice of nonpayment more than ten (10) days after the first 
and the License Fee Installments remain unpaid ten (10) days following the 
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second notice), Licensor may (but under no circumstance shall be obligated to) 
terminate this Agreement subject and pursuant to Section 17.4 and upon such 
termination Licensor may forthwith reenter and repossess the Premises by entry, 
forcible entry or detainer suit or otherwise, without demand or notice of any kind 
(except as otherwise set forth herein) and be entitled to recover, as damages under 
this Agreement, a sum of money equal to the total of (i) the reasonable cost of 
recovering the Premises, (ii) the reasonable cost of removing and storing 
Licensee's personal Property or any other occupant's Property, (iii) the unpaid 
License Fees and any other sums accrued hereunder at the date of termination and 
(iv) a sum equal to the amount, if any, by which the present value of the total 
License Fees which would have accrued to Licensor under this Agreement for the 
remainder of the Term, if the terms of this Agreement had been fully complied 
with by Licensee, exceeds the present value of the total fair market rental value of 
the Premises for the balance of the Term. If Licensor shall elect to terminate this 
Agreement, Licensor shall at once have all the rights of reentry upon the 
Premises, without becoming liable for damages or guilty of trespass; 

(b) Licensor may (but under no circumstance shall be obligated to) 
enter upon the Premises and do whatever Licensee is obligated to do under the 
terms of this Agreement (such right of Licensor, herein called "Licensor's Self 
Help Right"), including taking all reasonable steps necessary to maintain and 
preserve the Stadium Improvements; and Licensee agrees to reimburse Licensor 
on demand for any reasonable expenses that Licensor may incur in effecting 
compliance with Licensee's obligations under this Agreement (other than 
expenses of actually operating a business as opposed to Maintenance, repair and 
restoration). No action taken by Licensor under this Section l 7.2(b) shall relieve 
Licensee from any of its obligations under this Agreement or from any 
consequences or liabilities arising from the failure to perform such obligations; or 

( c) Licensor may exercise any and all other remedies available to 
Licensor at law or in equity (to the extent not otherwise specified or listed in 
this Section 17.2), but subject to any limitations thereon set forth in this 
Agreement. 

(d) In the event of a termination of this Agreement due to a Licensee 
Default prior to completion of the Stadium Improvements and the demolition of 
the Georgia Dome, Licensor shall be entitled to: (i) at its option, to cause 
Licensee to demolish (with all debris removed) the Stadium Improvements then 
existing on the Premises to the condition existing as of the Commencement Date 
or to cause Licensee to pay to Licensor (regardless of whether the Stadium 
Improvements are to be demolished) the reasonable cost to cause the Stadium 
Improvements then existing on the Premises to be demolished (with all debris 
removed) and to be returned to the condition thereof existing as the 
Commencement Date, (ii) to recover from Licensee the reasonable cost of 
recovering possession of the Premises and (iii) to recover from Licensee the cost 
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of removing and storing any of Licensee's personal Property or any other 
occupant's property left on the Premises after reentry. 

If Licensee does not reimburse Licensor for such reasonable costs and expenses resulting 
from the exercise of Licensor's Self Help Right within thirty (30) days after demand, then 
Licensor may withdraw and retain funds for such reimbursement from the Refurbishment and 
Maintenance Reserve Account, Renewal and Extension Account or the O&M Expense Account 
in each case, only to the extent such reasonable costs and expenses are of a nature that would 
have been permitted to be paid out of the applicable fund had Licensee incurred such expense 
directly. 

Section 17.3 Licensee's Remedies. Upon the occurrence of any Licensor Default, 
Licensee may, as its sole and exclusive remedies, exercise the following remedies: 

(a) Licensee may enforce performance of this Agreement; 

(b) Licensee may abate payment of any License Fee Installment due 
for so long as any such default remains uncured (to the extent of any monetary 
damages incurred as set forth in this Agreement), provided that such Licensor 
Default remains uncured for an additional ten (10) Business Days after written 
notice from Licensee of its intent to abate or in the case of any such default that 
cannot with due diligence and in good faith be cured within ten (10) Business 
Days, Licensor fails to commence to cure such default within ten (10) Business 
Days after written notice from Licensee of its intent to abate or Licensor fails to 
prosecute diligently the cure of such default to completion within such additional 
period as may be reasonably required to cure such default with diligence and in 
good faith; and 

(c) Licensee may exercise any and all other remedies available to 
Licensee at law or in equity (to the extent not otherwise specified or listed in 
this Section 17.3), but subject to any limitations thereon set forth in this 
Agreement. 

Section 17.4 Termination. 

(a) Final Notice. Upon the occurrence of a Licensee Default as 
described in Subsections 17 .1.1 (a), .(ill or ill or a Licensor Default pursuant to 
Subsection 17. l.2(a), Licensor or Licensee, as applicable, must give to Licensee 
or Licensor, as applicable, a notice (a "Final Notice") of Licensor's or 
Licensee's, as applicable, intention to terminate this Agreement after the 
expiration of a period of thirty (30) days from the date such Final Notice is 
delivered unless the Event of Default is cured, and upon expiration of such thirty 
(30)-day period, if the Event of Default is not cured, this Agreement shall 
terminate without liability to Licensor or Licensee, as applicable. If, however, 
within such thirty (30)-day period Licensee or Licensor, as applicable, cures such 
Event of Default, then this Agreement shall not terminate by reason of such Final 
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Notice. Notwithstanding the foregoing, if there is an Action or Proceeding 
pending or commenced between the Parties with respect to the particular Event of 
Default covered by such Final Notice, the foregoing thirty (30)-day period shall 
be tolled until a final non-appealable judgment or award, as the case may be, is 
entered with respect to such Action or Proceeding. 

(b) Substantial Completion Date. Additionally, if the Substantial 
Completion Date does not occur on or before the deadline of June 30, 2019, 
specified in the Project Development Agreement, Licensor shall have the option 
to terminate this Agreement in accordance with the Project Development 
Agreement. Additional termination rights are set forth in Subsection 15 .1.1 of 
this Agreement. 

(c) Limitations on Licensor's Recovery of Damages. Notwithstanding 
anything contained in this Agreement to the contrary, Licensor's right to recover 
damages or deduct costs under this Agreement (including under Section 17.2(a)) 
if the termination of the License or the termination of Licensee's right of 
occupancy is due to a Licensee Default under Section 17.1.l(d) shall be limited as 
follows: (i) if such Licensee Default is caused by the party who assumed the 
Licensee's and the Team's obligations under the Non-Relocation Agreement 
pursuant to the terms of this Agreement and the Non-Relocation Agreement and 
such party is not an Affiliate of Licensee, Licensor shall not be entitled to recover 
any damages from Licensee or deduct any costs under this Agreement or 
otherwise, and (ii) if such Licensee Default is caused by Licensee or an Affiliate 
of Licensee, Licensee shall be entitled to assert in any Actions or Proceedings that 
the damages recovered by Licensor under the Non-Relocation Agreement 
sufficiently compensate Licensor for its damages and/or costs incurred under this 
Agreement and that Licensor did not make reasonable efforts to reduce to a 
minimum or mitigate the effect of such Licensee Default on this Agreement. 

(d) Limitations with respect to Non-Relocation Agreement. 
Notwithstanding anything contained in this Agreement or the Non-Relocation 
Agreement to the contrary, (i) if Licensor elects to terminate this Agreement or 
Licensee's right to occupancy of the Premises, Licensor shall not be entitled to 
seek or obtain injunctive relief under the Non-Relocation Agreement to 
enforce Article 2 or Article 3 of the Non-Relocation Agreement, and (ii) if 
Licensor is seeking or obtains injunctive relief under the Non-Relocation 
Agreement to enforce Article 2 or Article 3 of the Non-Relocation Agreement, 
Licensor shall not be entitled to terminate this Agreement or Licensee's right to 
occupancy of the Premises. 

(e) Limitations with Respect to Site Coordination Agreement. Any 
Final Notice given by Licensor with respect to a Licensee Default under Section 
17.1. l(e) must include Licensor's reasonable opinion (which shall not be binding 
for purposes of this Agreement) as to the actions that Licensee needs to take in 
order_to cure the Licensee Default. 
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Section 17.5 Cumulative Remedies. Except as otherwise provided in this Agreement, 
each right or remedy of Licensor and Licensee provided for in this Agreement shall be 
cumulative of and shall be in addition to every other right or remedy of Licensor or Licensee 
provided for in this Agreement, and, except as otherwise provided in this Agreement, the 
exercise or the beginning of the exercise by Licensor or Licensee of any one or more of the rights 
or remedies provided for in this Agreement shall not preclude the simultaneous or later exercise 
by Licensor or Licensee of any or all other rights or remedies provided for in this Agreement. 

Section 17.6 Declaratory or Injunctive Relief. In addition to the remedies set forth in 
this Article 17, the Parties shall be entitled to seek injunctive relief prohibiting (rather than 
mandating) action by the other Pai1y for any Event of Default of the other Party or declaratory 
relief with respect to any matter under this Agreement for which such remedy is available 
hereunder, at law or in equity. 

Section 17.7 Interest on Overdue Obligations. If any sum due hereunder is not paid by 
the due date thereof, the Party owing such obligation to the other Party shall pay to the other 
Party interest thereon at the Default Rate concurrently with the payment of the amount, such 
interest to begin to accrue as of the date such amount was due and to continue to accrue through 
and until the date paid. Any payment of such interest at the Default Rate pursuant to this 
Agreement shall not excuse or cure any default hereunder. All payments shall first be applied to 
the payment of accrued but unpaid interest. The amount of any judgment or arbitration award 
obtained by one Party against the other Party in any Action or Proceeding arising out of a default 
by such other Party under this Agreement shall bear interest thereafter at the Default Rate until 
paid. 

Section 17.8 No Waivers. 

17 .8.1 General. No failure or delay of any Party in any one or more instances (i) 
in exercising any power, right or remedy under this Agreement or (ii) in insisting upon 
the strict performance by the other Party of such other Party's covenants, obligations or 
agreements under this Agreement shall operate as a waiver, discharge or invalidation 
thereof, nor shall any single or partial exercise of any such right, power or remedy or 
insistence on strict performance, or any abandonment or discontinuance of steps to 
enforce such a right, power or remedy or to enforce strict performance, preclude any 
other or future exercise thereof or insistence thereupon or the exercise of any other right, 
power or remedy. The covenants, obligations, and agreements of a defaulting Party and 
the rights and remedies of the other Party upon a default shall continue and remain in full 
force and effect with respect to any subsequent breach, act or omission. 

17.8.2 No Accord and Satisfaction. Without limiting the generality 
of Subsection 17 .8.1 above, the receipt by Licensor of any License Fee Installment with 
knowledge of a breach by Licensee of any covenant, obligation or agreement under this 
Agreement shall not be deemed or construed to be a waiver of such breach (other than as 
to the License Fee Installment received). The payment by Licensee of the License Fee 
Installment, with knowledge of a breach by Licensor of any covenant, obligation or 
agreement under this Agreement shall not be deemed or construed to be a waiver of such 
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breach. No acceptance by Licensor or Licensee of a lesser sum than then due shall be 
deemed to be other than on account of the earliest installment of the amounts due under 
this Agreement, nor shall any endorsement or statement on any check, or any letter 
accompanying any check, wire transfer or other payment, be deemed an accord and 
satisfaction. Licensor and Licensee may accept a check, wire transfer or other payment 
without prejudice to its right to recover the balance of such installment or pursue any 
other remedy provided in this Agreement. 

17.8.3 No Waiver of Termination Notice. Without limiting the effect 
of Subsection 17.7.l above, the receipt by Licensor of any License Fee Installment paid 
by Licensee after the termination in any manner of the Term, or after the giving by 
Licensor of any notice hereunder to effect such termination, shall not, except as otherwise 
expressly set forth in this Agreement, reinstate, continue or extend the Term, or destroy, 
or in any manner impair the efficacy of, any such notice of termination as may have been 
given hereunder by Licensor to Licensee prior to the receipt of any such License Fee 
Installment or other consideration, unless so agreed to in writing and executed by 
Licensor. Neither acceptance of the keys or other access device(s) nor any other act or 
thing done by Licensor or by its agents or employees during the Term shall be deemed to 
be an acceptance of a surrender of the Premises, excepting only an agreement in writing 
executed by Licensor accepting or agreeing to accept such a surrender. 

Section 17.9 Effect of Termination. If Licensor or Licensee elects to terminate this 
Agreement pursuant to Section 14.3, Section 15.1.1 or Section 17.4 of this Agreement, this 
Agreement shall, on the effective date of such termination, terminate with respect to all future 
rights and obligations of performance hereunder by the Parties (except for the rights and 
obligations herein that expressly are to survive termination hereof). Termination of this 
Agreement shall not alter the then-existing claims, if any, of either Party for breaches of this 
Agreement occurring prior to such termination, and the obligations of the Parties with respect 
thereto shall survive termination. 

Section 17 .10 Attornevs' Fees. If either Party places the enforcement of this Agreement, 
or any part thereof, or the exercise of any other remedy herein provided for any default by the 
other Party, in the hands of an attorney who institutes an Action or Proceeding upon the same 
(either by direct action or counterclaim), the non-prevailing Party in such Action or Proceeding 
shall pay to the prevailing Party therein such prevailing Party's reasonable attorneys' fees and 
costs of court. In addition to the foregoing award of attorneys' fees to the prevailing Party, the 
prevailing Party shall be entitled to its reasonable attorneys' fees incurred in any post-judgment 
proceeding to collect or enforce the judgment. This provision is separate and several and shall 
survive the expiration or earlier termination of this Agreement or the merger of this Agreement 
into any judgment on such instrument. 

Section 17.11 Other Limitations. TO THE EXTENT PERMITTED BY 
GOVERNMENTAL RULE, IN NO EVENT SHALL EITHER PARTY BE LIABLE TO THE 
OTHER PARTY UNDER ANY PROVISION OF THIS AGREEMENT FOR LOST OR 
PROSPECTIVE PROFITS, OR FOR ANY OTHER SPECIAL, INDIRECT, INCIDENTAL, 
EXEMPLARY, CONSEQUENTIAL OR PUNITIVE DAMAGES, IN CONTRACT, TORT OR 
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OTHERWISE, WHETHER OR NOT CAUSED BY OR RESULTING FROM SUCH PARTY'S 
OWN, SOLE OR CONCURRENT NEGLIGENCE OR THE NEGLIGENCE OF ITS 
AFFILIATES OR RELATED PARTIES, INCLUDING CLAIMS OF THE OTHER PARTY 
ARISING OUT OF THIRD PARTY CLAIMS. 

ARTICLE 18 

SURRENDER OF POSSESSION; HOLDING OVER 

Section 18.1 Surrender of Possession. Licensee shall, on or before the Expiration Date, 
peaceably and quietly leave, surrender and yield to Licensor, in the condition in which the same 
are required to be maintained by Licensee under this Agreement: (i) the Premises, free of 
sublicenses or Use Agreements and in a reasonably clean condition and free of debris, except for 
ordinary wear and tear and the effects of aging and except as otherwise provided in Article 14 
and Aiiicle 15; (ii) the FF&E installed, affixed, attached or supplied by Licensor pursuant to the 
Project Development Agreement, any FF&E paid for by Licensor or paid for out of the Accounts 
or the Insurance Fund and all replacements of and substitutions therefor; (iii) all remaining spare 
parts on hand for the Premises; (iv) all manuals, drawings, plans and tools for the Premises then 
in Licensee's possession; (v) all keys and/or other access devices for the Premises; and (vi) any 
other property that is used by Licensee for the use, occupancy or Maintenance of the Premises, 
but excluding, in each case, items Licensee is entitled to remove pursuant to Section 18.2 below. 
Upon the Scheduled Expiration Date, Licensee shall assign to Licensor all of Licensee's right, 
title and interest in and to any Maintenance and Warranty Contracts, Service Contracts and 
Equipment Leases, subject to Licensee's rights with respect to any claims pending thereunder. 

Section 18.2 Removal of Personal Property. Licensee shall have the right, but shall not 
be obligated, to remove any or all trade fixtures, appliances, furniture, equipment (including 
kitchen, concession, exercise and floor maintenance equipment), furnishings and other personal 
Property that is not part of the Premises (as provided in Subsection 12.1.l and 12.1.2 hereof) 
within sixty (60) days after the Scheduled Expiration Date; provided, that if Licensee elects to 
remove some or all of said items, Licensee shall promptly repair any damage to the Premises 
caused by such removal. At its option, Licensor may either retain or dispose of, without 
accountability, any such trade fixtures, appliances, furniture, equipment (including kitchen, 
concession, exercise and floor maintenance equipment), furnishings and other personal Property 
of Licensee that is not part of the Premises and that remains in the Premises sixty ( 60) days after 
the Scheduled Expiration Date in any manner Licensor determines to be necessary, desirable or 
appropriate. 

Section 18.3 Holding Over. 

18.3.l After Scheduled Expiration Date. In the case of any holding over or 
possession by Licensee after the Scheduled Expiration Date without the consent of 
Licensor, Licensee shall be a licensee from month to month and shall pay Licensor a 
license fee at one hundred twenty-five percent (125%) of the License Fee (the "Hold 
Over Payment") (which shall be prorated for any partial License Year based on the 
number of days during the holdover period compared to 366) in effect for the period 
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immediately preceding the Scheduled Expiration Date. Further, if Licensee shall hold 
over beyond both the Scheduled Expiration Date and any date for surrender of the 
Premises set forth in Licensor's written demand for possession thereof given following 
the Scheduled Expiration Date, Licensee shall reimburse Licensor for all actual 
reasonable expenses and losses (other than losses that are specifically excluded pursuant 
to Section 17 .10) incurred by Licensor by reason of Licensor's inability to deliver 
possession of the Premises free and clear of the possession of Licensee to a successor 
licensee on a delivery date occurring not earlier than ninety (90) days after the Scheduled 
Expiration Date, together with interest on such expenses and losses from the date such 
expenses are incurred until reimbursed by Licensee, together with Licensor's reasonable 
attorneys' fees, charges and costs; provided, however, that, notwithstanding the 
foregoing, Licensee will only be responsible for damages that may be incurred by 
Licensor after Licensee receives written notification of such damages from Licensor at 
least ninety (90) days in advance. The acceptance of License Fee under this Section 18.3 
by Licensor shall not constitute an extension of the Term or afford Licensee any right to 
possession of the Premises beyond any date through which such Hold Over Payments 
have been paid by Licensee and accepted by Licensor. Such Hold Over Payments shall 
be due to Licensor for the period of such holding over, whether or not Licensor is seeking 
to evict Licensee; and, unless Licensor otherwise then agrees in writing, such holding 
over shall be, and shall be deemed and construed to be, without the consent of Licensor, 
whether or not Licensor has accepted any sum due pursuant to this Section 18.3. 

18.3.2 Prior to Scheduled Expiration Date. If for any reason the Expiration Date 
shall occur prior to the Scheduled Expiration Date, Licensee shall be entitled to hold over 
and remain in possession of the Premises through a date following the Expiration Date to 
be specified by written notice from Licensee to Licensor; provided, however, that such 
date shall not be more than one (I) month following the end of the remainder of the then 
applicable NFL Season being played at the time of the Expiration Date and provided that 
such notice is given to Licensor within ten (I 0) days after the Expiration Date. During 
such period of holding over, Licensee shall pay Licensor a license fee as follows: (a) if 
the Expiration Date occurred as the result of a Licensee Default, at one hundred fifty 
percent (150%) of the License Fee (which shall be prorated for any partial License Year 
based on the number of days during the holdover period compared to 366) in effect for 
the period immediately preceding the Expiration Date, (b) ifthe Expiration Date occurred 
as the result of a Licensor Default, the License Fee, without mark-up, shall be due, and 
( c) if the Expiration Date occurred for any other reason, in the same amount as the 
License Fee (which shall be prorated for any partial License Year based on the number of 
days during the holdover period compared to 366) in effect for the period immediately 
preceding the Expiration Date. Such holdover license fee (if any) shall be paid monthly, 
in advance, on a pro rata basis and the failure of Licensee to make such payment shall 
entitle Licensor to immediately terminate Licensee's right to holdover by giving Licensee 
written notice thereof. 

Section 18.4 Survival. The provisions contained in this Article 18 shall survive the 
expiration or earlier termination of this Agreement. 
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ARTICLE 19 

[Intentionally Omitted] 

ARTICLE20 

TIME; DELAY; APPROVALS AND CONSENTS 

Section 20.1 Time. Times set forth in this Agreement for the performance of 
obligations shall be strictly construed, time being of the essence in this Agreement. All 
provisions in this Agreement that specify or provide a method to compute a number of days for 
the performance, delivery, completion or observance by a Party of any action, covenant, 
agreement, obligation or notice hereunder shall mean and refer to calendar days, unless 
otherwise expressly provided. However, if the date specified or computed under this Agreement 
for the performance, delivery, completion or observance of a covenant, agreement, obligation or 
notice by either Party, or for the occurrence of any event provided for herein, is a Saturday, 
Sunday or Legal Holiday, then the date for such performance, delivery, completion, observance 
or occurrence shall automatically be extended to the next calendar day that is not a Saturday, 
Sunday or Legal Holiday. 

Section 20.2 Delays and Effect of Delays. 

20.2.1 Excusable Licensee Delay. Any deadline or obligation imposed on 
Licensee pursuant to this Agreement (other than the obligation to pay the License Fee 
Installments) shall be adjusted as appropriate to reflect the delay in the achievement 
thereof by the appropriate Excusable Licensee Delay Period resulting from each 
occurrence of Excusable Licensee Delay, but only to the extent Licensee complies with 
its obligations under Subsection 20.2.3 with respect to such Excusable Licensee Delay. 

20.2.2 Excusable Licensor Delay. Any deadline or obligation imposed on 
Licensor pursuant to this Agreement shall be adjusted as appropriate to reflect the delay 
in achievement thereof by the appropriate Excusable Licensor Delay Period resulting 
from each occurrence of Excusable Licensor Delay, but only to the extent Licensor 
complies with its obligations under Subsection 20.2.3 with respect to such Excusable 
Licensor Delay. 

20.2.3 Continued Performance; Mitigation; Exceptions. Upon the occurrence of 
any Licensee Delay or Licensor Delay, the Parties shall endeavor to continue to perform 
their respective obligations under this Agreement so far as reasonably practicable. 
Toward that end, the Parties hereby agree that (a) they shall make all reasonable efforts to 
prevent and reduce to a minimum and mitigate the effect of the event or circumstance 
giving rise to any Licensee Delay or Licensor Delay and (b) they shall use their best 
efforts to ensure resumption of performance of their obligations under this Agreement 
after the occurrence of the event or circumstance giving rise to any Excusable Licensee 
Delay or Excusable Licensor Delay. The applicable Party shall use and continue to use 
all commercially reasonable efforts to prevent, avoid, overcome and minimize any 
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Licensee Delay or Licensor Delay. Neither any Licensee Delay nor any Licensor Delay 
shall excuse, or constitute a basis for, failure or refusal by either Party to pay any amount 
required to be paid in accordance with this Agreement. 

Section 20.3 Approvals and Consents; Standards for Review. 

20.3.1 Review and Approvals or Consent Rights. The provisions of 
this Section 20.3 shall apply to all instances in which this Agreement provides for 
Licensor or Licensee to exercise Review and Approval or Consent Rights, and Exhibit B 
and Exhibit C shall also apply with respect to Licensor's exercise of Review and 
Approval or Consent Rights; provided, however, that if the time period specified in 
this Section 20.3 for exercising Review and Approval or Consent Rights conflicts with 
any express provision in this Agreement (specifically, the procedure for Licensor's 
exercise of its approval rights as set out in Exhibit B and Exhibit C) regarding the time 
period for exercising particular Review and Approval or Consent Rights, then the 
provisions of such other provision shall control. As used herein, the term "Review and 
Approval or Consent Rights" shall include, without limiting the generality of that term, 
all instances in which one Party or its representative (the "Submitting Party") is permitted 
or required to submit to the other Party or its representative (the "Reviewing Party") any 
document, notice or determination of the Submitting Party with respect to which the 
Reviewing Party has a right or duty hereunder to review, comment, consent, approve, 
disapprove, dispute or challenge. Unless this Agreement specifically provides that the 
Review and Approval or Consent Rights may be exercised in the sole and absolute 
discretion (or a similar standard) of the Reviewing Party, then in connection with 
exercising its Review and Approval or Consent Rights under any provision of this 
Agreement, and whether or not specifically provided in any such provision, the 
Reviewing Party covenants and agrees to act in good faith, with due diligence, and in a 
fair and commercially reasonable manner in its capacity as Reviewing Party with regard 
to each and all of its Review and Approval or Consent Rights and to not unreasonably 
withhold, condition or delay its approval of or consent to any submission or 
determination. 

20.3.2 No Implied Approval or Consent. Whenever used in this Agreement, the 
terms "approval," "approve," "approved," "consent" or "consented" shall not include any 
implied or imputed approval or consent unless expressly provided for in the applicable 
prov1s1on. 

ARTICLE21 

REPRESENTATIONS AND WARRANTIES 

Section 21.1 Licensee's Representations and Warranties. As an inducement to Licensor 
to enter into this Agreement, Licensee hereby represents and warrants to Licensor, as of the 
Commencement Date, as follows: 
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21.1.1 Authority. The individual executing and delivering this Agreement on 
behalf of Licensee has all requisite power and authority to execute and deliver this 
Agreement and to bind Licensee hereunder. 

21.1.2 Entity. Licensee is a limited liability company duly organized, validly 
existing and in good standing under the laws of the State of Georgia and has all requisite 
limited liability company power and authority to own, lease and operate its properties and 
to carry on its business as now being conducted. 

21.1.3 Authority; Execution; Delivery & Validity. Licensee has full limited 
liability company power and authority to execute and deliver this Agreement, to perform 
its obligations hereunder and to consummate the transactions contemplated hereby. The 
execution and delivery of this Agreement by Licensee, the performance by Licensee of its 
obligations hereunder, and the consummation of the transactions provided for hereby 
have been duly and validly authorized by all necessary limited liability company action 
on the part of Licensee. This Agreement has been duly executed and delivered by 
Licensee and, subject to the due execution and delivery of same by Licensor, constitutes 
the valid and binding agreement of Licensee, enforceable against Licensee in accordance 
with its terms, subject to applicable bankruptcy, insolvency and other similar laws 
affecting the enforceability of creditors' rights generally, general equitable principles and 
the discretion of courts in granting equitable remedies. 

21.1.4 No Conflict. The execution, delivery and performance of this Agreement, 
the consummation of the transactions contemplated hereby and the fulfillment of and 
compliance with the terms and conditions hereunder do not or will not (as the case may 
be), with the passing of time or the giving of notice or both, violate or conflict with, 
constitute a breach of or default under, result in the loss of any benefit under, or permit 
the acceleration of any obligation under, (i) any term or provision of the charter 
documents of Licensee, (ii) any judgment, decree or order of any governmental entity to 
which Licensee is a party or by which Licensee or any of its prope1ties is bound or (iii) 
any law applicable to Licensee unless, in each case, such violation, conflict, breach, 
default, loss of benefit or accelerated obligation would not, either individually or in the 
aggregate, have a material adverse impact on the ability of Licensee to consummate the 
transactions contemplated hereby. 

21.1.5 No Further Consents Required. All proceedings required to be taken by or 
on behalf of Licensee to authorize Licensee to execute and deliver this Agreement and to 
perform the covenants, obligations and agreements of Licensee hereunder have been duly 
taken. No consent to the execution and delivery of this Agreement by Licensee or the 
performance by Licensee of its covenants, obligations and agreements hereunder is 
required from any partner, board of directors, shareholder, creditor, investor, judicial or 
legislative or administrative body, Governmental Authority or other Person, other than 
any such consent that already has been given or for which the failure to obtain will not 
have a material adverse effect on the financial ability of Licensee to perform its 
obligations under this Agreement. 

62 

DMSLJBRARYOJ:22098129.14 



21.1.6 No Actions or Proceedings. To the best knowledge of Licensee, there is 
no action, suit, claim, proceeding or investigation pending or currently threatened against 
Licensee which questions the validity of this Agreement or the transactions contemplated 
herein or (excluding any publicly known actions, suits, claims, proceedings or 
investigations of known significance against the NFL or all of its member clubs) that 
could either individually or in the aggregate have a material adverse effect on the assets, 
conditions, affairs or prospects of Licensee, financially or otherwise or the ability of 
Licensee to fulfill its obligations under this Agreement. 

21.1.7 Relationship of Licensee and the Club. Licensee is an Affiliate of the 
Club and during the Term will remain an Affiliate of the Club. 

21.1.8 Approval by NFL. The NFL has taken all necessary action under the NFL 
Rules and Regulations to approve, and has approved, this Agreement. 

Section 21.2 Licensor's Representations. As an inducement to Licensee to enter into 
this Agreement, Licensor hereby represents and warrants to Licensee, as of the Commencement 
Date, as follows: 

21.2.l Authority. The individual executing and delivering this Agreement on 
behalf of Licensor has all requisite power and authority to execute and deliver this 
Agreement and to bind Licensor hereunder. 

21.2.2 Entity. Licensor is a an instrumentality of the State of Georgia and a 
public corporation duly formed and validly existing, duly organized, and in good standing 
under the laws of the State of Georgia and has all requisite corporate power and authority 
to own, lease, license and operate its properties and to carry on its business as now being 
conducted. 

21.2.3 Authority; Execution; Delivery & Validity. Licensor has full power and 
authority to execute and deliver this Agreement, to perform its obligations hereunder and 
to consummate the transactions contemplated hereby. The execution and delivery of this 
Agreement by Licensor, the performance by Licensor of its obligations hereunder, and 
the consummation of the transactions provided for hereby have been duly and validly 
authorized by all necessary corporate action on the part of Licensor. This Agreement has 
been duly executed and delivered by Licensor and, subject to the due execution and 
delivery of same by Licensee, constitutes the valid and binding agreement of Licensor, 
enforceable against Licensor in accordance with its terms, subject to applicable 
bankruptcy, insolvency and other similar laws affecting the enforceability of creditors' 
rights generally, general equitable principles and the discretion of courts in granting 
equitable remedies. 

21.2.4 No Conflict. The execution, delivery and performance of this Agreement, 
the consummation of the transactions contemplated hereby and the fulfillment of and 
compliance with the terms and conditions hereunder do not or will not (as the case may 
be), with the passing of time or the giving of notice or both, violate or conflict with, 
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constitute a breach of or default under, result in the loss of any benefit under, or permit 
the acceleration of any obligation under, (i) any term or provision of the charter 
documents of Licensor, (ii) any judgment, decree or order of any governmental entity to 
which Licensor is a party or by which Licensor or any of its properties is bound or (iii) 
any law applicable to Licensor unless, in each case, such violation, conflict, breach, 
default, loss of benefit or accelerated obligation would not, either individually or in the 
aggregate, have a material adverse impact on the ability of Licensor to consummate the 
transactions contemplated hereby. 

21.2.5 No Further Consents Required. All governmental proceedings required to 
be taken by or on behalf of Licensor to authorize Licensor to make and deliver this 
Agreement and to perform the covenants, obligations and agreements of Licensor 
hereunder have been duly taken. No consent to the execution or delivery of this 
Agreement by Licensor or the performance by Licensor of its covenants, obligations and 
agreements hereunder is required from any board of directors or other governing board, 
member, creditor, judicial or legislative or administrative body, Governmental Authority 
or other Person, other than any such consent that already has been given or for which the 
failure to obtain will not have a material adverse effect on the financial ability of 
Licensor to perform its obligations under this Agreement. 

21.2.6 No Actions or Proceedings. To the best knowledge of Licensor, there is 
no action, suit, claim, proceeding or investigation pending or currently threatened against 
the Licensor that questions the validity of this Agreement or the transactions 
contemplated herein or that could either individually or in the aggregate have a material 
adverse effect on the assets, conditions, affairs or prospects of Licensor, financially or 
otherwise. 

ARTICLE22 

MISCELLANEOUS PROVISIONS 

Section 22.1 No Broker's Fees or Commissions. Each Party hereby represents to the 
other Party that such Party has not created any liability for any broker's fee, broker's or agent's 
commission, finder's fee or other fee or commission in connection with this Agreement. 

Section 22.2 Relationship of the Parties. The relationship of Licensee and Licensor 
under this Agreement is that of independent parties, each acting in its own best interests, and 
notwithstanding anything in this Agreement to the contrary, no partnership, joint venture or other 
business relationship is otherwise established or intended hereby between Licensee and Licensor 
other than that of Licensor and Licensee and any implication to the contrary is hereby expressly 
disavowed. It is understood and agreed that this Agreement does not create a joint enterprise, 
nor does it appoint any Party as an agent of the other for any purpose whatsoever. Except as is 
otherwise specifically and expressly set forth herein, (a) no Party will in any way assume any of 
the liability of the other for acts of the other or obligations of the other Party and (b) each Party 
will be responsible for any and all suits, demands, costs or actions proximately resulting from its 
own individual acts or omissions. 
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Section 22.3 No Third Party Beneficiaries. All rights and obligations of each Party, 
express or implied, shall be only for the benefit of StadCo and the GWCCA and their respective 
successors and permitted assigns (as expressly permitted in this Agreement), and such 
agreements shall not inure to the benefit of any other person, whomever, it being the intention of 
the undersigned Parties that no other person shall be or be deemed to be a third party beneficiary 
of this Agreement. 

Section 22.4 Notices. All notices, consents, directions, approvals, instructions, requests 
and other communications and all payments, as applicable, given to a Party under this 
Agreement shall be given in writing to such Party at the address set forth below or at any other 
address as such Party designates by written notice to the other Party in accordance with 
this Section 22.4 and may be (i) sent by first-class mail, postage prepaid certified or registered 
with return receipt requested, (ii) delivered personally by reputable private courier services, (iii) 
sent by electronic mail or (iv) sent by telecopy (with electronic confirmation of such notice from 
the principal addressee) to the Party entitled thereto. Any notice shall be deemed to be duly 
given or made (w) two (2) Business Days after being deposited in an official U.S. mail 
depository, (x) when received if delivered or couriered unless such day is not a Business Day, in 
which case such delivery shall be deemed to be made as of the next succeeding Business Day, 
(y) upon telephonic confirmation of receipt from the Party's principal addressee if sent by 
electronic mail, or (z) in the case of telecopy (with electronic confirmation of such notice from 
the principal addressee), when received, so long as it was received during normal Business Hours 
of the receiving Party on a Business Day or otherwise such delivery shall be deemed to be made 
as of the next succeeding Business Day. Each Party shall have the right at any time and from 
time to time to specify additional or other parties ("Additional Addressees") to whom notice 
thereunder must be given, by delivering to the other Party five (5) days' notice thereof setting 
forth a single address for each such Additional Addressee; provided, however, that no Party shall 
have the right to designate more than two (2) such Additional Addressees. The notice addresses 
for the Parties shall be as follows: 

DMSLIBRARYOl:22098129.14 

Notice to Licensor shall be sent to: 

Geo. L. Smith II Georgia World Congress Center Authority 
285 Andrew Young International Blvd., NW 
Atlanta, Georgia 30313-1591 
Attention: Executive Director 
Facsimile Number: (404) 223-4011 
E-mail: fpoe@gwcc.com 

with concurrent copies of all notices to Licensor being sent to: 

Office of the Attorney General 
40 Capitol Square, SW 
Atlanta, Georgia 30334 
Attn: Wright Banks, Deputy Attorney General, 
Commercial Transaction and Litigation Division 
E-mail: wbanks@law.ga.gov 
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Geo. L. Smith II Georgia World Congress Center Authority 
285 Andrew Young International Blvd., NW 
Atlanta, Georgia 30313-1591 
Attn: J. Pargen Robertson, Jr. 
Facsimile Number: (404) 223-4011 
E-mail: PRobertson@GWCC.com 

with complimentary copies (which will not be required for effective 
notice) being sent to: 

Greenberg Traurig, LLP 
3333 Piedmont Road NE, Suite 2500 
Atlanta, Georgia 30305 
Attn: Kenneth M. Neighbors 
Facsimile Number: (678) 553-2181 
E-mail: neighborsk@gtlaw.com 

Greenberg Traurig, LLP 
1000 Louisiana Street, Suite 1700 
Houston, Texas 77002 
Attention: Franklin D.R. Jones, Jr. 
Facsimile Number: (713) 754-7530 
E-mail: jonesf@gtlaw.com 

Winstead PC 
600 Travis Street, Suite 1100 
Houston, Texas 77002 
Attn: Denis Clive Braham 
Facsimile Number: (713) 650-2400 
E-mail: dbraham@winstead.com 

Notice to Licensee shall be sent to: 

Atlanta Falcons Stadium Company, LLC 
4400 Falcon Parkway 
Flowery Branch, Georgia 30542 
Attn: Richard J. McKay 
Facsimile Number: (770) 985-2845 
E-mail: rmckay@falcons.nfl.com 

and 

AMB Group, LLC 
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3223 Howell Mill Road, NW 
Atlanta, Georgia 30327 
Attn: Michael J. Egan 
Facsimile Number: (404) 367-2147 
E-mail: megan@ambfo.com 

with a complimentary copy (which will not be required for effective notice) being 
sent to: 

King & Spalding LLP 
1180 Peachtree Street 
Atlanta, Georgia 30309 
Attn: Justin M. King 
Facsimile Number: (404) 572-5133 
E-mail: jking@kslaw.com 

Section 22.5 Severability. If any term or provision of this Agreement, or the 
application thereof to any Person or circumstances, shall to any extent be invalid or 
unenforceable in any jurisdiction, as to such jurisdiction, the remainder of this Agreement, or the 
application of such term or provision to the Persons or circumstances other than those as to 
which such term or provision is held invalid or unenforceable in such jurisdiction, shall not be 
affected thereby, and each term and provision of this Agreement shall be valid and enforceable to 
the fullest extent permitted by Governmental Rule and any such invalidity or unenforceability in 
any jurisdiction shall not invalidate or render unenforceable such provision in any other 
jurisdiction. To the extent permitted by Governmental Rule, the Parties to this Agreement 
hereby waive any provision of law that renders any provision hereof prohibited or unenforceable 
in any respect. 

Section 22.6 Incorporation of Appendices and Exhibits. All Appendices and Exhibits 
attached to this Agreement are incorporated herein by this reference in their entirety and made a 
part hereof for all purposes. 

Section 22.7 Table of Contents; Headings. The table of contents, if any, and headings, 
if any, of the various articles, sections and other subdivisions of this Agreement are for 
convenience of reference only and shall not modify, define or limit any of the terms or 
provisions hereof. 

Section 22.8 Limitation on Rights of Others. Except as otherwise provided below, 
nothing in this Agreement, whether express or implied, shall be construed to give any Person 
(other than the Parties and their respective pennitted successors and assigns, but not including 
any invitee, patron or guest of a Party) any legal or equitable right, remedy or claim under or in 
respect of such instrument or any covenants, conditions or provisions contained therein or any 
standing or authority to enforce the terms and provisions of such instrument. No Person shall be 
a third-party beneficiary of this Agreement or have the right to enforce this Agreement or any 
provision thereof. 
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Section 22.9 Method and Timing of Pavment. All amounts required to be paid by any 
Party to the other Party under this Agreement shall be paid in such freely transferable coin or 
currency of the United States as at the time of payment shall be legal tender for the payment of 
public and private debts, by wire transfer or other acceptable method of payment, of immediately 
available federal funds, to the account to be specified by the Stadium Fund Custodian pursuant to 
a written notice or, to such other account located in the United States as such Party may specify 
by notice to the other Parties, as applicable. If any payment under this Agreement is required to 
be made on a day other than a Business Day, the date of payment shall be extended to the next 
Business Day. 

Section 22.10 Consultants. Licensor shall have the right, at its sole cost and expense 
(except as provided in the Project Development Agreement), to employ such consultants as 
Licensor may deem necessary to assist in the review of any and all plans, specifications, reports, 
agreements, applications, bonds, statements and other documents and information to be supplied 
to Licensor by Licensee under this Agreement and/or the other Project Documents and to 
perform any inspection rights on behalf of Licensor. Licensee covenants and agrees to 
reasonably cooperate with such consultants in the same manner as Licensee is required to 
cooperate with Licensor pursuant to the terms of this Agreement 

Section 22.11 Maintenance of Rights of Way, Easements and Licenses. Subject to the 
tenns of the Site Coordination Agreement, Licensor will use its reasonable best efforts to 
maintain, preserve and renew all rights of way, easements, grants, privileges, licenses and 
franchises reasonably necessary for the use of the Stadium from time to time. Licensor will not, 
without the prior approval of Licensee, initiate, join in or consent to any variance, private 
restrictive covenant or other public or private restriction as to the use of the Stadium 
Improvements or any portion thereof, or any declaration, plat or other document having the 
effect of subjecting the Stadium Improvements to the condominium or cooperative form of 
ownership. Licensee shall, however, comply with all restrictive covenants that may at any time 
affect the Stadium Improvements, including without limitation ordinances and other public or 
private restrictions relating to the use of the Stadium Improvements. 

Section 22.12 Compliance with Anti-Forfeiture Laws. Licensee will not commit, permit 
or suffer to exist any act or omission affording any Governmental Authority the right of 
forfeiture against the Stadium Improvements or any part thereof. Without limiting the generality 
of the foregoing, the filing of formal charges or the commencement of any Action or Proceedings 
against Licensee or all or any part of the Premises or the Stadium Improvements, under any 
Governmental Rule for which forfeiture of the Premises or the Stadium Improvements or any 
part thereof is a potential result, shall, at the election of Licensor, constitute an event that 
Licensor may remedy pursuant to Section 17.2(b). 

Section 22.13 Counterparts. This Agreement may be executed by the Parties in separate 
counterparts, each of which when so executed and delivered shall be an original, but all such 
counterparts shall together constitute but one and the same Agreement. All signatures need not 
be on the same counterpart. 
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Section 22.14 Governing Law. THIS AGREEMENT AND THE ACTIONS OF THE 
PARTIES HEREUNDER SHALL IN ALL RESPECTS BE GOVERNED BY, AND 
CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE ST ATE OF GEORGIA 
(EXCLUDING PRINCIPLES OF CONFLICT OF LAWS). 

Section 22.15 Venue for Actions. No litigation by either Party may be brought against 
the other Party except in the Superior Court of Fulton County, State of Georgia (as stipulated by 
Georgia law (ACGA 10-9-11 with respect to Licensor). 

Section 22.16 Obligation to Defend Validity of Agreement. If litigation is filed by a 
third party against Licensee or the GWCCA in an effort to enjoin such Party's performance of 
this Agreement, the Parties who are named as parties in such action will take all commercially 
reasonable steps to support and defend the validity and enforceability of this Agreement. The 
other Party may intervene in any such matter in which a Party has been named as a defendant. 
Each Party will be responsible for its own attorneys' fees in and costs of such litigation, if any. 

Section 22.17 Successors and Permitted Assigns. The provisions hereof will inure to the 
benefit of and be binding upon the Parties and their respective successors and permitted assigns. 

Section 22.18 Time of the Essence. Subject to the provisions hereof, the Parties 
recognize and agree that time is of the essence in performing under this Agreement. 
Accordingly, the Parties hereby agree that they shall act expeditiously and in good faith to 
perform their respective obligations under this Agreement as and when required under this 
Agreement, each Party recognizing that it is to the Parties' mutual benefit that their respective 
obligations under this Agreement be performed timely. 

Section 22.19 Delays or Omissions. Except as otherwise provided herein to the contrary, 
no delay or omission to exercise any right, power or remedy inuring to any Party upon any 
breach or default of any other Party under this Agreement will impair any such right, power or 
remedy of such Party nor will it be construed to be a waiver of any such breach or default, or an 
acquiescence therein, or of or in any similar breach or default thereafter occurring; nor will any 
waiver of any single breach or default be deemed a waiver of any other breach or default 
theretofore or thereafter occurring. All remedies either under this Agreement or by law or 
otherwise afforded to the Parties will be cumulative and not alternative. 

Section 22.20 Limitation of Liability. 

(a) The respective liability of any Party or the Club hereunder shall be 
recoverable only from the respective assets of such Party or the Club and shall not 
extend to the assets of individual partners, members or shareholders of such Party 
or the Club. No present, past or future partner, member or shareholder of any 
Party or the Club shall have any individual liability for the satisfaction of any 
obligations or liabilities of such Party or the Club under this Agreement, all such 
individual liability, if any, being expressly waived and released by the Parties and 
the Club. 
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(b) No member of the Board of Governors of the GWCCA or any 
member of the GWCCA's staff shall have any individual liability with respect to 
the transactions contemplated herein except as provided by Governmental Rule. 

Section 22.21 Titles and Subtitles. The titles of the articles, sections, paragraphs and 
subparagraphs of this Agreement are for convenience of reference only and are not to be 
considered in construing this Agreement. 

Section 22.22 Interpretation. When used in this Agreement, the singular includes the 
plural and the plural the singular, and words used herein importing any particular gender shall 
include the other non-specified gender. The terms and conditions of this Agreement represent 
the result of negotiations between Licensor and Licensee, each of which were represented and/or 
had the opportunity to be represented by independent counsel and neither of which has acted 
under compulsion or duress; consequently, the normal rule of construction that any ambiguity be 
resolved against the drafting party will not apply to the interpretation of this Agreement or of any 
exhibits, addenda or amendments hereto. 

Section 22.23 Antidiscrimination Clause. In accordance with applicable Governmental 
Rule, Licensor and Licensee shall not discriminate on the basis of race, sex, religion, national or 
ethnic origin, age or disability in connection with the construction, operation, maintenance and 
repair of the Stadium. 

Section 22.24 No Reliance. Each Party has entered into this Agreement upon the advice 
of advisors of their own choosing, and each Pm1y warrants and represents that it is not relying on 
any statement or advice of or from the other Party or any advisor of the other Party except as set 
forth expressly in this Agreement. Each Party is entering into this Agreement freely and 
voluntarily and each desires to be bound by this Agreement. Each Party has been fully informed 
of the terms, conditions and effects of this Agreement. 

Section 22.25 Entire Agreement, Amendment and Waiver. This Agreement and the 
other Project Documents together constitute the entire agreement of the Parties with respect to 
the subject matter hereof and supersede all prior written and oral agreements and understandings 
with respect to such subject matter. Neither this Agreement nor any of the terms hereof and 
thereof, including this Section 22.25, may be amended, supplemented, waived or modified 
orally, but only by an instrument in writing signed by the Party against which the enforcement of 
the amendment, supplement, waiver or modification shall be sought. 

[Execution Pages Follow] 
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IN WITNESS WHEREOF, this Agreement has been executed by the Parties as of 
the Effective Date. 

GEO. L. SMITH II GEORGIA WORLD 
CONGRESS CENTER AUTHORITY, an 
instrumentality of the State of Georgia and a 
public corporation 

B~ 
Executive Director 

Li censor Execution Page to Stadium License and Management Agreement 



IN WITNESS WHEREOF, this Agreement has been executed by the Parties as of 
the Effective Date. 

ATLANTA FALCONS STADIUM 
COMPANY, LLC, 
a Georgia limited liability company 

By: 
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APPENDIX A 

GLOSSARY OF DEFINED TERMS 

AND RULES AS TO USAGE 

Glossarv of Defined Terms 

"Acceptable Bank" means any U.S. or domestic bank selected by Licensor and 
reasonably acceptable to Licensee, whose long-term debt securities (or, if such U.S. or domestic 
bank does not have any publicly traded, long-term debt securities, whose holding company's 
long-term debt securities) are rated "A" or better by Standard & Poor's Rating Group or "A2" or 
better by Moody's Investors' Service. 

"Account" and "Accounts" shall have the meaning given to them in Section 8.1 of 
this Agreement. 

"Actions or Proceedings" means any lawsuit, proceeding, arbitration or other 
alternative resolution process, Governmental Authority investigation hearing, audit, appeal, 
administrative proceeding or judicial proceeding. 

"Additional Addressees" shall have the meaning given to it in Section 22.4 of this 
Agreement. 

"Adequate Security" means a surety bond or letter of credit in an amount and 
containing terms reasonably acceptable to Licensor or Licensee, as applicable. 

"Affiliate" of any Person means any other Person directly or indirectly 
controlling, directly or indirectly controlled by or under direct or indirect common control with 
such Person. As used in this definition, the term "control," "controlling" or "controlled by" shall 
mean the possession, directly or indirectly, of the power either to (i) vote fifty-one percent (51 %) 
or more of the securities or interests having ordinary voting power for the election of directors 
(or other comparable controlling body) of such Person or (ii) direct or cause the direction of the 
actions, management or policies of such Person, whether through the ownership of voting 
securities or interests, by contract or otherwise, excluding in each case, any lender of such Person 
or any Affiliate of such lender. Licensee's Affiliates include, but are not limited to, the Team. 
The Parties hereby agree that (i) the City, the County, and the State are not Affiliates of Licensor 
and (ii) the NFL and NFL teams other than the Team are not Affiliates of Licensee. 

"Agreement" shall have the meaning given to it in the preamble of this 
Agreement. 

"All Risk Property Insurance Policy" shall have the meanmg given to it 
in Section 11.1.3 of this Agreement. 

"Assignment and Assumption Agreement" shall have the meaning given to it 
m ~!::.!:.!.!:L!..!....L¥;c.=. of this Agreement. 
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"Atlanta Bid Events" shall have the meaning given to it in the Site Coordination 
Agreement. 

"Attornev General" shall have the meaning given to it in Section 11.8.3 of this 
Agreement. 

"Builder's All-Risk Policies" shall have the meaning given to it Section 11.1.5 
of this Agreement. 

"Business Day" shall mean a day of the year that is not a Saturday, Sunday, Legal 
Holiday or a day on which commercial banks are not required or authorized to close in Atlanta, 
Georgia. 

"Business Hours" means 9:00 a.m. through 5:00 p.m. on Business Days. 

"Capital Expense(s)" means all expenses incurred with respect to Capital Work. 

"Capital Leases," as applied to any Person, means any lease of any Property by 
such Person as Licensee which would, in accordance with GAAP, be required to be classified 
and accounted for as a capital lease on the balance sheet of such Person. 

"Capital Repairs" means the repair, restoration, refurbishment, replacement, 
alteration, addition or improvement of any equipment, facility, structure, or other Component of 
the Premises in a manner that extends the useful life, increases the capacity or improves the 
efficiency of such item. 

"Capital Work" means any work (including all design and consulting services 
(other than legal fees), labor, supplies, materials, equipment and costs of permits and approvals 
of Governmental Authorities) to perform Capital Repairs or improve, alter, add to or replace any 
equipment, facility, structure or any other Component of the Premises or which otherwise 
involves any of the following: 

(a) Replacement of carpeting or other flooring that becomes Physically 
Obsolete with carpeting or other flooring of similar quality; provided, 
however, that Capital Work shall not include such replacement more 
frequently than once every four (4) years other than for defective 
workmanship or product; 

(b) Replacement of systems that are Physically or Functionally Obsolete; 

(c) Replacement of cracked or disintegrated concrete; 

( d) Replacement of major broken pipes or all or portions of a leaking roof; 

(e) Replacement of seats, whether portable, movable or stationary, that 
become Physically Obsolete or replacement of seat standards or the 
concrete into which seats are affixed; 
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(f) General reapplication of protective materials, such as paint or 
weatherproofing, other than routine spot or touch-up painting; 

(g) Replacement of precast concrete, metals, window components, brick 
siding or any other skin materials in or on the Stadium that, in all cases, is 
Physically Obsolete; or 

(h) General sandblasting or chemical cleaning of the exterior of the Stadium; 
provided, however that Capital Work shall not include such work more 
frequently than once every three (3) years. 

Capital Work shall not include (i) any Maintenance, (ii) any Casualty Repair 
Work (except for Casualty Repair Work otherwise constituting Capital Work to the extent the 
Insurance Fund is insufficient to complete such Casualty Repair Work for any reason other than 
as a result of a Licensee Default under this Agreement) or (iii) any Condemnation Repair Work 
(except for Condemnation Repair Work otherwise constituting Capital Work to the extent any 
Condemnation Award is insufficient to complete such Condemnation Repair Work for any 
reason other than as a result of a Licensee Default under this Agreement). 

"Casualty" shall mean fire or any Force Majeure or other sudden, unexpected or 
unusual cause. 

"Casualty Expenses" shall mean all costs and expenses required to be borne by 
Licensee pursuant to Article 14 of this Agreement. 

"Casualty Repair Work" shall have the meaning given to it in Section 14.1 of this 
Agreement. 

"CERCLA" means the Comprehensive Environmental Response, Compensation 
and Liability Act of 1980, as it may be amended from time to time. 

"Certificate" shall have the meaning given to it rn Section 7.4.6 of this 
Agreement. 

"City" shall mean the City of Atlanta, Georgia. 

"Claim" shall have the meaning given to it in Section 11.8.3 of this Agreement. 

"Club" shall have the meaning given to it in the recitals of this Agreement. 

"Club Stadium License Agreement" means that certain Stadium License 
Agreement, dated as of the Effective Date, by and between Licensee and the Club, as the same 
may be amended, supplemented, modified, renewed or extended from time to time. 

"Commencement Date" shall have the meaning given to it in Section 4.1 of this 
Agreement. 
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"Commencement of Operations" means opening for business to the public and the 
actual commencement of operation of all elements of the Stadium in accordance with the QOS 
and the terms of this Stadium License Agreement and all other Project Documents and all 
Applicable Laws, except such minor elements that do not prevent the Licensee from operating 
the Stadium as a whole in accordance with the QOS. 

"Comparable NFL Facilities" means iconic multipurpose sports stadiums 
incorporating, at the time of initial construction or material renovation, the latest in environmentally 
sustainable technology related to design, construction, and ultimate operations in which NFL Teams 
regularly play their games and that (i) are comparable in size to the Stadium and (ii) were built or 
materially renovated since 2002 and prior to the date hereof. 

"Completion Date" shall mean the date of the Final Completion of the Stadium as 
defined in the Project Development Agreement. 

"Component" shall mean any item of real or tangible personal property that is 
incorporated into the Stadium or integral to the operation or Maintenance of the Stadium and 
located in, on or under the Stadium Site in accordance with the standards contemplated by this 
Agreement, including, but not limited to, all structural members, all mechanical, electrical, 
plumbing, heating, ventilating, air conditioning, telecommunication, broadcast, video, sound and 
other equipment (including principal components of each such item of equipment), seats, food 
and beverage preparation, dispensing or serving equipment, electronic parts, Signage, video 
replay and display equipment, sound systems and speakers, computers and computer control 
equipment and all other Stadium furniture, including but not limited to FF&E. 

"Condemnation Action" shall mean a taking by any Governmental Authority (or 
other Person with power of eminent domain) by exercise of any right of eminent domain or by 
appropriation and an acquisition by any Governmental Authority (or other Person with power of 
eminent domain) through a private purchase in lieu thereof. 

"Condemnation A ward" shall mean all sums, amounts or other compensation for 
the Premises payable to Licensor or Licensee as a result of or in connection with any 
Condemnation Action. 

"Condemnation Expenses" shall have the meaning given to it in Subsection 15 .2.1 
of this Agreement. 

"Condemnation Repair Work" shall have the meaning given to it 
in Subsection 15.2.2 of this Agreement. 

"Controlling Person" of any Person means any individual that directly or 
indirectly controls such Person. As used in this definition, the term "control" shall mean the 
possession, directly or indirectly, of the power either to (i) vote fifty percent (50%) or more of 
the securities or interests having ordinary voting power for the election of directors (or other 
comparable controlling body) of such Person or (ii) direct or cause the direction of management 
or policies of such Person, whether through the ownership of voting securities or interests, by 
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contract or otherwise, excluding in each case, any lender of such Person or any Affiliate of such 
lender. 

"County" means Fulton County, Georgia, a body corporate and politic under the 
laws of the State of Georgia. 

"CPI Fraction" means, as of any particular date called for under this Agreement, a 
fraction, the denominator of which is the index value of the Designated Index for the calendar 
month in which the Commencement Date occurs and the numerator of which is the index value 
of the Designated Index for the calendar month that is two (2) full calendar months prior to the 
calendar month in which such date specified under this Agreement occurs. If the CPI Fraction 
cannot be determined at any particular time because the index value of the Designated Index for 
the specified month (or the index period during which such month occurs, if the index period is 
longer than one (I) month) is not then known, the CPI Fraction shall be determined using the 
then most recently reported index value of the Designated Index and, when the index value of the 
Designated Index for the specified month is known, the CPI Fraction and any calculation based 
thereon shall be re-determined using the index value of the Designated Index for the specified 
month (or the index period during which such month occurs, if the index period is longer than 
one (I) month). 

"Debt" means for any Person without duplication: 

(a) indebtedness of such Person for borrowed money; 

(b) obligations of such Person evidenced by bonds, debentures, notes or other 
similar instruments; 

(c) obligations of such Person to pay the deferred purchase price of Property 
or services (other than accounts payable in the ordinary course of 
business); 

( d) obligations of such Person as licensee or lessee under Capital Leases; 

( e) obligations of such Person under direct or indirect guaranties in respect of, 
and obligations (contingent or otherwise) of such Person to purchase or 
otherwise acquire, or otherwise to assure a creditor against loss in respect 
of, indebtedness or obligations of another Person of the kinds referred to 
in clauses (a) through (d) above; and 

(f) indebtedness or obligations of others of the kinds referred to in clauses (a) 
through ( e) secured by any Lien on or in respect of any Property of that 
Person. 

"Default Rate" means an interest rate equal to the prime rate in effect on the date 
that the applicable underlying payment was required to be made (as reported in The Wall Street 
Journal) plus two percent (2%). 
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"Demolition" means to raze the improvements that are part of the Premises (or 
relevant portion of such improvements), remove any rubble or debris resulting therefrom and 
cause the Stadium Site to be returned to a safe condition (and "Demolish" and "Demolished" 
shall have correlative meaning). 

"Designated Index" means the United States Consumer Price Index for all Urban 
Consumers (also known as the CPI-U) for the Atlanta Metropolitan Statistical Area (1982-
1984= 100), as published monthly (or if the same shall no longer be published monthly, on the 
most frequent basis available) by the Bureau of Labor Statistics, U.S. Department of Labor (but 
if such is subject to adjustment later, then the later adjusted index, together with any correlation 
factor necessary to relate the later adjusted index to the earlier index, as published by the entity 
publishing the index, shall be used), or if such publication is discontinued, the Designated Index 
shall then refer to comparable statistics on changes in the cost of living for urban consumers as 
the same may be computed and published (on the most frequent basis available) by an agency of 
the United States or by a responsible financial periodical of recognized authority, which agency 
or periodical shall be selected jointly by Licensor and Licensee. 

"DOAS" shall have the meaning given to it in Section 11.1.1 of this Agreement. 

"Effective Date" shall have the meaning given to it in the preamble of this 
Agreement. 

"Emergency" means any circumstance in which Licensee or Licensor in good 
faith believes that immediate action is required in order to safeguard lives or safety of any 
Person, public health, property or the environment. 

"Encumbrances" means any defects in, easements, reservations, reverters, 
covenants, conditions, restrictions, leases, tenancies, encroachments or agreements affecting, or 
Liens or other encumbrances on, the title to the Premises, whether evidenced by written 
instrument or otherwise evidenced. 

"Environmental Event" means (i) the spill, discharge, leakage, drainage, 
interment, emission, emptying, injecting, escaping, dumping, disposing, migration or other 
release of any kind of Hazardous Materials arising from the construction, operation, maintenance 
or repair of the Stadium that causes a threat or actual injury to human health, the environment, 
plant or animal life, (ii) the occurrence of any Actions or Proceedings pursuant to any 
Environmental Laws arising out of any of the foregoing and (iii) any claims, demands, actions, 
causes of actions, remedial and/or abatement response, remedial investigations, feasibility 
studies, environmental studies, damages, judgments or settlements arising out of any of the 
foregoing. 

"Environmental Laws" means any and all federal, state and local statutes, laws 
(including common law), regulations, ordinances, rules, judgments, orders, decrees, permits, 
concessions, grants, franchises, licenses, agreements or other governmental restrictions relating 
to the protection of human health or the environment, or to the handling, storage, use, emissions, 
discharges, or releases of Hazardous Materials into the environment, including ambient air, 
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surface water, ground water or land, or otherwise relating to the manufacture, processing, 
distribution, use, treatment or disposal of any Hazardous Materials, including, but not limited to, 
the Clean Air Act, the Clean Water Act, the Safe Drinking Water Act, the Federal Solid Waste 
Disposal Act (including, but not limited to, the Resource Conservation and Recovery Act of 
1976), CERCLA, the Toxic Substances Control Act, the Hazardous Materials Transportation 
Act, the Federal Insecticide, Fungicide and Rodenticide Act and the Emergency Planning and 
Community Right-to-Know Act and any other federal, state or local laws, ordinances, rules, 
regulations and publications and similar restrictions now or hereafter existing relating to any of 
the foregoing. 

"Equipment Leases" means each such equipment lease for the Premises requiring 
annual payment greater than $500,000. 

"Event of Default" shall have the meaning given to it m Subsection 17 .1.1 
and Subsection 17 .1.2 of this Agreement. 

"Excess/Umbrella Policy" shall mean Licensee's Excess/Umbrella Policy. 

"Excusable Licensee Delay" means any Licensee Delay that is caused by or 
attributable to (but only to the extent of) (i) Force Majeure, (ii) failure by Licensor to perform (or 
delay by Licensor in performing) any of its material obligations under this Agreement within the 
time or by the date established by or pursuant to this Agreement for performance thereof, other 
than on account of Licensee Delay, (iii) negligence or willful misconduct by Licensor, (iv) any 
direct or indirect action or omission by or attributable to Licensor (including, but not limited to 
acts or omissions of any Person employed by Licensor or of any agent, contractor or 
subcontractor of Licensor) that unreasonably interferes with or delays Licensee's performance of 
its obligations under this Agreement or (v) any unreasonable delay by Licensor in approving or 
consenting to any matter that requires the approval or consent of Licensor under this Agreement. 
Notwithstanding the foregoing, Excusable Licensee Delay shall not include economic hardship 
or inability to pay Debts or other monetary obligations in a timely manner. 

"Excusable Licensee Delay Period" means, with respect to any particular 
occurrence of an Excusable Licensee Delay, that number of days of delay in the performance by 
Licensee of its obligations hereunder actually resulting from such occurrence of Excusable 
Licensee Delay. 

"Excusable Licensor Delay" means any Licensor Delay that is caused by or 
attributable to (but only to the extent of) (i) Force Majeure, (ii) failure of Licensee to perform (or 
delay by Licensee in performing) any of its material obligations under this Agreement within the 
time or by the date established by or pursuant to this Agreement for perfonnance thereof other 
than on account of Licensor Delay, (iii) negligence or willful misconduct by Licensee, (iv) any 
direct or indirect action or omission by or attributable to Licensee (including, but not limited to, 
acts or omissions of any Person employed by Licensee or any agent, contractor or subcontractor 
of Licensee) that unreasonably interferes with or delays Licensor's performance of its obligations 
under this Agreement or (v) any unreasonable delay by Licensee in approving or consenting to 
any matter that requires the approval or consent of Licensee under this Agreement. 
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Notwithstanding the foregoing, Excusable Licensor Delay shall not include economic hardship 
or inability to pay Debts or other monetary obligations in a timely manner. 

"Excusable Licensor Delay Period" means, with respect to any particular 
occurrence of an Excusable Licensor Delay, that number of days of delay in the performance by 
Licensor of its obligations under this Agreement actually resulting from such occurrence of the 
Excusable Licensor Delay. 

"Expiration Date" shall have the meanmg given to it m Section 4.1 of this 
Agreement. 

"FF &E" shall have the meaning given to it in Section 2.1 (b) of this Agreement. 

"Final Closing" shall have the meaning given to it in the Transaction Agreement. 

"Final Notice" shall have the meaning given to it in Section 17.4 of this 
Agreement. 

Agreement. 

"Force Majeure" means the occurrence of any of the following, for the period of 
time, if any, that the performance of a Party's material obligations under this Agreement is 
actually, materially and reasonably delayed or prevented thereby: acts of God, acts of the public 
enemy, the confiscation or seizure by any government or public authority (excluding, with 
respect to obligations of the Licensor, those of the GWCCA), insurrections, wars or war-like 
action (whether actual and pending or expected), arrests or other restraints of government (civil 
or military), blockades, embargoes, strikes, labor unrest or disputes (excluding any strike by NFL 
players or lock-out by owners of NFL teams), unavailability of labor or materials, epidemics, 
landslides, lightning, earthquakes, fires, hurricanes, storms, floods, wash-outs, explosions, any 
delays occasioned by proceedings under the Alternative Dispute Resolution Procedures specified 
in this Agreement, civil disturbance or disobedience, riot, sabotage, terrorism, threats of sabotage 
or terrorism or any other cause, whether of the kind herein enumerated or otherwise, that is not 
within the reasonable' control of the Party claiming the right to delay performance on account of 
such occurrence and that, in any event, is not a result of the intentional act, gross negligence or 
willful misconduct of the Party claiming the right to delay performance on account of such 
occurrence. As to Licensor, actions of the GWCCA shall not be considered actions of a 
Governmental Authority for purposes of Force Majeure. Notwithstanding the foregoing, "Force 
Majeure" shall not include economic hardship or inability to pay Debts or other monetary 
obligations in a timely manner. 

"Franchise" means the franchise for the Team issued by the NFL. 

"Functional Obsolescence" and "Functionally Obsolete" means any equipment, 
fixture, furnishing, facility, surface, structure or any other Component of the Premises that is not 
dysfunctional (and thus not Physically Obsolete), but is no longer reasonably optimal for its 
intended purposes, by reason of (i) material innovations, inventions or improvements in the 
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design, manufacture, operation or production of comparable equipment, systems or facilities that 
render more efficient, more satisfactory or more technologically advanced service or (ii) business 
patterns or practices (such as methods for selling tickets or admitting patrons to the Stadium) that 
require the modification or addition of equipment or facilities. 

"GAAP" shall mean generally accepted accounting principles applied on a 
consistent basis, as set forth in Opinions of the Accounting Principles Board of the American 
Institute of Certified Public Accountants and/or in statements of the Financial Accounting 
Standards Board and/or their respective successors, and that are applicable in the circumstances 
as of the date in question. Accounting principles are applied on a "consistent basis" when the 
accounting principles observed in a current period are comparable in all material respects to 
those accounting principles applied in a preceding period. 

"Georgia Dome Legacy Events" shall have the meaning given to it in the Site 
Coordination Agreement. 

"Governmental Authority" means any federal, state, local or foreign 
governmental entity, authority or agency, court, tribunal, regulatory commission or other body, 
whether legislative, judicial or executive, or any quasi-governmental authority, agency or entity 
(or a combination or permutation thereof). For purposes of the use of this term, the GWCCA, in 
its capacity as Licensor, shall not be considered a Governmental Authority, but in the exercise of 
its governmental or quasi-governmental powers and authority, the GWCCA shall be considered a 
Governmental Authority. 

"Governmental Rule" means any statute, law, code, ordinance, regulation, permit, 
certificate or order of any Governmental Authority, or any judgment, decision, decree, 
injunction, writ, order or like action of any court, arbitrator or other Governmental Authority, in 
each case that is applicable to or binding on the Person or activities to which such term is applied 
under this Agreement. 

"Guarantor" shall mean the Club, or any successor thereto. 

"GWCCA" shall have the meaning given to it in preamble of this Agreement. 

"GWCCA Campus" shall mean the GWCCA's streets, buildings and other public 
infrastructure and facilities. 

"GWCCA Defense Limitations and Rights" shall have the meaning given to it 
in Section 11.8.3 of this Agreement. 

"GWCCA Events" shall have the meaning given to it in the Site Coordination 
Agreement. 

"Hazardous Materials" means (i) any substance, emission or material including, 
but not limited to, asbestos, now or hereafter defined as, listed as or specified in a Governmental 
Rule as a "regulated substance," "hazardous substance," "toxic substance," "pesticide," 
"hazardous waste," "hazardous material" or any similar or like classification or categorization 
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under any Environmental Law including by reason of ignitability, corros1v1ty, reactivity, 
carcinogenicity or reproductive or other toxicity of any kind, (ii) any products or substances 
containing petroleum, asbestos or polychlorinated biphenyls or (iii) any substance, emission or 
material determined to be hazardous or harmful to human health or the environment. 

"Hold Over Payment" shall have the meaning given to it in Section 18.3. l of this 
Agreement. 

"Home Games" shall mean any NFL Game m which Licensee or one of 
Licensee's Affiliates acts as the host team for its opponent. 

"Impositions" means all property Taxes and all possessory interest Taxes, all 
Taxes on receipts in lieu of, or in addition to, property Taxes, all use and occupancy Taxes, all 
excises, assessments and levies, general and special, ordinary and extraordinary, foreseen and 
unforeseen (including, without limitation, assessments for public improvements and betterment, 
and any mass transit, park, child care and art contributions, assessments or fees), that are, with 
respect to this Agreement or the Premises, assessed, levied, charged, confirmed or imposed upon 
or with respect to or become payable out of or become a lien on the License, the Stadium Site or 
the Premises, ·or the appurtenances thereto, or for any use or occupation of the Stadium Site or 
the Premises, or such franchises, licenses and permits as may be appurtenant or related to the use 
of the Stadium Site or the Premises, this transaction or any documents to which Licensor is a 
party. 

"Improvements" shall have the meaning given to it m Section 14.1 of this 
Agreement. 

"Insurance Account" means a separate depository account maintained by the 
Stadium Fund Custodian at an Acceptable Bank under the terms of this Agreement for the 
purpose of holding, applying, investing and transferring the Insurance Fund. 

"Insurance Fund" shall have the meaning given to in Section 11. 7 of this 
Agreement. 

"Insurance Proceeds" shall have the meaning given to it m Subsection 14.2.1 
of this Agreement. 

"Insurance Standard" means such insurance policies, coverage amounts, types of 
coverage, endorsements or deductibles, as applicable, that a Reasonable and Prudent Operator 
would reasonably be expected to obtain, keep and maintain, or require to be obtained, kept and 
maintained with respect to the Premises and the ownership, operation and use thereof. 

"Insured Casualty Risks" means physical Joss or damage from fire, acts of God, 
lightning, windst01m, hail, flooding, earth movement (including, but not limited to, earthquake, 
landslide, subsidence and volcanic eruption), collapse, water damage, leakage from fire 
protection equipment or sprinkler systems, explosion (except steam boiler explosion), smoke, 
aircraft (including objects falling therefrom), motor vehicles, riot, riot attending a strike, civil 
commotion, sabotage, terrorism, vandalism, malicious mischief, theft, civil or military authority 
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and all other casualties or perils of any kind (including resultant loss or damage arising from 
faulty materials, workmanship or design) except to the extent insurance against such casualties or 
perils is from time to time not available on commercially reasonable terms in Atlanta, Georgia. 

"Insured Materials and Equipment" means all materials intended for incorporation 
into the Premises, whether stored on-site or off-site. 

"Intangible Property Rights" shall have the meaning given to it in the Intellectual 
Property License Agreement. 

"Intellectual Property License Agreement" means that certain Intellectual 
Property License Agreement, dated as of the Effective Date, between Licensor and Licensee, as 
the same may be amended, supplemented, modified, renewed or extended from time to time. 

"Invest Atlanta" shall have the meaning given to it in the recitals of this 
Agreement. 

"ISO" shall have the meaning given to it in Section 7. l(a) of this Agreement. 

"Legal Holiday" means any day, other than a Saturday or Sunday, on which the 
City's or County's administrative offices are closed for business. 

"License" means the license in the Premises granted to Licensee under this 
Agreement and all other rights, titles and interests granted and licensed to Licensee under this 
Agreement. 

"License Fee" shall have the meaning given to it in Section 5 .1 of this Agreement. 

"License Fee Installments" shall have the meaning given to it in Section 5.1 of 
this Agreement. 

"License Interest" shall have the meanmg given to it m Section 2.4 of this 
Agreement. 

"License Year" means each twelve (12) month period commencing on March 1 in 
any calendar year and ending on the last day of the next succeeding February; provided, 
however, that (i) if the Commencement Date is subsequent to March 1 of a calendar year, there 
shall be a partial first License Year from the Commencement Date through the last day of the 
next succeeding February and (ii) if the License by its terms or otherwise terminates earlier than 
on the last day in February during a calendar year, there shall be a partial last year ending on the 
date of such termination and commencing on the first day of March immediately preceding such 
termination. 

"Licensee" shall have the meaning given to it in the preamble of this Agreement. 

"Licensee Default" shall have the meaning given to it in Subsection 17 .1.1 of this 
Agreement. 

Appendix A-11 

DMSLIBRARYOl :22098129.14 



"Licensee Delay" means any delay by Licensee in achieving any deadlines for 
performance of its obligations under this Agreement. 

"Licensee Depreciable Assets" means any tangible personal property included in 
or relating to the Stadium or the Stadium Site, whether located within public spaces in the 
Stadium Site, to the extent paid for or provided by Licensee, the Club, or any of their licensees, 
users, service providers or Affiliates, regardless of the legal ownership for non-income tax 
purposes. 

"Licensee Representative" and "Licensee Representatives" shall have the 
meaning given to them in Section 1.3 of this Agreement. 

"Licensee's Business Interruption Policy" shall have the meanmg given to it 
in Section 11.1.1 of this Agreement. 

"Licensee's Excess/Umbrella Policy" shall have the meaning given to it 
in Subsection 11.1.1 of this Agreement. 

"Licensee's GL Policy" shall have the meaning given to it in Subsection 11.1.1 
of this Agreement. 

"Licensee's Workers' Compensation Policy" shall have the meaning given to it 
in Subsection 11.1.1 of this Agreement. 

"Licensor" shall have the meaning given to it in the preamble of this Agreement. 

"Licensor Default" shall have the meaning given to it in Subsection 17.1.2 of this 
Agreement. 

"Licensor Delay" means any delay by Licensor in achieving any deadlines for 
performance of its obligations under this Agreement. 

"Licensor Indemnitees" means Licensor and Licensor's Affiliates and their 
respective officers, directors, employees and agents. 

"Licensor Representative" and "Licensor Representatives" shall have the meaning 
given to them in Section 1.2 of this Agreement. 

"Licensor's Self Help Right" shall have the meaning given to it in Section 17.2 of 
this Agreement. 

"Lien" means, with respect to any Property, any mortgage, deed of trust, deed to 
secure debt, security agreement, claim of lien, lien, pledge, charge or other security interest, and 
with respect to the Premises, the term Lien shall also include any lien or claim of lien for taxes or 
assessments, builder, mechanic, warehouseman, materialman, contractor, workman, repairman or 
carrier lien or other similar liens or claims thereof, including, but not limited to, Mechanic's 
Liens and claims. 
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"Maintain" and "Maintenance" and "Maintenance Work" and "Maintenance and 
Repair Work" means all work (including all labor, supplies, materials and equipment) which is 
of a routine nature and is not defined in this Agreement as constituting "Capital Work" and is 
reasonably necessary for the cleaning and routine care of and preventative maintenance and 
repair for any property, structures, surfaces, facilities, fixtures (including, but not limited to, 
media plug-ins and cable and all wiring attendant thereto), equipment, furnishings, 
improvements and Components that form any part of the Premises (including, but not limited to, 
machinery, pipes, plumbing, wiring, gas and electric fittings, elevators, escalators, showers, 
toilets and restroom facilities, first aid facilities, spectator and other seating and access to the 
Premises) in a manner reasonably consistent with the standards at other Comparable NFL 
Facilities. Maintenance shall include, but not be limited to, the following (to the extent the same 
do not constitute "Capital Work" as defined in this Agreement): (i) preventative or routine 
maintenance (exclusive of replacements or major repairs) that is stipulated in the operating 
manuals for the Components; (ii) periodic testing of building systems, such as mechanical, card
key security, fire alarm, lighting, and sound systems; (iii) ongoing trash removal; (iv) regular 
maintenance procedures for heating, ventilating and air-conditioning, plumbing, electrical, roof 
and structural systems and vertical lift systems (e.g., escalators and elevators), such as periodic 
cleaning of the Premises, lubrication, and changing air filters and lights; (v) painting of a routine 
nature, including spot or touchup painting; (vi) cleaning, including restocking, prior to, during 
and following, and necessary as a direct result of, all Stadium Events; (vii) routine changing of 
light bulbs, ballasts, fuses and circuit breakers, as they fail in normal use; (viii) groundskeeping 
services; (ix) changing of light bulbs, ballasts, fuses and circuit breakers, as they burn out; (x) 
replacement of all light bulbs as maybe or become necessary for proper lighting of the Stadium, 
both for day games and night games; (xi) all renewals and replacements of equipment parts and 
components that do not constitute "Capital Work", as may be necessary to maintain the Stadium 
and the FF&E consistent with the standards at other Comparable NFL Facilities; and (xii) any 
other work of a routine nature that is necessary to keep the Premises in a condition consistent 
with the standards at other Comparable NFL Facilities. 

"Maintenance Expense" means all costs and expenses, including without 
limitation, employee compensation and allocable overhead, incurred or related to the 
performance of Maintenance and Maintenance Work and Maintenance and Repair Work. 

"Master Plans" shall have the meaning given to it in the Project Development 
Agreement. 

"Mechanic's Lien" shall mean any Lien or claim of Lien, whether choate or 
inchoate, filed against the interest of Licensor or Licensee in the Premises, or against Licensor or 
any personal property of Licensor, by reason of any work, labor, services or materials supplied or 
claimed to have been supplied on or to the Premises by or on behalf of Licensee. 

"Moody's" means Moody's Investor Services, Inc. 

"New Parking Decks" shall have the meaning given to it in the Site Coordination 
Agreement. 
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"NFL" shall mean The National Football League, a not-for-profit association 
having its chief office currently located at 345 Park Avenue, New York, New York 10017, and 
any successor thereto. 

"NFL Game" means any pre-season, regular season, post-season, World 
Championship (Super Bowl) or other professional football game played (including any Pro-Bowl 
Game) under NFL Football Rules and Regulations in which any NFL team is a participant or 
teams made up of NFL players are participants. 

"NFL Management Council" means the not-for-profit association formed by the 
member clubs of the NFL to act as the representative of such member clubs in the conduct of 
collective bargaining and other player relations activities of mutual interest to such member 
clubs. 

"NFL Rules and Regulations" mean: the constitution and bylaws of the NFL and 
the NFL Management Council, including any amendments to such documents and any 
interpretations of such documents issued from time to time by the NFL Commissioner; all rules, 
regulations, practices and resolutions of the NFL or the NFL Management Council; any existing 
or future agreements entered into by the NFL or the NFL Management Council; and such other 
rules or policies as the NFL, the NFL Management Council or the NFL Commissioner may issue 
from time to time that are within the issuing party's jurisdiction. 

"NFL Season" shall mean a period of time coextensive with the NFL season as 
established from time to time under the NFL Rules and Regulations (including post season). 
NFL Seasons are sometimes herein referred to by the calendar years in which they occur (e.g., 
"2017-2018 NFL Season"). 

"Non-Relocation Agreement" means that ce1tain Non-Relocation Agreement, 
dated as of the Effective Date, by and among Licensor, the Club and Invest Atlanta, as the same 
may be amended, supplemented, modified, renewed or extended from time to time. 

"O&M Agreement" means that certain Hotel Motel Tax Operation and 
Maintenance Agreement, dated as of the date hereof, between Licensor and the City, as the same 
may be amended, supplemented, modified, renewed or extended from time to time. 

"O&M Expense Account" shall mean the O&M Expense Account as defined in 
the O&M Agreement. 

"Opening Date" means the date on which the first regular season NFL Game is 
held at the Stadium. 

"Operating Expenses" shall mean all utility, salary, insurance (including 
premiums and deductibles), management and other operating costs and expenses associated with 
operation of the Stadium, including the performance of Maintenance and Maintenance Work and 
Maintenance and Repair Work and payment for all Maintenance Expense. 

"OSHA" shall have the meaning given to it in Section 7 .1 (a) of this Agreement. 
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"Other Events Staging Expense Account" shall mean the Other Events Staging 
and Expense Account as defined in the O&M Agreement. 

"Parties" and "Partv" shall have the meanings given to them in the preamble of 
this Agreement. 

"Permitted Encumbrances" shall have the meaning given to it in ==::::.!.!..=~ 
of this Agreement. 

"Permitted Investments" means: 

(a) Obligations of, or guaranteed as to interest and principal by, the United 
States of America or agencies thereof and maturing not more than ninety 
(90) days after such investment; 

(b) Repurchase agreements and reverse repurchase agreements with dealers 
and banks that carry a ratirig of A-1/P-1 or higher, are determined by the 
Treasurer of the State of Georgia to have adequate capital, and that are 
collateralized by direct obligations of the United States government or 
obligations unconditionally guaranteed by agencies of the United States 
government with a market value of at least I 02% of the investment, which 
collateral must be held by a third party custodian and marked to market 
daily; 

( c) Certificates of Deposit ("CD's") with a term of not more than 90 days, that 
are secured by a pledge of collateral as required by O.C.G.A. Section 50-
17-59 and which, in the case of pledged securities are held by a third party 
custodian approved by the Treasurer of the State of Georgia, and are 
marked-to-market at least monthly with depositories required to initially 
pledge, and thereafter maintain upon notification of any shortfall, 
collateral having a market value equal to 110% of CD's; 

(d) Commercial paper issued by domestic corporations carrying ratings no 
lower than P-1 by Moody's and A-1 by Standard & Poor's Corporation; 

(e) Prime bankers acceptances that carry the highest rating assigned to such 
investments by a nationally recognized rating agency; 

(f) Obligations of corporations rated investment grade or higher by a 
nationally recognized rating agency; and 

(g) Obligations issued, assumed, or guaranteed by the International Bank for 
Reconstruction and Development or the International Financial 
Corporation that are rated A or higher by a nationally recognized rating 
agency. 
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Payments under the instruments described in clauses (a) through (g) above, 
inclusive, may not be linked to any variable other than the principal amount thereof and the fixed 
or floating interest rate thereon. 

"Permitted Transfer" shall have the meaning given to it in Section 16. l of this 
Agreement. 

"Permitted Uses" shall have the meanmg given to it m Section 6.1 of this 
Agreement. 

"Person" means any individual, corporation, partnership, joint venture, 
association, joint stock company, trust, limited liability company, unincorporated organization, 
Governmental Authority or any other form of entity. 

"Personalty" shall have the meaning given to it m Subsection 12.1.2 of this 
Agreement. 

"Physical Obsolescence" and "Physically Obsolete" means any equipment, 
fixture, furnishing, facility, surface, structure or any other Component of the Premises that does 
not comply with applicable Governmental Rule or has become dysfunctional due to defects in 
design, materials or workmanship, ordinary wear and tear or damage. For purposes of 
detennining Physical Obsolescence or Physically Obsolete, any equipment, fixture, furnishing, 
facility, surface, structure or any other Component shall be deemed dysfunctional if such 
equipment, fixture, furnishing, facility, surface, structure or other Component has deteriorated or 
has been damaged to a degree that cannot be remedied through Maintenance (including 
replacement necessitated by repeated breakdown or failure of a Component despite 
Maintenance). 

"Premises" shall have the meaning given to it in Section 2.1 of this Agreement. 
Any reference to the "Premises" shall include any part or portion thereof unless the context 
otherwise requires. 

"Prohibited Uses" shall have the meaning given to it m Section 6.2 of this 
Agreement. 

"Project Development Agreement" shall have the meanmg given to it m 
the recitals of this Agreement. 

"Project Documents" means the documents described on Exhibit D attached 
hereto and made a part hereof , as the same may be amended, supplemented, modified, renewed 
or extended from time to time. 

"Property" means any interest or estate in any kind of property or asset, whether 
real, personal or mixed, or tangible or intangible. 

"Property Tax" means a Tax assessed, levied, charged, confirmed or imposed 
upon, measured by the value of, payable out of or becoming a Lien upon (i) any of the real 
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property, improvements, Components, appurtenances, leasehold estates, easements, franchises, 
permits or licenses, or the possession, use or occupancy of any of the foregoing, that are granted, 
assigned or conveyed to Licensee or used, enjoyed and occupied by Licensee pursuant to this 
Agreement, (ii) any tangible personal property comprising a part of the Stadium or essential to 
the operation of the Stadium, as contemplated by the Project Development Agreement, any of the 
other Project Documents or any plans and specifications prepared pursuant thereto, or (iii) any 
intangible property or interests in or rights to use intangible property that are granted or licensed 
to Licensee by Licensor in this Agreement or as contemplated hereby or thereby, including, 
without limitation, stadium naming rights, broadcast rights, copyrights and advertising rights. 

"PSL" shall mean a personal seat license under which Licensee or Licensor (as 
the case may be) grants to the holder thereof the right to purchase tickets for the type of seat 
described in the PSL Marketing Agreement. 

"PSL Marketing Agreement" means that certain Agreement for Personal Seat 
License Sales and Related Services, to be entered into by Licensor and Licensee, as the same 
may be amended, supplemented, modified, renewed or extended from time to time. 

"QOS" shall have the meaning given to it in Section 7.1 of this Agreement. 

"Reasonable and Prudent Developer" means a developer of projects similar in 
scope, size and complexity to the Premises seeking in good faith to perform its contractual 
obligations and in so doing and in the general conduct of its undertakings, exercises that degree 
of skill, diligence and prudence that would reasonably and ordinarily be expected from a skilled 
and experienced developer of projects similar to the Stadium complying with every 
Governmental Rule and engaged in the same type of undertaking. 

"Reasonable and Prudent Operator" means an operator of multi-use athletic and 
entertainment projects similar in scope, size and complexity to the Premises seeking to perform 
its contractual obligations and in so doing and in the general conduct of its undertakings 
exercises that degree of skill, diligence and prudence that would reasonably and ordinarily be 
expected from a skilled and experienced operator of Comparable NFL Facilities complying with 
every Governmental Rule and engaged in the same type of undertaking. 

"Refurbishment and Maintenance Reserve Account" shall mean the 
Refurbishment and Maintenance Reserve Account as defined in the O&M Agreement. 

"Renewal and Extension Account" shall mean the NSP Renewal and Extension 
Account as defined in the O&M Agreement. 

"Review and Approval or Consent Rights" shall have the meaning given to it 
in Section 20.3.1 of this Agreement. 

"Reviewing Party" shall have the meaning given to it in Subsection 20.3 .1 of this 
Agreement. 
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"Scheduled Expiration Date" has the meaning given to it in Section 4.1 of this 
Agreement. 

"Season" shall mean the regular NFL Season. 

"Seat Rights" shall have the meaning given to it m Subsection 6.5.2 of this 
Agreement. 

"Semi-Annual Installment" shall have the meanmg given to it m Section 5.1 
of this Agreement. 

"Service Contracts" means any such service contracts for the Premises requiring 
annual payment greater than $500,000. 

"Signage" shall mean all signage (permanent or temporary) in or on the Premises, 
including, without limitation, scoreboards, or other replay screens, banners, displays, time 
clocks, message centers, advertisements, signs and marquee signs. 

"Site" shall have the meaning given to it in the recitals of this Agreement. 

"Site Coordination Agreement" means that certain Site Coordination Agreement, 
dated as of the Effective Date, by and between Licensor and Licensee, as the same may be 
amended, supplemented, modified, renewed or extended from time to time. 

"Space User" means a Person entering into a Use Agreement with Licensee. 

"Special Event" has the meaning given to it in the Site Coordination Agreement. 

"StadCo" shall have the meaning given to it in the preamble of this Agreement. 

"StadCo Events" means all events conducted at the Stadium except for Georgia 
Dome Legacy Events, GWCCA Events, and Atlanta Bid Events. 

"Stadium" shall have the meaning given to it in the recitals of this Agreement. 

"Stadium Event" means any event conducted at the Stadium, including without 
limitation, professional or amateur sporting events or exhibitions, concerts, general audience, 
family or other targeted audience shows, performances or exhibitions, civic, charitable or 
political functions or live broadcasts of any of the foregoing, including without limitation StadCo 
Events, Georgia Dome Legacy Events, GWCCA Events, and Atlanta Bid Events. 

"Stadium Fund Custodian" means such Acceptable Bank as shall, from time to 
time, have custody of the Accounts as provided in this Agreement. 

"Stadium Improvements" has the meaning given to it in Section 2.1 (a) of this 
Agreement. 
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"Stadium Site" shall have the meanmg given to it m the recitals of this 
Agreement. 

"Sublicensee" means a sublicensee, user or concessionaire under or pursuant to a 
Use Agreement. 

"Submitted Expense Budget" shall have the meanmg given to it 
in Section 7.4.4(d) of this Agreement. 

"Submitting Party" shall have the meaning given to it in Subsection 20.3.1 of this 
Agreement. 

"Substantial Completion" shall have the meaning given to it in Appendix A to the 
Project Development Agreement. 

"Substantial Completion Deadline" shall have the meaning given to it in Section 
5.7(a) of the Project Development Agreement. 

"Substantially All of the Improvements" shall have the meaning given to it 
in Subsection 15.1.3 of this Agreement. 

"Surplus Account" shall mean the Surplus Account as defined m the O&M 
Agreement. 

"Tax" or "Taxes" means any general or special, ordinary or extraordinary, tax, 
Imposition, assessment, levy, usage fee, excise or similar charge, however measured, regardless 
of the manner of imposition or beneficiary, that is imposed by any Governmental Authority. 

"Tax Proceeding" shall have the meaning given to it in Section 10.4.1 of this 
Agreement. 

"Team" shall have the meaning given to it in the recitals of this Agreement. 

"Term" shall have the meaning given to it in Section 4.1 of this Agreement. 

"Transaction Agreement" shall have the meaning given to it in the recitals of this 
Agreement. 

"Transfer" shall have the meaning given to it in Section 16.1 of this Agreement. 

"Untenantable Condition" shall mean the existence of any one of the following 
conditions, including, without limitation, due to any Condemnation Action or any Casualty, but 
only to the extent that the same (if not due to any Condemnation Action or any Casualty) is not 
the direct proximate result of the failure of Licensee to perform its obligations as required under 
this Agreement: 
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(a) the condition of the Stadium is such that the NFL Rules and Regulations 
prohibit the playing of the applicable Home Games at the Stadium; 

(b) the use or occupancy of the Stadium is not permitted under applicable 
Governmental Rule or is restricted in any material respect under 
applicable Governmental Rule or as a result of a Condemnation Action, 
including, but not limited to, denial of access; or 

(c) the use or occupancy of thirty-five percent (25%) or more of any of the 
seating areas within the Stadium are restricted or unusable or are subject to 
a material restriction on access. 

"Use Agreement" means a use, license, concession, advertising, service, 
Maintenance, occupancy or other agreement for the conduct of any Permitted Use, the use or 
occupancy of any space or facilities in the Stadium or the location of any business or commercial 
operations in or on the Premises or any part thereof, but excluding any license or sublicense of 
the entire Stadium. 

"Workers' Compensation Policy" shall mean Licensee's Workers' Compensation 
Policy. 
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Rules as to Usage 

l. The terms defined above have the meanings set forth above for all 
purposes, and such meanings are applicable to both the singular and plural forms of the terms 
defined. 

2. "Include," "includes" and "including" shall be deemed to be followed by 
"without limitation" whether or not they are in fact followed by such words or words of like 
import. 

3. "Writing," "written" and comparable terms refer to printing, typing and 
other means of reproducing in a visible form. 

4. Any agreement, instrument or Governmental Rule defined or referred to 
above means such agreement or instrument or Governmental Rule as from time to time amended, 
modified or supplemented, including (in the case of agreements or instruments) by waiver or 
consent and (in the case of Governmental Rule) by succession of comparable successor 
Governmental Rule and includes (in the case of agreements or instruments) references to all 
attachments thereto and instruments incorporated therein. 

5. References to a Person are also to its permitted successors and assigns 

6. Any term defined above by reference to any agreement, instrument or 
Governmental Rule has such meaning whether or not such agreement, instrument or 
Governmental Rule is in effect. 

7. "Hereof," "herein," "hereunder" and comparable terms refer, unless 
otherwise expressly indicated, to the entire agreement or instrument in which such terms are used 
and not to any particular article, section or other subdivision thereof or attachment thereto. 
References in an instrument to "Article," "Section," "Subsection" or another subdivision or to an 
attachment are, unless the context otherwise requires, to an article, section, subsection or 
subdivision of or an attachment to such agreement or instrument. All references to exhibits or 
appendices in any agreement or instrument that is governed by this Appendix are to exhibits or 
appendices attached to such instrument or agreement. 

8. Pronouns, whenever used in any agreement or instrument that is governed 
by this Appendix and of whatever gender, shall include natural Persons, corporations, limited 
liability companies, partnerships and associations of every kind and character. 

9. References to any gender include, unless the context otherwise requires, 
references to all genders. 

10. "Shall" and "will" have equal force and effect. 

11. Unless otherwise specified, all references to a specific time of day shall be 
based upon Eastern Standard Time or Eastern Daylight Savings Time, as applicable on the date 
in question in Atlanta, Georgia. 
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12. References to "$" or to "dollars" shall mean the lawful currency of the 
United States of America. 
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EXHIBIT A-1 

LEGAL DESCRIPTION OF STADIUM SITE 

See attached. 
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LEGAL DESCRIPTION 

TRACT 1: 

All that tract or parcel of land lying and being in the City of Atlanta, in Land Lots 83 and 84 of 

the 14th District of Fulton County, Georgia, and being more particularly described as follows: 

BEGINNING at an iron pin set at the intersection of the northerly right-of-way line of Mitchell 

Street (having a variable right-of-way), and the easterly right-of-way line of Northside Drive 

(having an 88' right-of-way), said point being the TRUE POINT OF BEGINNING having a state 

plane coordinate value of N:1365651.33, E:2224852.69 of the Georgia West Zone NAD83; 

Thence, continuing along the easterly right-of-way line of Northside Drive (having an 88' right

of-way), in an northerly direction, North 00 degrees 44 minutes 53 seconds East for a distance 

of 155.45 feet to a mag nail found; Thence, continuing along said right-of-way line North 00 

degrees 47 minutes 29 seconds East for a distance of 88.00 feet to an iron pin set; Thence, 

continuing along said right-of-way line North 00 degrees 39 minutes 35 seconds East, for a 

distance of 1394.92 feet to an iron pin set; Thence, leaving said right of way line and continuing 

in an easterly direction South 89 degrees 44 minutes 33 seconds East, for a distance of 778.59 

feet to a computed corner; Thence, continuing South 00 degrees 15 minutes 27 seconds West, 

for a distance of 653.81 feet to a computed corner; Thence, continuing in a easterly direction 

South 89 degrees 54 minutes 44 seconds East, for a distance of 158.97 feet to an iron pin set; 

Thence, continuing in a southerly South 00 degrees 05 minutes 16 seconds West, for a distance 

of 219.53 feet to a right-of-way monument found; Thence, continuing in a easterly direction 

South 79 degrees 47 minutes 35 seconds East, for a distance of 65.69 feet to a right-of-way 

monument found. Thence, continuing along a curve to the left having a radius 459.26 feet, 

bearing southeasterly along a chord bearing of South 42 degrees 51 minutes 08 seconds East, a 

chord distance of 106.11 feet and an arc length 106.35 feet to a right-of-way monument found; 

Thence, continuing South 49 degrees 08 minutes 29 seconds East, for a distance of 35. 72 feet to 

an iron pin set; Thence, continuing in a southerly direction South 13 degrees 30 minutes 00 

seconds West, for a distance of 373.81 feet to an iron pin set; Thence, continuing in a easterly 

direction South 76 degrees 30 minutes 00 seconds East, for a distance of 183.61 feet to an iron 

pin set, said pin being located on the westerly right-of-way line of Elliott Street (having a 

variable right-of-way); Thence, continuing in a southerly direction along said right of way line 

South 01degrees59 minutes 00 seconds East, for a distance of 72.13 feet to an iron pin set; 

Thence, continuing along said right-of-way line South 12 degrees 34 minutes 36 seconds West, 

for a distance of 83.55 feet to an iron pin set; Thence, continuing along said right-of-way line 

South 00 degrees 25 minutes 01 seconds East, for a distance of 53.99 feet to an iron pin set; 

Thence, continuing along said right-of-way line South 00 degrees 06 minutes 08 seconds East, 

for a distance of 73.34 feet to an iron pin set, said pin being located at the intersection of the 

westerly right-of-way line of Elliot Street (having a variable right-of-way) and the northerly 

right-of-way line of Mitchell Street (having a variable right-of-way); Thence, continuing in a 

westerly direction along said right-of-way line of Mitchell Street (having a variable right-of-way) 



South 62 degrees 20 minutes 59 seconds West, for a distance of 17.40 feet to an iron pin set; 

Thence, continuing along said right-of-way line North 88 degrees 19 minutes 25 seconds West, 

for a distance of 43.53 feet to an iron pin set; Thence, departing said right-of-way line and 

continuing in a northerly direction North 00 degrees 25 minutes 23 seconds East, for a distance 

of 115.44 feet to an iron pin set; Thence, continuing in a westerly direction North 88 degrees 06 

minutes 08 seconds West, for a distance of 125.00 feet to an iron pin set; Thence, continuing in 

a southerly direction South 00 degrees 24 minutes 21 seconds West, for a distance of 115.75 

feet to an iron pin set, said pin being located on the northerly right-of-way line of Mitchell 

Street {having a variable right-of-way); Thence, continuing in a westerly direction along said 

right-of-way line North 89 degrees 30 minutes 11 seconds West, for a distance of 41.86 feet to 

an iron pin set; Thence, continuing along said right-of-way line along a curve to the right having 

a radius of 505.00 feet, bearing northwesterly along a chord bearing of North 88 degrees 41 

minutes 39 seconds West, a chord distance of 14.25 feet and an arc length of 14.25 feet to an 

iron pin set; Thence, continuing in a northerly direction along said right-of-way line North 32 

degrees 20 minutes 12 seconds West, for a distance of 26.59 feet to a concrete monument 

found; Thence, continuing in a westerly direction along said right-of-way line South 86 degrees 

00 minutes 29 seconds West, for a distance of 83.90 feet to an iron pin set; Thence, continuing 

along said right-of-way line North 89 degrees 01 minutes 12 seconds West, for a distance of 

92.05 feet to an iron pin set; Thence, continuing in a northerly direction along said right-of-way 

line North 15 degrees 52 minutes 10 seconds West, for a distance of 38.02 feet to an iron pin 

set; Thence, continuing along said right-of-way line North 48 degrees 00 minutes 01 seconds 

East, for a distance of 24.75 feet to an iron pin set; Thence, continuing along said right-of-line 

North 41 degrees 59 minutes 59 seconds West, for a distance of 82.62 feet to an iron pin set; 

Thence, continuing in a westerly direction along said right-of-way line South 48 degrees 00 

minutes 01 seconds West, a distance of 7.95 feet to an iron pin set; Thence, continuing along 

said right-of-way line along a curve to the right having a radius of 368.67 feet, bearing 

southwesterly along a chord bearing of South 69 degrees 29 minutes 25 seconds West, a chord 

distance of 270.11 and an arc length of 276.55 feet. Thence, continuing along said right-of-way 

line North 89 degrees 01minutes12 seconds West, for a distance of 526.73 feet to an iron pin 

set, said point being THE TRUE POINT OF BEGINNING. 

Said parcel contains 1625960 Sq. Feet or 37.3269 Acres. 



EXHIBIT A-2 

SURVEY OF STADIUM SITE AND GEORGIA DOME SITE 

See attached. 
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EXHIBIT B 

PRE-OPENING/CONSTRUCTION PERIOD/CAPITAL IMPROVEMENTS APPROVAL 
RIGHTS 

Except where other procedures are specified in the License Agreement and/or in the other 
applicable Project Documents, to the fullest extent legally permissible, the following procedures 
will apply with respect to any consent or approval required to be obtained from Licensor under 
the License Agreement and/or in the other applicable Project Documents prior to opening of the 
Stadium or with respect to any proposed Capital Work at the Stadium: 

(i) Licensee will deliver to Licensor a written request for approval (the "Pre-Opening 
Approval Request"), which will include sufficient detail for Licensor to evaluate 
the subject matter for which approval is requested; 

(ii) if Licensor does not deliver a written objection to Licensee within ten (10) 
business days following Licensor's receipt of the Pre-Opening Approval Request 
from Licensee, the matter will be deemed finally approved; provided that if 
Licensor's Board requires additional time to review the Pre-Opening Approval 
Request then Licensor will notify Licensee prior to the end of such ten (10) 
business day period, and Licensor will have an additional five (5) business days to 
review such Pre-Opening Approval Request; 

(iii) if Licensor has an objection, it will deliver to Licensee within the ten (10) 
business day period (or fifteen (15) business day period, if applicable) Licensor's 
reason(s) for its objection, which reason(s) must be objective business reasons, 
legal or statutory restrictions, public safety or life safety reasons, or other reasons 
that Licensor reasonably believes will result in such actions having a material 
adverse effect on the GWCCA Campus, Georgia Dome Legacy Events or Atlanta 
Bid Events; 

(iv) in case of objection, Licensee will evaluate the stated objections and will either 
modify its proposal to satisfy the objections or may request a meeting of decision 
makers from Licensee and Licensor to seek to resolve the disagreement, which 
meeting will in such event be held within five (5) business days following the 
Licensor's receipt of such request; 

(v) all actions of Licensee and Licensor in seeking to reach approval will, except as 
may otherwise be set forth in the License agreement and/or in the applicable 
Project Document(s), be taken reasonably and in good faith; and 

(vi) any approval or deemed approval of Licensor will be final and irrevocable with 
respect to the subject matter of the applicable Pre-Opening Approval Request. If 
Licensee desires to make a material change with respect to any previously 
approved Pre-Opening Approval Request, Licensee will be required to again seek 
the approval of Licensor under the procedures described in this Exhibit B. 
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EXIDBITC 

POST-OPENING/OPERATIONAL PERIODS APPROVAL RIGHTS 

Except where other procedures are specified in the License Agreement and/or in the other 
applicable Project Documents, to the fullest extent legally pennissible, the following procedures 
will apply with respect to any consent or approval required to be obtained from Licensor under 
the License Agreement and/or in the other applicable Project Documents after opening of the 
NSP (other than with respect to Capital Work, which is covered by Exhibit B): 

(i) Licensee will deliver to Licensor a written request for approval (the "Post
Opening Approval Request"), which will include sufficient detail for Licensor to 
evaluate the subject matter for which approval is requested; 

(ii) if Licensor does not deliver a written objection to Licensee within fifteen (15) 
business days following Licensor's receipt of the Post-Opening Approval Request 
from Licensee, the matter will be deemed finally approved; provided that if the 
Licensor's Board requires additional time to review the Post-Opening Approval 
Request then Licensor will notify Licensee, prior to the end of such fifteen (15) 
business day period, and Licensor will have an additional five (5) business days to 
review such Post-Opening Approval Request; 

(iii) if Licensor has an objection, it will deliver to Licensee within the fifteen (15) 
business day period (or twenty (20) business day period, if applicable) Licensor's 
reason(s) for its objection, which reason(s) must be objective business reasons, 
legal or statutory restrictions, public safety or life safety reasons, or other reasons 
that Licensor reasonably believes will result in such actions having a material 
adverse effect on the GWCCA Campus, Georgia Dome Legacy Events or Atlanta 
Bid Events; 

(iv) in case of objection, Licensee will evaluate the stated objections and will either 
modify its proposal to satisfy the objections or may request a meeting of decision 
makers from Licensee and Licensor to seek to resolve the disagreement, which 
meeting will in such event be held within ten (10) business days following the 
Licensor's receipt of such request; 

(v) all actions of Licensee and Licensor in seeking to reach approval will, except as 
may be otherwise set forth herein and/or in the other applicable Project 
Document(s), be taken reasonably and in good faith; and 

any approval or deemed approval of Licensor will be final and irrevocable with respect to the 
subject matter of the applicable Post-Opening Approval Request. If Licensee desires to make a 
material change with respect to any previously approved Post-Opening Approval Request, 
Licensee will be required to again seek the approval of Licensor under the procedures described 
in this Exhibit C. 
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EXHIBITD 

PROJECT DOCUMENTS 

• Project Development Agreement 

Invest Atlanta Rights and Funding Agreement 

PSL Marketing Agreement 

EBO Plan 

Stadium License Agreement 

Site Coordination Agreement 

GWCCA Club Guaranty Agreement 

Invest Atlanta Club Guaranty Agreement 

GWCCA Intellectual Property License Agreement 

Invest Atlanta Intellectual Property License Agreement 

Club Stadium License Agreement 

Non-Relocation Agreement 

Hotel Motel Tax Funding Agreement 

O&M Agreement 

Bond Proceeds Funding and Development Agreement 

Trust Indenture 

Indemnification Agreement 
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EXHIBITE 

FORM OF ASSIGNMENT AND ASSUMPTION AGREEMENT 

That for good and valuable consideration, the receipt and sufficiency of which is 
hereby acknowledged, [ a 
------------ ] ("Assignor"), has TRANSFERRED and ASSIGNED, 
and by these presents does TRANSFER and ASSIGN unto [ a 
___________ ]("Assignee"), all of Assignor's right, title and interest in, to and 
under the following: 

The Stadium License and Management Agreement dated as of ------· 
20_, by and between Atlanta Falcons Stadium Company, LLC, a Georgia limited liability 
company ("StadCo"), as Licensee, and Geo. L. Smith II Georgia World Congress Center 
Authority, an instrumentality of the State of Georgia and a public corporation (the "GWCCA"), 
as Licensor (the "Stadium License Agreement"); 

The Non-Relocation Agreement dated as of 20_, by and 
between the Club and the GWCCA (the "Non-Relocation Agreement"); 

The Project Development Agreement dated as of 20_, by and 
between StadCo and the GWCCA (the "Project Development Agreement"); and 

The Club Guaranty Agreement dated as of ______ , 20_, by the Club 
for the benefit of the GWCCA (the "Club Guaranty Agreement"); and 

[Placeholder for other Project Documents]. 

ACCEPTANCE AND ASSUMPTION 

For good and valuable consideration, the receipt and sufficiency of which is 
hereby acknowledged by Assignee, Assignee hereby (i) agrees to be bound by all of the terms, 
conditions and provisions of the Stadium License Agreement, the Project Development 
Agreement, and the Non-Relocation Agreement, and (ii) assumes full responsibility, on and after 
the Effective Date, for the performance of all the obligations of Assignor under the [Stadium 
License Agreement, the Project Development Agreement, and the Non-Relocation Agreement] 
arising on and after the Effective Date. 
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ASSIGNEE'S REPRESENTATIONS 

For good and valuable consideration, the receipt and sufficiency of which is hereby 
acknowledged by Assignee, Assignee hereby represents and warrants to Assignor and the 
GWCCA, as of the Effective Date, as follows: 

(a) Assignee is a [ ] duly formed, valid existing, and 
in good standing under the laws of [ ], with all necessary 
constituent power and authority to carry on its present business and to enter into 
this Assignment and Assumption Agreement and consummate the transactions 
herein con temp lated; 

(b) Neither the execution and delivery of this Assignment and Assumption 
Agreement by Assignee nor the performance by Assignee of its obligations 
hereunder or under the [Stadium License Agreement, the Project Development 
Agreement, or the Non-Relocation Agreement] will (i) violate any statute, 
regulation, rule, judgment, order, decree, stipulation, injunction, charge, or other 
restriction of any Governmental Authority (as defined in the Stadium License 
Agreement), any court order to which Assignee is subject, or any provision of any 
charter or by-laws or constituent documents, as applicable, of Assignee or (ii) 
conflict with, result in a breach of, constitute a default under, result in the 
acceleration of, create in any party the right to accelerate, terminate, modify or 
cancel or require any notice under any contract, lease, sublease, license, 
sublicense, franchise, permit, indenture, agreement or mortgage for borrowed 
money, instrument of indebtedness, security interest or other agreement to which 
Assignee is a party or by which Assignee or its assets are bound, which conflict, 
breach, default or acceleration would have a material adverse effect on Assignee's 
ability to perform its obligations under this Assignment and Assumption 
Agreement; 

(c) All proceedings required to be taken by or on behalf of Assignee to 
authorize Assignee to execute and deliver this Assignment and Assumption 
Agreement and to perform the covenants, obligations and agreements of Assignee 
hereunder have been duly taken. No consent to the execution or delivery of this 
Assignment and Assumption Agreement by Assignee or the performance by 
Assignee of its covenants, obligations, and agreements hereunder is required from 
any partner, board of directors, shareholder, creditor, investor, judicial, legislative 
or administrative body, Governmental Authority or any other Person (as defined 
in the Stadium License Agreement), other than any such consent which has 
already been given or for which the failure to obtain will not have a material 
adverse effect on the financial ability of Assignee to perform its obligations under 
this Assignment and Assumption Agreement. 

(d) This Assignment and Assumption Agreement constitutes the valid and 
legally binding obligation of Assignee. 
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Date"). 

A TL 20602207v1 

(e) There is no action, suit, claim, proceeding or investigation pending or, to 
the best knowledge of Assignee, currently threatened against Assignee which 
questions the validity of this Assignment and Assumption Agreement or the 
transactions contemplated herein or that is likely to have either individually or in 
the aggregate a material adverse effect on Assignee, financially or otherwise. 

(f) [There is no Controlling Person (as defined in the Stadium License 
Agreement) of Assignee as of the Effective Date]. [Assignee has satisfied the 
Controlling Person Requirements (as defined in the Stadium License 
Agreement)]. 

Further, Assignee agrees that if any of the express representations or warranties 
made in this Assignment and Assumption Agreement by Assignee shall be found 
to have been incorrect in any material respect when made, such circumstances 
shall constitute a "Licensee Default" under the Stadium License Agreement and a 
"StadCo Default" under the Project Development Agreement and a "Club 
Default" under the Non-Relocation Agreement. 

EXECUTED by Assignor as of [ _______ . 20 ] (the "Effective 

ASSIGNOR: 
[ _______________ . 

By: ~-------~--~ 
Name: 

Title: --------------

EXECUTED by Assignee as of the Effective Date. 

ASSIGNEE: 
[ _____________ ~ 

By: ----------~-
Name: --------------
Title: ---------------
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TRI-PARTY MEMORANDUM OF UNDERSTANDING FOR A SUCCESSOR 
FACILITY TO THE GEORGIA DOME 

THIS TRI-PARTY MEMORANDUM OF UNDERSTANDING FOR A 
SUCCESSOR FACILITY TO THE GEORGIA DOME (this “Agreement” or “Tri-Party 
MOU”) is entered into as of April 5, 2013, by and among the GEO. L. SMITH II 
GEORGIA WORLD CONGRESS CENTER AUTHORITY, an instrumentality of the State 
of Georgia and a public corporation (the “GWCCA”), THE ATLANTA DEVELOPMENT 
AUTHORITY D/B/A INVEST ATLANTA, a body corporate and politic of the State of 
Georgia duly created and existing under the laws of said State (“Invest Atlanta”), 
ATLANTA FALCONS STADIUM COMPANY, LLC, a Georgia limited liability 
company (“StadCo”), and solely with respect to Section 12.3 and Section 15.21, 
ATLANTA FALCONS FOOTBALL CLUB, LLC, a Georgia limited liability company 
(the “Club”).  The GWCCA, Invest Atlanta and StadCo are sometimes referred to herein 
individually, as a “Party”, and collectively as the “Parties”.  

W I T N E S S E T H: 

WHEREAS, simultaneously with the execution of this Tri-Party MOU, the 
GWCCA, StadCo and the Club have entered into a Memorandum of Understanding for a 
Successor Facility to the Georgia Dome relating to the financing, construction, 
development and operation of a new operable roof, state-of-the-art multipurpose stadium to 
serve as the home field of the Team (the “MOU”); and 

WHEREAS, the Parties to this Tri-Party MOU desire to set forth certain additional 
rights and obligations relating to the NSP, including certain rights and obligations of Invest 
Atlanta; and   

WHEREAS, any capitalized term used herein and not otherwise defined herein will 
have the meaning ascribed to it in the MOU. 

NOW, THEREFORE, in consideration of the above and foregoing premises and the 
mutual covenants and agreements herein contained and for other good and valuable 
consideration, the receipt and sufficiency of which consideration is hereby acknowledged 
and confessed by each of the Parties hereto, the Parties have agreed and do hereby agree as 
follows: 

ARTICLE I 
CERTAIN PRE-CLOSING ACTIONS 

The Parties intend to endeavor reasonably and in good faith to achieve the goals set 
forth in Article I of the MOU by the dates so indicated. 
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ARTICLE II 
THE NSP SITE 

Section 2.1 Repurposing of Georgia Dome Site.  In the event the GWCCA elects 
to finance a project (office, hotel or otherwise) through a development authority, the 
GWCCA will give Invest Atlanta the right of first refusal to participate as the bonding 
authority provided Invest Atlanta's issuing costs are equal to or less than the reasonable 
cost that GWCCA would pay to another development authority and there are no legal 
impediments to the GWCCA utilizing Invest Atlanta for the purposes for which the 
funding is being sought. 

ARTICLE III 
NSP DEVELOPMENT AND CONSTRUCTION 

Section 3.1 Invest Atlanta Review Rights.  A representative of Invest Atlanta 
will be given full opportunity to review and comment on the conceptual, schematic 
and construction document stages of the development of the NSP, provided that StadCo 
may determine in its sole discretion whether to incorporate any comments from the Invest 
Atlanta representative.  Invest Atlanta will bear all expenses of such representative. 

Section 3.2 Collateral Effects of NSP Development and Construction.     

(a) As provided in the MOU, StadCo, as well as the General Contractor and any 
other persons engaged in connection with the construction and development of the NSP, 
will take reasonable and customary measures in order to minimize the negative effects of 
construction of the NSP on the ongoing operations of the other facilities on the GWCCA 
Campus and will work together with the GWCCA to ensure that any such disruptions are 
limited.  The Project Development Agreement will include a plan to accomplish the 
foregoing goals. 

(b) The GWCCA and StadCo will endeavor to minimize negative effects on 
traffic and neighboring properties and businesses surrounding the NSP during construction, 
development and operation of the NSP in accordance with the mitigation plan described 
below; provided that the GWCCA will not be required to incur any material costs or take 
any actions that materially disrupt its normal business operations in connection with such 
activities.  StadCo will have the lead role in these efforts and will work with the GWCCA 
to develop a mutually satisfactory written mitigation plan to be submitted to Invest Atlanta  
prior to commencement of construction, which plan shall provide for GWCCA and StadCo 
to submit periodic status reports of efforts to comply with this Section 3.2 and to respond to 
inquiries of Invest Atlanta regarding specific issues.  StadCo will further seek to identify 
reasonable opportunities to enhance the area surrounding the NSP through the NSP 
Neighborhood Prosperity Fund. 

Section 3.3 Compliance with Laws.  StadCo and the GWCCA agree with Invest 
Atlanta that they will comply with their obligations under Sections 3.4(a) and 3.5(a) of the 
MOU. 
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ARTICLE IV 
COSTS OF THE NSP 

Section 4.1 NSP Costs.   

(a) The costs of the NSP (collectively, the “NSP Costs”) will consist of:    

(i) NSP vertical and horizontal construction and development costs on the 
NSP Site; 

(ii) Costs associated with the acquisition of real property by StadCo for the 
development of the NSP (although such acquired real property shall not be a part of the 
NSP Site), in an amount up to $20,000,000;  

(iii) All soft costs associated with construction and development of the NSP 
(including, but not limited to, architectural, engineering and related professional services, 
permit, license and inspection fees); 

(iv) So long as such roadwork is managed by StadCo (in consultation with the 
City), infrastructure costs associated with roadwork on Martin Luther King Jr. Drive, 
Mitchell Street and Mangum Street that is necessary for the development of the NSP Site 
in an amount up to $50,000,000; provided that StadCo will allocate up to an additional 
$20,000,000 from its contingency budget if necessary for such infrastructure costs; 

(v) NSP infrastructure on the NSP Site; 

(vi) NSP Site utilities; 

(vii) Any contiguous surface parking for the NSP on the NSP Site (including all 
costs associated with the preparation of the Georgia Dome Site for surface parking); 

(viii) Any plazas constructed as part of the NSP on the NSP Site; 

(ix) Pedestrian bridges and walkways for connectivity to other facilities on the 
GWCCA Campus, the location and design of which will be proposed by StadCo and 
approved by the GWCCA (such approval not to be unreasonably withheld); 

(x) Any Dome Demolition Costs (subject to the cap on Dome Demolition 
Costs if the North Side Site is selected as set forth in Section 2.2(a) of the MOU); 

(xi) Relocation of power lines and other utilities (if necessary); 

(xii) All environmental remediation expenses, including, but not limited to, 
onsite contaminated soil remediation for NSP Site preparation (if necessary); 

(xiii) All third-party legal, consulting and other professional fees (including 
costs of the Construction Representative and the GWCCA otherwise exercising its 
monitoring rights) incurred by the GWCCA in connection with the NSP following the 



 

4 
DMSLIBRARY01-20337463.2 

date of this Agreement (collectively, “Professional Fees”), for which the GWCCA 
provides evidence reasonably satisfactory to StadCo of the actual incurrence of such 
Professional Fees, provided that such amount will not exceed $2,500,000 in the 
aggregate; 

(xiv) All necessary due diligence expenses to be performed and incurred by the 
Parties related to the NSP Site (including but not limited to Feasibility Studies, 
environmental assessments, transportation studies, legal fees, potential infrastructure and 
other pre-development costs, utilities, parking, signage, etc.), subject to the cap on 
Professional Fees set forth in Section 4.1(a)(xiii); and 

(xv) Any and all other costs and expenses required in the mutual and 
reasonable judgment of StadCo and the GWCCA for full and timely construction of the 
NSP, including any out of pocket costs and expenses incurred by the GWCCA at the 
request of StadCo. 

(b) All NSP Costs will be the sole responsibility of, and be paid for by, StadCo, 
except for the Public Contribution. 

(c) NSP Costs will not include: 

(i) Any costs associated with StadCo’s participation in certain 
neighborhood outreach and community assistance programs during development of 
the NSP; and 

(ii) Except as set forth in Section 4.1(a)(ii), all costs associated with the 
potential acquisition or lease of real property for the development of the NSP, 
including the Herndon Homes site. 

(d) StadCo and the GWCCA agree that there may be other offsite infrastructure 
costs associated with the NSP which are not NSP Costs but that will be subject to future 
budget considerations and a funding agreement. Unless otherwise agreed to by StadCo and 
the GWCCA, neither Party will assume responsibility for such offsite infrastructure costs; 
provided, however, that to the extent permitted by law, the GWCCA may cooperate 
reasonably with StadCo in pursuing other possible governmental funding sources with 
respect to such offsite infrastructure as may be required by applicable law, code, regulation 
or ordinance and public safety and welfare considerations and/or requirements. 

ARTICLE V 
H/MT REVENUE BONDS 

Section 5.1 Structure of H/MT Revenue Bond Offering.  Invest Atlanta agrees to 
issue the H/MT Revenue Bonds as contemplated by this Article V.  A portion of the 
proceeds of the H/MT Revenue Bonds in an amount sufficient to provide for the payment 
of interest on the H/MT Revenue Bonds from the Final Closing through July 1, 2017, will 
be deposited into a capitalized interest account to be held by the trustee for the benefit of 
the holders of the H/MT Revenue Bonds (the “H/MT Revenue Bond Trustee”).  July 1, 
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2017 is the date on which GWCCA currently expects, based on historical H/MT 
collections, that the H/MT will have generated sufficient revenues to enable the GWCCA 
to retire the GWCCA’s Oustanding Refunding Revenue Bonds (Domed Stadium Project) 
Series 2011 (the “Georgia Dome Bonds”)  prior to their stated maturity date of July 1, 
2020.  The GWCCA makes no assurances that the Georgia Dome Bonds will be paid in full 
on July 1, 2017.  To ensure that the Georgia Dome Bonds can be paid in full on or prior to 
July 1, 2017, at the Final Closing, the Club will provide a letter of credit (or such other 
security acceptable to the holder of the Georgia Dome Bonds) to the corporate trustee for 
the Georgia Dome Bonds (the “Georgia Dome Bond Trustee”) providing that, in the event 
the Georgia Dome Bonds have not been paid in full on or before July 1, 2017, such letter of 
credit (or such other security) shall be drawn upon for the purpose of providing for the 
payment in full of the Georgia Dome Bonds on July 1, 2017.  The H/MT Revenue Bonds 
may not be secured by the H/MT proceeds until payment in full of the Georgia Dome 
Bonds pursuant to Section 8.02 of the Georgia Dome Trust Indenture or the release of the 
lien on H/MT Proceeds by the holder of the Georgia Dome Bonds (either event being 
referred to herein as “Payment in Full of the Georgia Dome Bonds”). 

Section 5.2 Security for the H/MT Revenue Bonds.  Until Payment in Full of the 
Georgia Dome Bonds, the sole security and source of repayment for the H/MT Revenue 
Bonds will be the capitalized interest account described in Section 5.1.  After Payment in 
Full of the Georgia Dome Bonds, the H/MT Revenue Bonds will be secured by the H/MT 
proceeds, which Invest Atlanta shall cause to be deposited with the H/MT Revenue Bond 
Trustee in accordance with a funding agreement in substantially the form attached hereto as 
Exhibit A (the “NSP Funding Agreement”), to be entered into between Invest Atlanta and 
the City.   

Section 5.3 Certain Agreements Regarding H/MT Revenue Bond Offering.  The 
Parties contemplate that the following intergovernmental agreements will be entered into in 
connection with the H/MT Revenue Bond offering and the funding of the NSP: 

(a) Invest Atlanta and the City will enter into the NSP Funding Agreement 
pursuant to which the City agrees to pay 39.3% of the H/MT proceeds to Invest Atlanta 
after Payment in Full of the Georgia Dome Bonds, such H/MT proceeds to be applied (a) 
first, to the payment of the H/MT Revenue Bonds as provided in Section 5.4(b); below, and 
(b) to the extent of any surplus, to the maintenance, operation and improvement of the NSP 
as provided in Section 5.4(c), below;   

(b) Invest Atlanta and the GWCCA will enter into an agreement in substantially 
the form attached hereto as Exhibit B (the “Bonds Proceeds Funding and Development 
Agreement”), pursuant to which Invest Atlanta agrees to make the proceeds of the H/MT 
Revenue Bonds available to the GWCCA for the purpose of funding, in part, the Public 
Contribution for the development of the NSP; and   

(c) The City and the GWCCA will enter into an agreement in substantially the 
form attached hereto as Exhibit C (the “O&M Agreement”) pursuant to which that portion 
of the H/MT proceeds not required to provide for the payment of the debt service on the 
H/MT Revenue Bonds, or to provide reserves therefor, shall be applied by the GWCCA on 
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a monthly basis for the maintenance, operation and improvement of the NSP as provided in 
this Agreement.  Nothing herein shall prohibit any other applicable governmental body 
(collectively, with the City, the “Taxing Jurisdictions”) from entering into an agreement 
similar to the O&M Agreement with the GWCCA for the maintenance, operation and 
improvement of the NSP as provided in this Agreement  without entering into a NSP 
Funding Agreement with Invest Atlanta.  In such an event, H/MT proceeds from such 
Taxing Jurisdiction will be deposited directly with the GWCCA Custodian and applied in 
accordance with Section 5.4(c) below.   

(d) StadCo acknowledges that the Bond Proceeds Funding and Development 
Agreement and the O&M Agreement each provide for certain reports to be given, and 
investigations and inspections to be made, of documents, which are uniquely in the 
purview of StadCo and/or the Club, including without limitation inspections of books and 
records relating to the construction of the NSP and the use of the proceeds of the H/MT 
Revenue Bonds and of the H/MT collections, EBO (as defined below) compliance, 
community investment and other matters specified in the forms of such documents attached 
as Exhibits hereto.  StadCo and the Club (to the extent applicable) agree to provide such 
reports and to permit such inspections, at their own expense, in order that the GWCCA 
may be able to comply with its obligations under Sections 5.1, 5.2 and 5.3 of the O&M 
Agreement and Sections 4.3, 4.4, 4.5 and 4.6 of the Bonds Proceeds Funding and 
Development Agreement. 

Section 5.4 H/MT Proceeds Waterfall.   

(a) The GWCCA will serve as the “certifying state authority” as defined in 
Section 48-13-51(a)(5)(B) of the Official Code of Georgia Annotated, and will provide 
such certifications as are required by that statute in order to authorize the extension of the 
H/MT by the Taxing Jurisdictions.  The GWCCA is not responsible for the timing or 
amount or any other aspect of the deposits contemplated by subsections (b) or (c) of this 
Section, in that such deposits will be made by the City pursuant to the O&M Agreement. 
No other GWCCA or Invest Atlanta funds or revenues, including without limitation the 
“License Fee” under the MOU, will be available to pay the H/MT Revenue Bonds or to 
fund any account established in either the Indenture of Trust pursuant to which the H/MT 
Revenue Bonds are issued or with the GWCCA Custodian referenced below to provide for 
the maintenance, operation or improvement of the NSP (collectively, the “Waterfall”), nor 
will any GWCCA funds or revenues, including without limitation the License Fee, be 
available to pay any amounts owing to Invest Atlanta or the City pursuant to such 
agreements. 

(b) The H/MT proceeds collected pursuant to the NSP Funding Agreement will 
be deposited with the H/MT Revenue Bond Trustee and shall be applied to fund on a 
monthly basis pursuant to the Indenture of Trust (after the payment of fees and expenses of 
the H/MT Revenue Bond Trustee, and the fees and expenses of rebate analysts or issuers of 
credit facilities or surety polices, if any) as follows and in the priority listed below: 

(i) an interest account, 
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(ii) a principal account,  

(iii) a debt service reserve account,  

(iv) a tax collection stabilization account, to the extent required by Invest 
Atlanta, in consultation with the City CFO, to maintain a target rating from at least 
two of the national bond rating agencies as necessary to generate $200,000,000 of 
available construction and development proceeds for the NSP, and 

(v) a fees account to pay the Invest Atlanta Annual Administrative Fee 
(defined below). 

If not required to provide for the payment of the amounts set forth above, H/MT proceeds 
shall be transferred by the H/MT Revenue Bond Trustee to a custodian designated by the 
GWCCA and approved by StadCo (the “GWCCA Custodian”). 

(c) The H/MT proceeds transferred by the H/MT Revenue Bond Trustee to the 
GWCCA Custodian after the payments and/or deposits required to be made by the NSP 
Funding Agreement have been made or provided for will be deposited into a “GWCCA 
Account” referred to in the O&M Agreement and established pursuant to the License 
Agreement and will be applied for the maintenance, operation and improvement of the NSP 
(or for such other lawful uses relating to the NSP as may be determined by the GWCCA 
and StadCo) by transferring such H/MT proceeds on a monthly basis from the GWCCA 
Account to the following accounts for the uses, and in the order of priority, set forth below: 

(i) to the “Refurbishment and Maintenance Reserve Account,” an 
amount up to $3,000,000 (increased each year by 2%) per year on a cumulative 
basis for each year of the License, to be used for refurbishment and maintenance 
expenses related to the NSP as described in Section 10.3 of the MOU; 

(ii) to the “NSP Renewal and Extension Account,” an amount up to 
$1,000,000 (increased each year by 2%) per year on a cumulative basis for each 
year of the License, to be used for capital improvements at the NSP; 

(iii) to the “Other Events Staging Expense Account”, an amount up to 
$3,500,000 (increased each year by 2%) per year on a cumulative basis for each 
year of the License, to reimburse StadCo for expenses relating to the staging of 
Georgia Dome Legacy Events, GWCCA Events, Atlanta Bid Events and other 
events held at the NSP; 

(iv) to the “O&M Expense Account”, an amount per year equal to the 
lesser of (A) $8,000,000 (increased each year by 2%) or (B) the amount of the 
Submitted Expense Budget for such year as provided in Section 8.5 of the MOU 
minus the sum of the amounts deposited for such year into the Refurbishment and 
Maintenance Reserve Account and the Other Events Staging Expense Account, on a 
cumulative basis for each year of the License; and 
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(v) to the “Surplus Account,” any excess amounts, to be applied as 
determined by the GWCCA and StadCo to capital improvements, unfunded 
operating expenses or any other lawful purpose relating to the NSP, as further 
described in Section 10.6 of the MOU. 

(d) Any amounts deposited into the Refurbishment and Maintenance Reserve 
Account, the Other Events Staging Expense Account and the O&M Expense Account will 
be disbursed to StadCo for use in connection with the operation and maintenance of the 
NSP.  StadCo will deliver to the GWCCA on an annual basis a certificate executed by the 
chief financial officer of StadCo certifying that the money disbursed from such accounts 
during StadCo’s prior fiscal year was used for expenses set forth in that year’s Submitted 
Expense Budget as reviewed by the GWCCA in accordance with Section 8.5 of the MOU. 

(e) Amounts deposited into each of the accounts established above in Section 
5.4(c) will be available to StadCo to pay any ongoing fees and expenses related to the 
H/MT Revenue Bonds. 

(f) Upon issuance of the H/MT Revenue Bonds, Invest Atlanta will be paid, out 
of the H/MT Revenue Bonds proceeds, an issuance fee equal to $500,000 (the “Invest 
Atlanta Issuance Fee”) and an additional payment of up to $500,000 for reimbursement of 
pre-issuance legal fees.  On July 1, 2014 (or such later date on which the H/MT Revenue 
Bonds are issued), and each July 1 thereafter until and including July 1, 2018 (5 payments 
total), Invest Atlanta will be paid, out of the proceeds of the H/MT collected pursuant to the 
NSP Funding Agreement, an annual administration fee equal to $100,000 (the “Invest 
Atlanta Annual Administrative Fee”).  To the extent that H/MT proceeds are insufficient to 
pay the Invest Atlanta Annual Administrative Fee on any payment date, StadCo agrees to 
pay such amounts of the Invest Atlanta Annual Administrative Fee not paid from the 
waterfall set forth above in Section 5.4(b). 

(g) Invest Atlanta makes no assurances that the Georgia Dome Bonds will be 
paid in full on July 1, 2017 and holders of the H/MT Revenue Bonds will be secured by the 
H/MT Proceeds only upon the Payment in Full of Georgia Dome Bonds as described in 
Section 5.1 hereof.  Invest Atlanta is not responsible for the timing or amount or any other 
aspect of the deposits contemplated by subsections (b) or (c) of Section 5.4 relating to the 
O&M Agreement other than with respect to its obligations under the NSP Funding 
Agreement and the Indenture of Trust relating to the H/MT Revenue Bonds relating to the 
transfer of excess amounts of H/MT proceeds (if any) to the GWCCA Custodian in 
accordance therewith. No other Invest Atlanta funds or revenues will be available to pay 
the H/MT Revenue Bonds or to fund any account established in either the Indenture of 
Trust pursuant to which the H/MT Revenue Bonds are issued or with the GWCCA 
Custodian to provide for the maintenance, operation or improvement of the NSP, nor will 
any Invest Atlanta funds or revenues be available to pay any amounts owing to the 
GWCCA or StadCo pursuant to such agreements.  

(h) In connection with the issuance of the H/MT Revenue Bonds, StadCo, the 
GWCCA and Invest Atlanta will enter into separate agreements under which StadCo agrees 
to indemnify each of the GWCCA, Invest Atlanta and the City of Atlanta and their 
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respective officers, members, directors and employees for certain customary claims and 
expenses arising out of their roles with respect to the H/MT Revenue Bonds, including any 
challenge to the constitutionality, validity or enforceability of the H/MT Revenue Bonds 
(the “Indemnification Agreement”).  StadCo will also indemnify Invest Atlanta for any 
claims relating to the design, construction or operation of the NSP arising as a result of its 
role as the issuer of the H/MT Revenue Bonds.  This Section is not intended to imply that 
other customary indemnification provisions between StadCo and the GWCCA will not be 
included in the License Agreement and other Project Documents. 

ARTICLE VI 
FINANCING THE NSP 

Section 6.1 GWCCA NSP Cost Account. 

(a) Pursuant to the Bond Proceeds Funding and Development Agreement, on or 
prior to the Final Closing Date, the GWCCA and the City will establish, or cause to be 
established, one or more separate accounts in order to provide for funding the payment of 
that portion of the Public Contribution being paid by the H/MT Revenue Bonds toward 
NSP Costs (the “Bond Proceeds Account”).  The GWCCA will also cause to be established 
with a depository bank selected by the GWCCA (which may be the H/MT Revenue Bond 
Trustee) (the “GWCCA Custodian”), an account (the “Seat Rights Sales Account”), into 
which account that portion of the Public Contribution attributable to seat rights sales will 
be deposited.  The Bond Proceeds Account and the Seat Rights Sales Account are referred 
to herein collectively at times as the “GWCCA NSP Cost Account” although the two 
accounts will be maintained separately. 

(b) The Bond Proceeds Account will be established pursuant to, and governed 
by, the terms of the Trust Indenture and the Bond Proceeds Funding and Development 
Agreement.  The Seats Rights Sales Account will be maintained at a depository bank and 
will not be commingled with any other funds of the GWCCA. The GWCCA acknowledges 
that the funds in the GWCCA NSP Cost Account will be dedicated solely to the payment of 
NSP Costs or (in the case of the Seat Rights Sales Account) the refund of NSP Costs paid 
by StadCo on behalf of the GWCCA pursuant to Section 11.4 of the MOU. The Bond 
Proceeds Account will be held as a trust account by the H/MT Revenue Bond Trustee in 
accordance with the Indenture of Trust, and the Seat Rights Sales Account will be 
administered and controlled (including signatory authority) by the GWCCA.  Funds in the 
GWCCA NSP Cost Account will be disbursed in the manner provided in Section 6.3 
(subject, in the case of the Bond Proceeds Account, to the requirements of the H/MT 
Revenue Bond documents). Pending disbursement of funds in the GWCCA NSP Cost 
Account, the GWCCA will invest such funds (or cause such funds to be invested) only in 
investments permitted and authorized by applicable law and the GWCCA’s investment 
policy as in effect from time to time. All income earned on such investments will remain a 
part of the respective GWCCA NSP Cost Account in which it was earned until used to pay 
NSP Costs. 



 

10 
DMSLIBRARY01-20337463.2 

Section 6.2 StadCo NSP Cost Account. 

(a) On or prior to the Final Closing Date, StadCo will establish an account (the 
“StadCo NSP Cost Account”) at a depositary institution that has one or more branches 
located in the City, into which account the “StadCo Contribution” (defined below) will be 
deposited or, if applicable, each “StadCo Deposit” (defined below) will be deposited (if not 
deposited directly into the Disbursement Account), and into which account any subsequent 
contributions by StadCo for NSP Cost Overruns will be deposited. StadCo acknowledges 
that funds in the StadCo NSP Cost Account will be dedicated solely to the payment of NSP 
Costs. The StadCo NSP Cost Account will be administered and controlled (including 
signatory authority) by StadCo, and funds in such account will be disbursed by StadCo in 
the manner provided in Section 6.3. Pending disbursement of funds in the StadCo NSP 
Cost Account, StadCo may invest all or any portion of such funds in any investment 
authorized by applicable law (if any). All income earned on such investment will be 
deposited in and will become part of the StadCo NSP Cost Account. 

(b) If funds remain in the StadCo NSP Cost Account after the completion of the 
NSP and the payment of all NSP Costs pursuant to the terms hereof, then such funds will 
thereafter be the exclusive property of StadCo and will be available for use by StadCo for 
any purposes as determined by StadCo. 

Section 6.3 Disbursement Account.  On or prior to the Final Closing Date, 
StadCo will establish an account designated as the “NSP Disbursement Trust Account” (the 
“Disbursement Account”), into which account funds transferred from the GWCCA NSP 
Cost Account in accordance with Section 6.1 and the StadCo NSP Cost Account in 
accordance with Section 6.2 will be deposited (or, if applicable, into which StadCo 
Deposits will be deposited) and out of which account NSP Costs will be paid pursuant to 
Section 6.4. The Parties acknowledge that the Disbursement Account is a trust account to 
be maintained with a financial institution mutually acceptable to the GWCCA and StadCo 
(the “Disbursement Account Trustee”) and will be dedicated solely to the payment of NSP 
Costs. The Disbursement Account will not be commingled with any other GWCCA or 
StadCo funds. The Disbursement Account will be administered and controlled as provided 
in the Project Development Agreement.  The term “Project Account(s)” will mean, 
collectively, the GWCCA NSP Cost Account, the StadCo NSP Cost Account, and the 
Disbursement Account. 

Section 6.4 Disbursements to Pay NSP Costs. 

(a) Funds will be periodically transferred from the StadCo NSP Cost Account 
and the GWCCA NSP Cost Account to fund the Disbursement Account in accordance with 
this Section 6.4.  Funds will be disbursed from the Disbursement Account by the 
Disbursement Account Trustee only in direct payment of NSP Costs, in accordance with 
this Section 6.4. 

(b) Subject to the provisions of this Section 6.4 relating to receipt by the 
GWCCA of a Payment Certificate and subject to the provisions of the Project Documents, 
the Disbursement Account will be funded in the following order: 
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First, all NSP Costs incurred after the date of this Agreement will be funded by 
StadCo until the Final Closing or (if incurred by the GWCCA or Invest Atlanta) 
will be reimbursed by StadCo to the GWCCA or Invest Atlanta, respectively, at the 
Final Closing (including any amounts funded by the Club or StadCo prior to the 
formation of the Disbursement Account, the “Initial StadCo Contribution”); 

Second, after the Final Closing, from the GWCCA NSP Cost Account up to an 
amount equal to 25% of the sum of the Initial StadCo Contribution and amounts 
distributed under this “Second” clause; 

Third, 75% from the StadCo NSP Cost Account and 25% from the GWCCA NSP 
Cost Account until the total amount funded under the first, second and third 
subsections total $750,000,000; 

Fourth, from the GWCCA NSP Cost Account until all amounts on deposit in that 
account are exhausted; and 

Fifth, from the StadCo NSP Cost Account. 

(c) No portion of the Public Contribution shall be transferred to the 
Disbursement Account until the GWCCA shall have received and approved a Payment 
Certificate meeting the requirements of this Section 6.4 and of the Project Development 
Agreement. 

(d) Funds shall be disbursed from the Disbursement Account to pay each NSP 
Cost only upon provision by StadCo of a Payment Certificate authorizing such payment in 
the form to be provided in the Project Development Agreement.  The form of the Payment 
Certificate (i) shall contain a certification by StadCo that the portion of the Public 
Contribution requested by such Payment Certificate shall be disbursed from the 
Disbursement Account not later than five business days after receipt of funds from the 
GWCCA NSP Account, and (ii) shall, at a minimum, require identification of the NSP 
Costs to be paid and signed (in the case of a Payment Certificate for NSP Costs) by the 
Lead Architect or (in the case of a Payment Certificate for fees and expenses of StadCo), 
an Independent Auditor.  The Independent Auditor will be an accountant or accounting 
firm which, in connection with working for StadCo and the GWCCA, satisfies the criteria 
for an “independent” certified public accountant set forth in Rule 2-01 of Regulation S-X 
promulgated by the United States Securities and Exchange Commission. The fees and 
expenses of the Independent Auditor will be NSP Costs. 

(e) Upon the completion of each Payment Certificate, StadCo will promptly 
deposit in the StadCo NSP Cost Account an amount (each such deposit being herein 
referred to as a “StadCo Deposit”) equal to the amount to be disbursed from the StadCo 
NSP Cost Account pursuant to subsection (a) of this Section 6.4, to fund StadCo’s portion 
of the NSP Costs set forth in the Payment Certificate. In lieu of depositing any StadCo 
Deposit directly into the StadCo NSP Cost Account for disbursement to the Disbursement 
Account, StadCo may, at its election, deposit such StadCo Deposit directly into the 
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Disbursement Account in satisfaction of StadCo’s funding obligation under subsection (a) 
of this Section 6.4. 

Section 6.5 Public Funding Commitment. 

(a) Invest Atlanta will, at such dates and times as are mutually agreed to by 
StadCo, the GWCCA and Invest Atlanta (currently expected to occur in July 2014), 
arrange for the sale of the H/MT Revenue Bonds. Invest Atlanta will deposit the net 
proceeds from the H/MT Revenue Bonds issued from time to time (after the payment of all 
costs and expenses of the financing, including all required reserve funds or other deposits 
required by the financing and costs of issuance) into the Bond Proceeds Account. 

(b) The GWCCA will not contribute an amount greater than the net proceeds 
received by it from the issuance of the H/MT Revenue Bonds and the sale of seat rights (as 
described below), and the amount and timing of any such contribution by the GWCCA is, 
with respect to the H/MT Revenue Bonds, completely subject to the issuance of the H/MT 
Revenue Bonds, is also subject to market conditions and may also be subject to required 
governmental and other approvals not controlled by the GWCCA. 

(c) Upon receipt of a Payment Certificate, GWCCA agrees to submit the 
necessary documentation to Invest Atlanta and the H/MT Revenue Bond Trustee under the 
Bond Proceeds Funding and Development Agreement to ensure timely payment to the 
GWCCA NSP Cost Account for the Public Contribution portion of a funding request. 

Section 6.6 StadCo’s Funding Commitment. 

(a) Subject to the terms and conditions set forth herein, StadCo will fund all 
NSP Costs in excess of the Public Contribution (the “StadCo Contribution”) which will 
(unless deposited directly into the Disbursement Account as provided in Section 6.3) be 
deposited in the StadCo NSP Cost Account, at the times and in the amounts necessary to 
meet any and all payment obligations (including, without limitation, NSP Cost Overruns) 
set forth in the NSP Budget (as same may be amended from time to time as provided 
herein) or otherwise required to complete the construction of the NSP. 

(b) The GWCCA will have the right to review and comment on and will have 
final approval rights with respect to any NSP Cost Overruns that exceed StadCo’s 
demonstrated financing capacity. 

Section 6.7 NSP Cost Overruns.  If any NSP Costs are incurred after the funds in 
the GWCCA NSP Cost Account are completely depleted (the “NSP Cost Overruns”), 
StadCo will be solely responsible for and will promptly pay or contribute to the StadCo 
NSP Cost Account (unless deposited directly into the Disbursement Account as provided in 
Section 6.3) as necessary cash in an amount equal to such NSP Cost Overruns.  However, 
any amounts thereafter deposited into the Seat Rights Sales Account will be immediately 
disbursed to StadCo as reimbursement for its funding (if and to the extent so funded by 
StadCo) of any portion of the Public Contribution. 
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Section 6.8 Confirmation of Respective Contributions. 

(a) Prior to the Initial Closing, the GWCCA, Invest Atlanta and their advisors 
will be permitted to review financial information confirming StadCo’s ability to finance its 
contributions to the NSP, which confirmation shall (except as may be otherwise agreed by 
the GWCCA) take the form of (i) customary financing commitment letters from major 
financial institutions on terms reasonably satisfactory to the GWCCA and Invest Atlanta, 
(ii) an NFL membership resolution authorizing G-4 financing for the NSP and (iii) (if 
necessary or reasonably required by the GWCCA or Invest Atlanta) certification from an 
independent national accounting firm regarding a minimum net worth of the Club’s 
principal owner.  If StadCo fails to provide at the Initial Closing reasonable evidence to the 
GWCCA of a financing plan to fund NSP Costs for which StadCo is responsible, the 
GWCCA may terminate this Agreement without any further financial obligation to StadCo 
(and the GWCCA and Invest Atlanta will be reimbursed for certain fees and costs incurred 
by the GWCCA as will be agreed upon in the applicable Project Document(s)) and the 
GWCCA’s and Invest Atlanta’s obligations hereunder and under the other Project 
Documents will thereupon be terminated and of no further force and effect (except for any 
obligations which expressly survive any such termination, including Section 14.2 of the 
MOU). 

(b) As a condition to consummation of the Final Closing, the GWCCA and 
Invest Atlanta shall have the ability to review in advance of such Final Closing all of 
StadCo’s final, unsigned loan documents from all sources to confirm StadCo’s ability to 
pay for the StadCo Contribution, which loan documents shall be signed as part of the Final 
Closing as provided in detail in Section 13.6 of the MOU. 

(c) If StadCo has not been provided with reasonable evidence at the Initial 
Closing of a minimum amount of that portion of Public Contribution attributable to the net 
proceeds received from the H/MT Revenue Bond offering to be made available for 
construction of the NSP at least equal to $200,000,000 or if the actual net proceeds of the 
H/MT Revenue Bonds sale available for contribution to the Bond Proceeds Account is less 
than $200,000,000, StadCo may terminate this Agreement without any further financial 
obligation to the GWCCA or Invest Atlanta, and the GWCCA’s and Invest Atlanta’s 
obligations hereunder and under the other Project Documents will thereupon be terminated 
and of no further force and effect (except for any obligations which expressly survive any 
such termination, including Section 14.2 of the MOU). 

(d) If either the GWCCA or StadCo terminates this Agreement as described in 
Section 6.8(a) or 6.8(c) above for any reason other than a breach by Invest Atlanta, then 
StadCo shall pay to Invest Atlanta an amount equal to its third-party legal, consulting and 
other professional fees incurred through such date in connection with the transactions under 
this Agreement, provided that such amount will not exceed $500,000. 

(e) All sales of seat rights (also known as premium seat licenses) prior to the 
earlier of the Completion Date or the Opening Date will be made pursuant to Sections 
11.4(a)-(c) of the MOU, and the proceeds of any such sales (regardless of when collected) 
will be promptly deposited by the GWCCA into the Seats Rights Sales Account, to be 
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disbursed as provided in this Article VI.  All sales of seat rights after the earlier of the 
Completion Date or the Opening Date will be made by StadCo (or its designee) for its own 
account and the proceeds of such sales will be retained by StadCo. 

Section 6.9 Additional Considerations Regarding Financing. 

(a) The GWCCA will have certain rights and remedies with respect to StadCo’s 
private financing sources in the event of a default with respect to such financing 
arrangements by StadCo, which will be agreed upon in the applicable Project Document(s). 

(b) The GWCCA will require certain recognition agreements with respect to the 
StadCo Contribution to the NSP financing. 

(c) To the extent permitted by Georgia law, and subject to any and all 
limitations on the GWCCA's rights and powers to do so, the GWCCA will cooperate 
reasonably (although at no out of pocket expense to the GWCCA) in connection with 
StadCo’s effort(s) to pursue necessary governmental approvals required by StadCo for 
financing or development of the NSP. 

Section 6.10 Closing; Closing Date. 

(a) Subject to final agreement on the Project Documents, the Parties each will 
use good faith efforts to consummate the H/MT Bond offering and to make their respective 
contributions or deliveries in accordance with Sections 6.5 and 6.6 and to complete the 
Final Closing prior to July 31, 2014.  StadCo will deliver to the GWCCA and Invest 
Atlanta, not later than the fifth business day prior to the proposed offering date of the 
H/MT Revenue Bonds, the status of the financing necessary for the StadCo Contribution 
(or deliver assurances thereof) reasonably satisfactory to the GWCCA and Invest Atlanta, 
subject to customary exceptions and conditions acceptable to the GWCCA and Invest 
Atlanta. 

(b) The Final Closing will occur on the earliest date on or after the date hereof, 
but in any event prior to July 31, 2014, on which Invest Atlanta issues the H/MT Revenue 
Bonds to assist the GWCCA in making the Public Contribution and on which StadCo can 
complete its financing and make the StadCo Contribution (or deliver assurances thereof). 
Each Party will use good faith efforts to keep the other Parties advised regarding the status 
of such Party’s efforts. The Parties will coordinate their efforts to cause the Final Closing 
to occur on the earliest practicable date (expected to be in the third calendar quarter of 
2014) at a time and place to be agreed upon by the Parties. 

Section 6.11 Rights to Audit. 

(a) StadCo and the GWCCA will each have the right to audit, upon reasonable 
prior notice and at its own expense, all expenditures and financial records related to the 
construction and development of the NSP, including the records related to the Project 
Account(s). Upon written request by StadCo, the GWCCA will give StadCo access to all 
records controlled by, or in the direct or indirect possession of, the GWCCA (other than 
records subject to legitimate claims of attorney-client privilege) relating to the GWCCA 
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NSP Cost Account, and permit StadCo to review such records in connection with 
conducting a reasonable audit of such account. Upon written request by the GWCCA, 
StadCo will give the GWCCA access to all records controlled by, or in the direct or 
indirect possession of, StadCo (other than records subject to legitimate claims of attorney-
client privilege) relating to the StadCo NSP Cost Account and the Disbursement Account, 
and permit the GWCCA to review such records in connection with conducting a reasonable 
audit of such accounts. Without limiting the foregoing, the GWCCA shall receive monthly 
statements of account regarding the Disbursement Account until the NSP is completed and 
all funds relating to the Public Contribution have been spent.  The GWCCA and StadCo 
will reasonably cooperate with the assigned independent auditors (internal or external) in 
this regard, and will retain and maintain all such records for the time period(s) of time 
required by applicable law. 

(b) Invest Atlanta will have the right to audit, upon reasonable prior notice and 
at its own expense, all expenditures and financial records related to the NSP, including the 
records related to the Project Account(s). Upon written request by Invest Atlanta, the 
GWCCA or StadCo, respectively, will give Invest Atlanta access to all records controlled 
by, or in the direct or indirect possession of, the GWCCA or StadCo, respectively, (other 
than records subject to legitimate claims of attorney-client privilege) relating to the 
GWCCA NSP Cost Account or the StadCo NSP Cost Account, respectively, and permit 
Invest Atlanta to review such records in connection with conducting a reasonable audit of 
such account.  Without limiting the foregoing, Invest Atlanta shall receive monthly 
statements of account regarding the Disbursement Account until the NSP is completed and 
all funds relating to the Public Contribution have been spent.  The GWCCA, Invest Atlanta 
and StadCo will reasonably cooperate with the assigned independent auditors (internal or 
external) in this regard, and will retain and maintain all such records for the time period(s) 
of time required by applicable law.  Invest Atlanta’s rights under this Section 6.11 will 
terminate on the 180th day following the Completion Date. 

ARTICLE VII 
LICENSE MATTERS 

Section 7.1 Assignment and Transfer of the License or Sublicense.     

(a) Invest Atlanta will have the right to approve any assignments by StadCo or 
the Club of the Project Documents to which Invest Atlanta is party to other than: 

(vi) assignments in connection with a sale of the Club’s NFL franchise 
and related assets that is approved by the NFL, and where the new owner assumes 
all obligations under the License, the Sublicense and all related agreements 
(including the Project Documents); provided, however, that Invest Atlanta shall 
have the right to approve any assignment by StadCo or the Club if, during the seven 
(7) year period immediately preceding such assignment, the new owner or any 
controlling person of the new owner has been convicted in a federal or state felony 
criminal proceeding of a crime of moral turpitude; 
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(vii) any lease or license of space in the NSP, provided that such lease or 
license of space in the NSP is entered into by StadCo or the Club in the ordinary 
course of its operations and purposes relating to the provision of concessions (or the 
sale of goods) at the NSP and that support the operations of the NSP; or 

(viii) any assignment, transfer, mortgage, pledge or encumbrance of any of 
StadCo’s receivables, accounts or revenue streams from the NSP provided the same 
is subject and subordinate to the License or Sublicense, as applicable, and the other 
Project Documents. 

(a) In case of any permitted assignment described in Section 7.1(a)(i), StadCo 
and the Club will be relieved of all obligations under this Tri-Party MOU and the Project 
Documents, which will be fully assumed by the new owner. 

(b) Invest Atlanta will have no approval rights over any change in control of 
StadCo or the Club so long as (i) the NFL has approved such change in control and (ii) no 
controlling person during the seven (7) year period immediately preceding such change in 
control, has been convicted in a federal or state felony criminal proceeding of a crime of 
moral turpitude.  

(c) The NFL will have approved, as and to the extent required, any assignment 
by StadCo or the Club pursuant to the requirements of the NFL Constitution. 

Section 7.2 Non-Relocation Agreement.  Invest Atlanta, the GWCCA and the 
Club will enter into a Non-Relocation Agreement which will be co-terminus with and cross 
defaulted with the License (including any renewal periods exercised by StadCo pursuant to 
the License and the Club pursuant to the Sublicense) and will obligate the Team to play all 
home games in the NSP (except as requested by the NFL to play certain games at neutral or 
other sites). The Non-Relocation Agreement will contain specific performance and 
liquidated damages provisions (which will include among other things repayment of any 
remaining balance of the H/MT Revenue Bonds) and such other terms customary for an 
NFL franchise.  

Section 7.3 Neighborhood Prosperity Fund.  StadCo will cause the Arthur M. 
Blank Family Foundation to contribute $15 million to a fund to be used for community 
development in the area surrounding the NSP Site (the “NSP Neighborhood Prosperity 
Fund”).  The timing of such contribution and the structure and management of the NSP 
Neighborhood Prosperity Fund will be on terms mutually agreed upon by Invest Atlanta 
and StadCo and set forth in the Project Documents (the “NSP Neighborhood Prosperity 
Agreement”). 
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ARTICLE VIII 
INTENTIONALLY OMITTED 

ARTICLE IX 
NSP EVENT MANAGEMENT 

Section 9.1 Special Event Designation.  Invest Atlanta will have the right to 
apply the Special Event Designation to certain events that either satisfy the description of 
“special events” set forth in subsection (a) of Section 9.6 of the MOU or constitute a mass 
gathering event which features the then current or the former President or Vice President of 
the United States, a current or former head of state of any member state of the United 
Nations and a major fundraising event connected with the launch of a major Atlanta venue 
or event of regional or national importance (such as a major launch of the Center for City 
and Human Rights); provided that Atlanta’s Special Event Designation rights shall not (i)  
exceed one in number in any calendar year, (ii) require any “clean building” standards or 
(iii) reduce the three “special events” that the GWCCA is entitled to each year pursuant to 
Section 9.6(b) of the MOU.   

ARTICLE X 
INTENTIONALLY OMITTED 

ARTICLE XI 
ADDITIONAL NSP CONSIDERATIONS 

Section 11.1 Naming Rights, Sponsors and Signage.  StadCo will include Invest 
Atlanta’s and the City’s name and logo in the following aspects of the NSP’s marketing 
program:  (i) acknowledgment of Invest Atlanta on the NSP’s website and on the Club’s 
website with linkage in both cases to the Invest Atlanta website and (ii) placement of a 
plaque or other commemorative sign inside the NSP that recognizes Invest Atlanta and the 
City and their respective leadership by name for their contribution to the NSP project.  The 
foregoing uses of Invest Atlanta’s name and logo shall be subject to Invest Atlanta’s 
approval.  StadCo will also provide typical advertising for Invest Atlanta at the NSP in a 
manner to be determined. 

Section 11.2 Intellectual Property Rights.  

(a) The GWCCA, Invest Atlanta, the City and StadCo will enter into an 
Intellectual Property License Agreement (coextensive with the License), the terms of which 
will provide as follows: 

(i) Invest Atlanta’s and the City’s nonexclusive, transferable right to use 
the trade name, mark(s), and image(s) of the NSP (which right will be subject to 
customary limitations on the use of trademarks and trade names that appear on the 
exterior of the NSP), including but not limited to digital, photographic, and 
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videographic depictions of the image(s) of the NSP (both interior and exterior), for 
purposes of marketing and promoting Invest Atlanta and the City; and 

(ii) The GWCCA’s right to restrict the use by the City and Invest 
Atlanta of images of the other buildings, grounds, and other facilities on the 
GWCCA Campus. 

(b) The nonexclusive, transferable right which is granted to Invest Atlanta and 
the City in respect of the trade name, mark(s), and image(s) of the NSP pursuant to 
subsection (a) of this Section 11.2 shall be subject to the following:  

(i) the trade name, mark(s), and image(s) of the NSP may be used by 
Invest Atlanta and the City only for those purposes expressly authorized under the 
Intellectual Property License Agreement, and StadCo will have the right to approve 
(which shall not be unreasonably withheld or delayed) any use of the trade name, 
mark(s) and image(s) of the NSP by Invest Atlanta or the City prior to such use;  

(ii) neither Invest Atlanta nor the City may use the trade name, mark(s), 
or image(s) of the NSP in any way which represents that StadCo or the GWCCA is 
the source of or has endorsed or sponsors the television production, film production, 
commercial advertisement, or other enterprise for which the trade name, mark(s), or 
image(s) of the NSP are utilized;  

(iii) the nonexclusive, transferable right which is granted to Invest 
Atlanta and the City shall not include the authority to use the trade names, marks, or 
images of any other person(s); and 

(iv) the nonexclusive, transferable right which is granted to Invest 
Atlanta and the City shall not include a right to access or utilize the NSP.  Any such 
right to access or utilize the NSP would be governed by separate agreement of the 
parties.    

Section 11.3 Seating.  Invest Atlanta will receive premium seating and rights to 
certain events at the NSP for use by Invest Atlanta consistent with its statutory economic 
development mission on terms to be agreed to with StadCo. 

Section 11.4 Equal Business Opportunity Programs.   

(a) StadCo will use best efforts to develop and implement an equal business 
opportunity (“EBO”) plan (the “EBO Plan”) for enlisting and monitoring participation of 
minority and female business enterprises (“M/FBE”) in all business opportunities that 
relate to the design and construction of the NSP.  The EBO Plan will provide that StadCo 
will make best efforts to identify and enter into contracts with M/FBE’s for participation in 
the design and construction of the NSP consistent with the EBO Plan.  The EBO Plan will 
also provide that all design professionals participating in the design and construction of the 
NSP project, including the General Contractor, the Lead Architect, their respective 
subcontractors, and their respective sub-subcontractors, must comply with the EBO Plan.  
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The EBO Plan will include a minimum goal of at least 31% participation by M/FBE in 
connection with the design and construction of the NSP. 

(b) StadCo will make best efforts to cause the General Contractor to comply 
with the City’s First Source Jobs Program in connection with the design and construction 
of the NSP. 

(c) The EBO Plan will also include the following provisions (among others): 

(i) utilization of the City’s M/FBE database and other available sources 
to identify qualified M/FBEs for participation in the NSP and providing this 
information to the General Contractor, the Lead Architect, their respective sub-
contractors and their respective sub-subcontractors; 

(ii) communication of the EBO Plan to qualified M/FBEs and to the 
community at large (including, by way of example, through the use of 
presentations, seminars, newsletters, notices on the NSP’s website or other 
formats); 

(iii) EBO requirements for the General Contractor, the Lead Architect, 
their respective subcontractors, and their respective sub-subcontractors (including, 
by way of example, requiring outreach efforts, invitations to bid or solicitations to 
quote directed to M/FBEs, and procedures to ensure that complete information is 
provided to M/FBEs and that inquiries, reviews and requests for information are 
handled promptly and thoroughly); 

(iv) implementation of a quarterly reporting system for monitoring the 
performance of the General Contractor, the Lead Architect, their respective 
subcontractors, and their respective sub-subcontractors in accordance with the 
requirements described above; 

(v) implementation of a quarterly reporting system for monitoring 
overall compliance with the EBO Plan; 

(vi) exclusion of parties who fail or refuse to comply with the EBO Plan 
from further participation in the NSP; 

(vii) coordination with the City to participate in forums and other 
outreach programs and activities sponsored or coordinated by the City; and 

(viii) use commercially reasonable best efforts to cause third party vendors 
and contractors to implement similar EBO plans and providing outreach and 
resource information and assistance to facilitate such implementation. 

(d) The GWCCA will use its good faith efforts to assure compliance by StadCo 
with this Section 11.4. 
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ARTICLE XII 
REPRESENTATIONS AND WARRANTIES OF THE PARTIES 

Section 12.1 Representations of the GWCCA.  The GWCCA hereby represents 
and warrants to StadCo and Invest Atlanta those representations and warranties set forth in 
Section 12.1 of the MOU, which are incorporated by reference herein.   

Section 12.2 Representations and Warranties of StadCo.  StadCo hereby 
represents and warrants to the GWCCA and Invest Atlanta those representations and 
warranties set forth in Section 12.2 of the MOU, which are incorporated by reference 
herein. 

Section 12.3 Representations and Warranties of the Club.  The Club hereby 
represents and warrants to the GWCCA and Invest Atlanta those representations and 
warranties set forth in Section 12.3 of the MOU, which are incorporated by reference 
herein. 

Section 12.4 Representations and Warranties of Invest Atlanta.  Invest Atlanta 
hereby represents to StadCo and the GWCCA as follows: 

(a) Invest Atlanta is a body corporate and politic of the State of Georgia, duly 
organized, validly existing and in good standing under the laws of the State of Georgia and 
has all requisite corporate power and authority to own, lease, license and operate its 
properties and to carry on its business as now being conducted. 

(b) Invest Atlanta has full power and authority to execute and deliver this 
Agreement, to perform its obligations hereunder and to consummate the transactions 
contemplated hereby.  The execution and delivery of this Agreement by Invest Atlanta, the 
performance by Invest Atlanta of its obligations hereunder, and the consummation of the 
transactions provided for hereby have been duly and validly authorized by all necessary 
corporate action on the part of Invest Atlanta.  This Agreement has been duly executed and 
delivered by Invest Atlanta and, subject to the due execution and delivery of same by the 
GWCCA, StadCo and the Club, constitutes the valid and binding agreement of Invest 
Atlanta, enforceable against Invest Atlanta in accordance with its terms, subject to 
applicable bankruptcy, insolvency and other similar laws affecting the enforceability of 
creditors’ rights generally, general equitable principles and the discretion of courts in 
granting equitable remedies. 

(c) The execution, delivery and performance of this Agreement, the 
consummation of the transactions contemplated hereby and the fulfillment of and 
compliance with the terms and conditions hereunder do not or will not (as the case may 
be), with the passing of time or the giving of notice or both, violate or conflict with, 
constitute a breach of or default under, result in the loss of any benefit under, or permit the 
acceleration of any obligation under, (i) any term or provision of the charter documents of 
Invest Atlanta, (ii) any judgment, decree or order of any governmental entity to which 
Invest Atlanta is a party or by which Invest Atlanta or any of its properties is bound or 
(iii) any law applicable to Invest Atlanta unless, in each case, such violation, conflict, 
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breach, default, loss of benefit or accelerated obligation would not, either individually or in 
the aggregate, have a material adverse impact on the ability of Invest Atlanta to 
consummate the transactions contemplated hereby. 

ARTICLE XIII 
INITIAL AND FINAL CLOSINGS 

Section 13.1 The Initial Closing.  The GWCCA, Invest Atlanta, StadCo and the 
Club will use their reasonable, good faith efforts to execute the Transaction Agreement on 
or before August 1, 2013 or, if the Parties have determined that the NSP Site is not suitable 
for the development of the NSP and that the North Side Site is suitable, on or before 
October 1, 2013 (such execution, the “Initial Closing”).  The “Initial Closing Date” shall be 
the date on which the Transaction Agreement is executed by the Parties.  Each Project 
Document shall be in final form as approved by the Parties and shall be attached as an 
exhibit to the Transaction Agreement, to be executed by the appropriate parties at the Final 
Closing.   

Section 13.2 Conditions to the GWCCA’s and StadCo’s Obligations to 
Consummate the Initial Closing. 

(a) The GWCCA’s obligations to consummate the Initial Closing will be 
subject to the conditions set forth in Section 13.2 of the MOU having been theretofore 
satisfied.   

(b) StadCo’s obligations to consummate the Initial Closing will be subject to 
the conditions set forth in Section 13.3 of the MOU having been theretofore satisfied. 

Section 13.3 Conditions to Invest Atlanta’s Obligation to Consummate the Initial 
Closing.  Invest Atlanta’s obligation to consummate the Initial Closing will be subject to 
the following conditions having been theretofore satisfied: 

(a) the representations of the GWCCA and StadCo shall be true and correct in 
all material respects as of the date of this Agreement and the Initial Closing Date as though 
made on and as of the Initial Closing Date; 

(b) the GWCCA and StadCo shall have timely performed all of the material 
covenants, agreements and obligations required hereunder to be performed by the GWCCA 
or StadCo on or before the Initial Closing Date and will not be in default under this 
Agreement; and 

(c) the Parties shall have identified the site for the NSP and mutually 
determined such site is suitable for the development of the NSP. 

Section 13.4 The Final Closing.  The consummation of the other transactions 
contemplated by the MOU and this Tri-Party MOU (the “Final Closing”) shall take place at 
10:00 a.m., Atlanta time, on the second business day after satisfaction or waiver in writing 
of the conditions set forth in (i) Section 13.6 and Section 13.7 of the MOU and (ii) Section 
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13.5 and Section 13.6 of this Tri-Party MOU (not including conditions which are to be 
satisfied by actions taken at the Final Closing) or on such other date as the GWCCA and 
StadCo may agree, at the offices of King & Spalding LLP, 1180 Peachtree Street, Atlanta, 
Georgia 30309, unless another time, date or place is agreed to in writing by the Parties.  
The “Final Closing Date” shall be the date on which the Final Closing is consummated. 

Section 13.5 Conditions to the GWCCA’s and StadCo’s Obligations to 
Consummate the Final Closing.   

(a) The GWCCA’s obligations to consummate the Final Closing will be subject 
to the conditions set forth in Section 13.5 of the MOU having been theretofore satisfied. 

(b) StadCo’s obligations to consummate the Initial Closing will be subject to 
the conditions set forth in Section 13.6 of the MOU having been theretofore satisfied. 

Section 13.6 Conditions to Invest Atlanta’s Obligation to Consummate the Final 
Closing.  Invest Atlanta’s obligation to consummate the Final Closing and the other 
transactions described herein will be subject to the following conditions having been 
satisfied: 

(a) the GWCCA, StadCo, the Club, the City and all other parties thereto shall 
have executed and delivered the Project Documents; 

(b) the representations of the GWCCA and StadCo in this Agreement shall be 
true and correct in all material respects as of the date of this Agreement, the Initial Closing 
Date and the Final Closing Date as though made on and as of the Final Closing Date;  

(c) the GWCCA and StadCo shall have timely performed all of the material 
covenants, agreements and obligations required hereunder to be performed by the GWCCA 
or StadCo on or before the Final Closing Date and will not be in default under the Project 
Documents or this Agreement; and 

(d) the NSP transaction and Project Documents shall have been approved by the 
NFL.  

ARTICLE XIV 
TERMINATION 

Section 14.1 Termination.  This Agreement may be terminated under the 
following circumstances: 

(a) By the GWCCA or StadCo upon the occurrence of any event permitting 
termination of the MOU as described in Article XIV of the MOU; or 

(b) By Invest Atlanta, if (i) any of the representations or warranties of the 
GWCCA or StadCo set forth in Article XII shall not be true and correct such that the 
condition to closing set forth in Section 13.3(a) or Section 13.6(b) would not be satisfied 
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and the breach or breaches causing such representations or warranties not to be true and 
correct is not cured within fifteen (15) days after written notice thereof is delivered to the 
GWCCA and StadCo, (ii) a covenant, agreement or obligation of the GWCCA or StadCo is 
breached such that the condition to closing set forth in Section 13.3(b) or Section 13.6(c) 
would not be satisfied and such breach is not cured within fifteen (15) days after written 
notice thereof is delivered to the GWCCA and StadCo; provided that Invest Atlanta shall 
not have the right to terminate this Agreement pursuant to this Section 14.1(b) if Invest 
Atlanta is then in material violation or breach of any of its covenants, agreements, 
obligations, representations or warranties set forth in this Agreement and such violation or 
breach would give rise to the failure of a condition set forth in Section 13.2(a), Section 
13.2(b), Section 13.5(a) or Section 13.5(b) or (iii) the MOU is amended in a manner that 
materially and adversely affects Invest Atlanta’s interest in the NSP by the giving of 
written notice by Invest Atlanta to the other Parties within thirty (30) days following its 
receipt of notice of such amendment.  

Section 14.2 Termination Procedure.  If any Party determines that it wishes to 
terminate this Agreement pursuant to Section 14.1 (as applicable), then such Party must 
deliver a written notice to the other Parties to the effect that the notifying Party thereby 
terminates this Agreement. The notice must be in writing, must specify in reasonable detail 
the factual basis for the termination of this Agreement, and must be promptly delivered in 
accordance with Section 15.14. 

ARTICLE XV 
MISCELLANEOUS  

Section 15.1 Further Agreements.  The Parties agree to use their good faith efforts 
to complete and execute, as soon as reasonably practicable following the execution of this 
Agreement, all Project Documents necessary, appropriate or desirable to carry out the 
transactions agreed to by the Parties in this Agreement. 

Section 15.2 Additional Parties.  Certain additional governmental parties, 
including, without limitation, the Taxing Jurisdictions, the Georgia Department of 
Economic Development, the Georgia State Properties Commission and others, may be 
necessary parties to certain Project Documents as contemplated by this Agreement to be 
entered into between the Parties.  The Parties recognize that any such participation will 
require, among other things, the approval of the separate governing bodies of any such 
additional party or parties.  Such additional parties are not a party to this Agreement.   

Section 15.3 No Reliance.  Each Party has entered into this Agreement upon the 
advice of advisors of their own choosing, and each Party warrants and represents that it is 
not relying on any statement or advice of or from any other Party or any advisor of any 
other Party. Each Party is entering into this Agreement freely and voluntarily and each 
desires to be bound by this Agreement. Each Party has been fully informed of the terms, 
conditions and effects of this Agreement. 
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Section 15.4 No Third Party Beneficiaries. All rights and obligations of each 
Party, express or implied, shall be only for the benefit of StadCo, the GWCCA and Invest 
Atlanta, and their respective successors and permitted assigns (as expressly permitted in 
this Agreement), and such agreements shall not inure to the benefit of any other person, 
whomever, it being the intention of the undersigned Parties that no other person shall be or 
be deemed to be a third party beneficiary of this Agreement. 

Section 15.5 Governing Law.  THIS AGREEMENT SHALL BE INTERPRETED 
AND THE RIGHTS OF THE PARTIES DETERMINED IN ACCORDANCE WITH THE 
LAWS OF THE STATE OF GEORGIA APPLICABLE TO AN AGREEMENT 
EXECUTED, DELIVERED AND PERFORMED IN SUCH STATE. 

Section 15.6 Venue for Actions.  The venue for any legal action arising out of this 
Agreement will lie exclusively in the Superior Court of Fulton County, Georgia. 

Section 15.7 Time of the Essence.  Subject to the provisions hereof, the Parties 
recognize and agree that time is of the essence in finalizing the Project Documents. 
Accordingly, the Parties hereby agree that they shall act expeditiously and in good faith to 
finalize the Project Documents (which Project Documents shall incorporate the terms of 
this Agreement) as soon as possible after the date of this Agreement, each Party 
recognizing that it is to the Parties’ mutual benefit that the Project Documents be finalized 
as soon as possible. 

Section 15.8 Limitation of Liability. 

(a) To the extent legally permissible, no Party nor the Club shall be liable to 
any other Party or the Club for any consequential damages.  

(b) No member of the Board of Directors of the GWCCA or Invest Atlanta or 
any member of the GWCCA’s or Invest Atlanta’s staff shall have any individual liability 
with respect to the transactions contemplated herein except as provided by applicable law 

(c) Except as expressly provided in this Agreement (and other than liability for 
any breach hereof by the GWCCA), the GWCCA shall have no obligation or liability with 
respect to the payment or funding obligations set forth herein. 

Section 15.9 Obligations to Defend Validity of Agreement.  If litigation is filed by 
a third party against StadCo, Invest Atlanta or the GWCCA in an effort to enjoin such 
Party’s performance of this Agreement, the Parties who are named as parties in such action 
will take all commercially reasonable steps to support and defend the validity and 
enforceability of this Agreement. Any other Party may intervene in any such matter in 
which a Party has been named as a defendant.  This Section 15.9 in no way diminishes 
Invest Atlanta’s and GWCCA’s rights to indemnification under the Indemnification 
Agreement as specified in Article V hereof. 

Section 15.10 Exclusive Dealing.  During the term of this Agreement, (a) StadCo 
will not solicit or accept any proposal of, or enter into any plan or agreement with, any 
other person, party, county or governmental or quasi-governmental authority other than the 
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GWCCA and Invest Atlanta regarding any project or facility having a purpose similar to 
the NSP and (b) the GWCCA will not solicit or accept any proposal of, or enter into any 
plan or agreement with, any other person, party, county or governmental or quasi-
governmental authority other than StadCo and Invest Atlanta regarding any land expected 
to constitute part of the NSP project and that is inconsistent with the NSP project or this 
Agreement.  The Project Documents, if executed, will contain similar provisions for the 
term thereof. 

Section 15.11 Confidentiality/Georgia Open Records Laws. 

(b) StadCo has familiarized itself with the Georgia Open Records Act 
(O.C.G.A. § 50-18-70, et seq.) and the Georgia Open Meetings Act (O.C.G.A. § 50-14-1, 
et seq.) (collectively, the “Open Government Laws”) applicable to the issues of 
confidentiality and public information.  Neither the GWCCA nor Invest Atlanta will advise 
StadCo as to the nature or content of documents entitled to protection from disclosure 
under the Open Government Laws, as to the interpretation of such laws, or as to definition 
of “confidential” or “proprietary” as such terms are used under the Open Government Laws 
or other applicable provisions of law.  However, the GWCCA and Invest Atlanta will 
review and give reasonable (albeit non-binding) consideration to StadCo’s designation of 
any correspondence, emails, plans, business records or reports, exhibits, photographs, 
reports, printed material, tapes, electronic discs, and other graphic and visual aids 
submitted to the GWCCA during the advancement of the NSP as confidential or 
proprietary (the “Confidential Material”).  StadCo shall be solely responsible for clearly 
identifying and labeling as “Confidential” or “Proprietary” any such Confidential Material 
(including, if requested by GWCCA or Invest Atlanta, submission of an affirmative 
affidavit regarding such confidential and/or proprietary information) which it asserts is 
exempt from disclosure under Section 50-18-72 of the Open Government Laws or any 
other applicable law.  However, StadCo is advised that such designations on any such 
Confidential Material shall not be binding on the GWCCA or Invest Atlanta or 
determinative of any issue relating to confidentiality.  Blanket “Confidential” and 
“Proprietary” designations by StadCo are strongly discouraged. 

(c) In no event shall the GWCCA or Invest Atlanta or any of its agents, 
representatives, consultants, directors, officers or employees be liable to StadCo for the 
disclosure of all or a portion of any such Confidential Material or other information 
pursuant to a request under the Open Government Laws.   

(d) If the GWCCA or Invest Atlanta receives a request for public disclosure of 
all or any portion of any Confidential Material identified as “Confidential” or “Proprietary” 
by StadCo in connection with NSP, the GWCCA or Invest Atlanta, respectively, will 
endeavor to notify StadCo of the request in sufficient time to allow StadCo to review such 
request and take whatever action it shall deem appropriate to protect any such Confidential 
Material; provided, however, StadCo shall bear the sole responsibility for the costs and 
expenses of all such actions.  Among others, StadCo may seek a protective order or other 
appropriate remedy.  If the GWCCA or Invest Atlanta determines in good faith that the 
Confidential Material identified as “Confidential” or “Proprietary” is not exempt from 
disclosure under the Open Government Laws, then, unless otherwise ordered by a court of 
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competent jurisdiction, the GWCCA or Invest Atlanta, respectively, will release the 
requested information.  In the absence of a protective or other similar order rendered by a 
court of competent jurisdiction, the GWCCA and Invest Atlanta shall each individually for 
their own respective entities make the final determination regarding whether the requested 
Confidential Material is to be disclosed or withheld. 

(e) Subject to applicable law (including the Open Government Laws) and to 
Section 15.11(b), each Party agrees that it will hold in confidence and not disclose to any 
third party any and all information of the other Parties that it obtains in connection with the 
financing, construction, development and operation of the NSP and will not disclose, 
publish or make use of such information for any purpose other than as contemplated by this 
Agreement without the prior written consent of such Party.  The obligation of the Parties 
under this Section 15.11(d) will not (i) restrict a Party from making any information 
available to any of its advisers who have been advised of the confidential nature of such 
information and agree to maintain its confidentiality or (ii) apply to any information that is 
on the date hereof or hereafter becomes publicly known and in the public domain through 
means that do not involve a breach by any Party of this Agreement..  

Section 15.12 Successors and Assigns.  The provisions hereof will inure to the 
benefit of and be binding upon the Parties and their respective successors and assigns. 
Except as expressly provided herein, this Agreement may not be assigned without the prior 
written consent of the other Parties. 

Section 15.13 Waiver.  No term or condition of this Agreement will be deemed to 
have been waived, nor will there be any estoppel to enforce any provision of this 
Agreement, except by written instrument of the Party charged with such waiver or 
estoppel. 

Section 15.14 Notices.  All notices and other communications required or 
contemplated hereunder will be in writing and will be (a) mailed by first-class mail, 
postage prepaid certified or registered with return receipt requested, or delivered by a 
reputable independent courier service, and will be deemed given two (2) business days 
after being deposited in an official U.S. mail depository (if mailed) or when received at the 
addresses of the Parties set forth below (if couriered), or at such other address furnished in 
writing to the other Parties or (b) sent by electronic mail and will be deemed given upon 
telephonic confirmation of receipt from the Party’s principal addressee: 

If to the GWCCA: 
 
Georgia World Congress Center 
285 Andrew Young International Blvd., NW 
Atlanta, Georgia 30313-1591 
Attn:  Executive Director  
E-mail: fpoe@gwcc.com 
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with concurrent copies to:  
 
Office of the Attorney General 
40 Capitol Square, SW 
Atlanta, Georgia 30334 
Attn: Deputy Attorney General,  
Commercial Transaction and Litigation Division 
E-mail: dwhitingpack@law.ga.gov 

 
Owen, Gleaton, Egan, Jones & Sweeney, LLP 
1180 Peachtree Street, N.E., Suite 3000 
Atlanta, Georgia 30309 
Attn: J. Pargen Robertson, Jr., Esq. 
E-mail: Robertson@OG-law.com 
 
Winstead PC 
600 Travis 
Suite 1100 
Houston, Texas 77002 
Attn: Denis Clive Braham, Esq. 
E-mail: dbraham@winstead.com 
 
Greenberg Traurig, LLP 
3333 Piedmont Road NE, Suite 2500 
Atlanta, Georgia 30305  
Attn: Kenneth M. Neighbors, Esq. 
E-mail: neighborsk@gtlaw.com 
 
Greenberg Traurig, LLP 
1000 Louisiana Street, Suite 1700 
Houston, Texas 77002 
Attn: Franklin D.R. Jones, Jr., Esq. 
E-mail: jonesf@gtlaw.com 
 

If to Invest Atlanta: 
 
Invest Atlanta 
133 Peachtree Street, Suite 2900 
Atlanta, Georgia 30303 
Attn:  Brian McGowan 
E-mail: bmcgowan@investatlanta.com 
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with concurrent copies to:  
 

Invest Atlanta 
133 Peachtree Street, Suite 2900 
Atlanta, Georgia 30303 
Attn:  Rosalind Rubens Newell, Esq. 
E-mail: rnewell@investatlanta.com 

  
 and 

 
Hunton & Williams LLP 
Bank of American Plaza, Suite 4100 
600 Peachtree Street 
Attn:  Douglass P. Selby, Esq. 
E-mail: dselby@hunton.com 

 
If to the City: 
 

Chief Operating Officer 
City of Atlanta 
55 Trinity Avenue 
Atlanta, Georgia 30303 
Attention: Ms. Duriya Farooqui 
E-mail: dfarooqui@atlantaga.gov 
 

with a concurrent copy to: 
 

City Attorney 
City of Atlanta 
55 Trinity Avenue 
Atlanta, Georgia 30303 
Attention: Cathy D. Hampton, Esq. 
E-mail: cathyhampton@atlantaga.gov 

 
If to StadCo or the Club: 

 
Atlanta Falcons Stadium Company, LLC 
4400 Falcon Parkway 
Flowery Branch, Georgia 30542 
Attn: Richard J. McKay 
E-mail: rmckay@falcons.nfl.com 
 

with a concurrent copy to: 
 
King & Spalding LLP 
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1180 Peachtree Street 
Atlanta, Georgia 30309 
Attn: Michael J. Egan 
E-mail: megan@kslaw.com 

 
Section 15.15 Delays or Omissions.  Except as otherwise provided herein to the 

contrary, no delay or omission to exercise any right, power or remedy inuring to any Party 
upon any breach or default of any other Party under this Agreement will impair any such 
right, power or remedy of such Party nor will it be construed to be a waiver of any such 
breach or default, or an acquiescence therein, or of or in any similar breach or default 
thereafter occurring; nor will any waiver of any single breach or default be deemed a 
waiver of any other breach or default theretofore or thereafter occurring. All remedies 
either under this Agreement or by law or otherwise afforded to the Parties will be 
cumulative and not alternative. 

Section 15.16 No Joint Venture.  Nothing contained in this Agreement or any other 
agreement between StadCo, the GWCCA and Invest Atlanta is intended by the Parties to 
create a partnership or joint venture between StadCo, the GWCCA or Invest Atlanta, and 
any implication to the contrary is hereby expressly disavowed. It is understood and agreed 
that this Agreement does not create a joint enterprise, nor does it appoint any Party as an 
agent of the other for any purpose whatsoever. Except as is otherwise specifically and 
expressly set forth herein, no Party will in any way assume any of the liability of the other 
for acts of the other or obligations of the other Parties. Except as is otherwise specifically 
and expressly set forth herein, each Party will be responsible for any and all suits, demands, 
costs or actions proximately resulting from its own individual acts or omissions. 

Section 15.17 Titles and Subtitles.  The titles of the articles, sections, paragraphs 
and subparagraphs of this Agreement are for convenience of reference only and are not to 
be considered in construing this Agreement. 

Section 15.18 Interpretation.  When used in this Agreement, the singular includes 
the plural and the plural the singular, and words used herein importing any particular 
gender shall include the other non-specified gender. The terms and conditions of this 
Agreement represent the result of negotiations between the GWCCA, Invest Atlanta and 
StadCo, each of which were represented and/or had the opportunity to be represented by 
independent counsel and neither of which has acted under compulsion or duress; 
consequently, the normal rule of construction that any ambiguity be resolved against the 
drafting party will not apply to the interpretation of this Agreement or of any exhibits, 
addenda or amendments hereto. 

Section 15.19 Counterparts.  This Agreement may be executed in any number of 
counterparts, each of which will be deemed an original, but all of which together will 
constitute one and the same instrument.  

Section 15.20 Entire Agreement-Amendment.  This Agreement (including the 
recitals) and the MOU constitute the full and entire understanding and agreement between 
the Parties with regard to the subject matter hereof and thereof and supersede any prior or 
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contemporaneous, written or oral agreements or discussions between the Parties.  Neither 
this Agreement nor any term hereof may be amended, waived, discharged or terminated, 
except by a written instrument signed by the Parties. 

Section 15.21 Guaranty.  The Club hereby absolutely, unconditionally and 
irrevocably guarantees, as principal obligor, and not merely as surety, to the GWCCA, the 
City and Invest Atlanta, each as their respective interests, the due and punctual payment 
and performance in full of all liabilities and obligations of StadCo hereunder (collectively, 
the “Obligations”).  The Obligations shall be absolute and unconditional under any and all 
circumstances, including without limitation, circumstances which might otherwise 
constitute a legal or equitable discharge of a surety or guarantor.  The obligation of the 
Club hereunder shall not be discharged, impaired or otherwise affected by the failure of the 
GWCCA, the City or Invest Atlanta to assert any claim or demand against StadCo or to 
enforce any remedy hereunder.   

Section 15.22 Severability. If any provision of this Tri-Party MOU shall be 
determined to be invalid, illegal or unenforceable the remainder of this Tri-Party MOU 
shall not be affected thereby and all other conditions and provisions the remainder of this 
Tri-Party MOU shall nevertheless remain in full force and effect and shall be valid and 
enforceable to the fullest extent permitted by law and to this end the provisions of this Tri-
Party MOU are declared to be severable; provided, however, that any such provision shall 
only be severable so long as the economic or legal substance of the transactions 
contemplated hereby is not affected in any manner materially adverse to any party.  Upon 
any determination that a term or other provision is invalid, illegal or unenforceable, the 
parties hereto shall negotiate in good faith to modify this Tri-Party MOU so as to effect the 
original intent of the parties as closely as possible so that transactions contemplated hereby 
are fulfilled to the greatest extent possible. 

Section 15.23 Compliance with Laws. The Parties to this Tri-Party MOU 
shall comply with all applicable federal, state and local laws, rules and regulations relating 
to their respective rights and obligations under this Tri-Party MOU. 

 
[Execution pages follow] 
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FORM OF 

HOTEL MOTEL TAX FUNDING AGREEMENT 

 

between 

 

THE ATLANTA DEVELOPMENT AUTHORITY  
(D/B/A/ “INVEST ATLANTA”) 

and 

CITY OF ATLANTA 

 

Dated as of [DATED DATE] 

This Hotel Motel Tax Funding Agreement and all right, title and interest of the City of Atlanta 
and The Atlanta Development Authority (the “Issuer”) in all payments and revenues derived 
under this Hotel Motel Tax Funding Agreement (except for those certain rights under this Hotel 
Motel Tax Funding Agreement that are set forth in the operating clauses of the hereinafter 
defined Trust Indenture) have been assigned and pledged to, and are subject to a security interest 
in favor of, Regions Bank, as trustee (the “Trustee”) under the Trust Indenture, dated as of even 
date herewith, as amended or supplemented from time to time, between the Issuer and the 
Trustee, which secures the Issuer’s Revenue Bonds (New Downtown Atlanta Stadium Project), 
Series 2014.  Information concerning such security interest may be obtained from the Trustee, 
[TRUSTEE ADDRESS]. 

 
 

This instrument was prepared by: 
 

Hunton & Williams LLP 
Bank of America Plaza, Suite 4100 
600 Peachtree Street, N.E.  
Atlanta, Georgia 30308-2216 
Telephone: (404) 888-4000 
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HOTEL MOTEL TAX FUNDING AGREEMENT 

THIS HOTEL MOTEL TAX FUNDING AGREEMENT (“Funding Agreement”) is 
entered into as of [DATED DATE], by and between THE ATLANTA DEVELOPMENT 
AUTHORITY D/B/A/ “INVEST ATLANTA” (the “Issuer”), a public body corporate and 
politic duly organized and existing under the Constitution and laws of the State of Georgia and, 
including the hereinafter defined Act and the CITY OF ATLANTA (the “City”), a municipal 
corporation and a politicalsubdivision of the State of Georgia; 

W I T N E S S E T H: 

WHEREAS, the Issuer has been created pursuant to the provisions of an act of the 
General Assembly of the State of Georgia known as the “Development Authorities Law” 
(O.C.G.A. 36-62-1, et seq., as amended) (the “Act”), and an activating resolution of the City 
Council of the City of Atlanta, Georgia, adopted on February 17, 1997, and approved by the 
Mayor of the City of Atlanta, Georgia, on February 20, 1997, the Issuer has been activated as 
required by the terms of the Act, its directors have been appointed as provided therein and are 
currently acting in that capacity; and 

WHEREAS, the Issuer has been created to develop and promote for the public good and 
general welfare trade, commerce, industry and employment opportunities in the City of Atlanta, 
Georgia and to promote the general welfare of the State of Georgia; the Act empowers the Issuer 
to issue its revenue obligations, in accordance with the applicable provisions of the Revenue 
Bond Law of the State of Georgia (O.C.G.A. 36-82-60, et seq.), as heretofore and hereafter 
amended, for the purpose of financing or refinancing, among other things, the development, 
construction and installation of any “project” (as defined in the Act) in furtherance of the public 
purpose for which it was created; and 

WHEREAS, the Act defines a “project” to include, among other things, the acquisition, 
construction, improvement, or modification of any property, real or personal, which shall be 
suitable for or used in connection with “sports facilities, including private training and related 
offices and other facilities when authorized by the governing authority of the political 
subdivision or municipal corporation in which the Facility is to be constructed and maintained if 
such sports facilities promote trade, commerce, industry, and employment opportunities by 
hosting regional, state-wide, or national events;” and 

WHEREAS, Article 3 of Chapter 82 of Title 36 of the Official Code of 
GeorgiaAnnotated (the “Revenue Bond Law”)authorizes any county or municipal corporation 
of the State to operate and maintain any “undertaking” for its own use, or for the use of the 
public and private consumers, and to construct, reconstruct, improve, better and extend any such 
undertaking, which undertakings include buildings to be used for various types of sports and 
buildings to be used for amusement purposes or educational purposes or a combination of the 
two; and 

WHEREAS, Article IX, Section III, Paragraph I(a) of the 1983 Constitution of the State 
of Georgia authorizes any county, municipality or other political subdivision of the State to 
contract for any period not exceeding 50 years with each other or with any other public agency, 
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public corporation or public authority for joint services, for the provision of services, or for the 
joint or separate use of facilities or equipment, but such contracts must deal with activities, 
services or facilities which the contracting parties are authorized by law to undertake or provide; 
and 

WHEREAS,  the City desires to enter into this Funding Agreement with the Issuer to 
induce the Issuer to provide for the development, construction, equipping and funding of a new 
operable roof, state-of-the-art multi-purpose stadium to replace the existing Georgia Dome 
facility in the City (the “New Stadium Project”); and 

WHEREAS, the City is authorized by law to undertake or provide a facility such as the 
New Stadium Project and the Issuer is authorized by law to undertake or provide a facility such 
as the New Stadium Project; and  

WHEREAS, it has been proposed that in order provide for the New Stadium Project that 
the Issuer issue its Revenue Bonds (New Downtown Atlanta Stadium Project), Series 2014, in an 
aggregate principal amount necessary to generate not less than $200,000,000 of available 
construction and development proceeds (the “Series 2014 Bonds”) for the purpose of providing 
funds (i) to finance a portion of the cost of the New Stadium Project, (ii) to establish a reserve 
fund(s) for the Series 2014 Bonds, (iii) to pay capitalized interest on the Series 2014 Bonds 
through July 1, 2017, and (iv) to pay the costs of issuance of the Series 2014 Bonds; and 

WHEREAS, the Series 2014 Bonds are being issued under and pursuant to the terms of a 
Trust Indenture, to be dated as of the first day of the month in which it is executed and delivered 
(the “Indenture”), between the Issuer and a trustee to be appointed by the Issuer (the 
“Trustee”); and 

WHEREAS, O.C.G.A. 48-13-50, et seq., as amended (the “Hotel Motel Tax Statute”) 
authorizes the governing authority of each municipality in the State of Georgia to levy and 
collect an excise tax upon the furnishing of public accommodations (the “Hotel Motel Tax”); 
and 

WHEREAS, pursuant to Section 48-13-51(a)(5)(A) of the Hotel Motel Tax Statute, the 
City is currently levying a Hotel Motel Tax at a rate of seven percent and is required to expend 
(in each fiscal year [of the City] during which the tax is collected at such rate) an amount equal 
to 39.3% of the total taxes collected toward the funding of a multipurpose domed stadium facility 
in the City (the “Existing Hotel Motel Tax”); and 

WHEREAS, in accordance with the Hotel Motel Tax Statute, the Existing Hotel Motel 
Tax shall terminate not later than December 31, 2020, unless extended in accordance with 
Section 48-13-51(a)(5)(B) of the Hotel Motel Tax Statute; and 

WHEREAS, in accordance with Section 48-13-51(a)(5)(B) of the Hotel Motel Tax 
Statute, the Existing Hotel Motel Tax may be extended, by a resolution of the City Council of the 
City, through December 31, 2050, provided, in part, that the City shall expend (in each fiscal 
year during which the tax is collected at such rate during such extended period) an amount equal 
to 39.3% of the total taxes collected at such rate toward funding a successor facility to the 
Georgia Dome (the “Extended Hotel Motel Tax”); and 
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WHEREAS, pursuant to a Resolution, adopted by the City Council of the City of 
Atlanta, on March __, 2013 as approved by the Mayor of the City on March 21, 2013, the City 
approved the Extended Hotel Motel Tax and in accordance with the Hotel Motel Tax Statute is 
required to expend 39.3% of the proceeds of the Hotel Motel Tax through a contract with a 
“certifying state authority” toward the funding of the New Stadium Project, and it is 
contemplated that pursuant to this Funding Agreement, the City shall pay or cause to be paid 
39.3% of the proceeds of the Hotel Motel Tax receipts to the Trustee (the “Funding Agreement 
Payments”) as security for the Series 2014 Bonds and any other additional obligations issued to 
refund such Series 2014 Bonds (the “Bonds”) and to provide for the funding, to the extent 
necessary, of such other funds and accounts including, without limitation, a debt service reserve 
fund, as may be created under the Indenture; and 

WHEREAS, the Issuer and the Geo. L. Smith II Georgia World Congress Center 
Authority (the “GWCCA”) have entered into a Bond Proceeds Funding and Development 
Agreement, dated as of [DATED DATE] (the “Development Agreement”) pursuant to which 
the GWCCA agrees to, among other matters, (i) apply the net proceeds of the Bonds toward the 
funding of the New Stadium Project in accordance with the Hotel Motel Tax Statute, (ii) comply 
with certain provisions set forth therein intended to maintain the tax-exempt status of the Bonds 
and (iii) provide periodic reports on the status of the construction and operation of the New 
Stadium Project provided by the GWCCA Construction Representative as and when received 
from StadCo; and 

WHEREAS, the City and the GWCCA have entered into a Hotel Motel Tax Operation 
and Maintenance Agreement, dated as of [DATED DATE] (the “O&M Agreement”), relating 
to the use of any remaining amounts of Funding Agreement Payments not necessary (i) to make 
payments of the principal of, redemption premium (if any) and interest on the Bonds and (ii) to 
provide for the funding, to the extent necessary, of such other funds and accounts including, 
without limitation, a debt service reserve fund, as may be created under the Indenture; and 

WHEREAS, the GWCCA has executed this Funding Agreement to evidence its approval 
hereof to the extent required by O.C.G.A. 48-13-51(a)(5)(B); 

NOW, THEREFORE: 

In consideration of the above and foregoing premises and the mutual covenants and 
agreements herein contained and for other good and valuable consideration, the receipt and 
sufficiency of which consideration is hereby acknowledged and confessed by each of the parties 
hereto, the Issuer and the City agree as follows: 

ARTICLE I 
 

DEFINITIONS 

Section 1.1. Definitions.  In addition to the words and terms elsewhere defined in this 
Funding Agreement, the following words and terms as used in this Funding Agreement shall 
have the following meanings unless the context or use indicates another or different meaning or 
intent and any other words and terms defined in the Indenture shall have the same meanings 
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when used herein as assigned them in the Indenture unless the context or use clearly indicates 
another or different meaning or intent, and such definitions shall be equally applicable to both 
the singular and plural forms of the words and terms herein defined: 

“Bonds” means the Series 2014 Bonds, any bonds or other obligations issued to refund 
the Series 2014 Bonds and any bonds or other obligations having a lien subordinate to the lien of 
the Series 2014 Bonds on the Funding Agreement Payments. 

“Club” means the Atlanta Falcons Football Club, LLC, and any successors or assigns 
thereof. 

“Development Agreement” means the Bond Proceeds Funding and Development 
Agreement between GWCCA and the Issuer, dated as of the first day of the month in which it is 
executed and delivered, as it may hereafter be amended. 

“Funding Agreement” means this Hotel Motel Tax Funding Agreement as it now exists 
and as it may hereafter be amended. 

“Funding Agreement Payments” means the City’s payments made to the Issuer (or to 
the Trustee, on behalf of the Issuer) pursuant to this Funding Agreement in an amount equal to 
39.3% of the City’s Hotel Motel Tax collections. 

“GWCCA”  means the Geo. L. Smith II Georgia World Congress Center Authority and 
any successors or assigns thereof. 

“GWCCA Custodian” means [GWCCA CUSTODIAN] and any successor or co-
custodian appointed pursuant to the terms of the O&M Agreement and the License Agreement. 

“Hotel Motel Tax” means the seven percent tax upon the furnishing of public 
accommodations in the City authorized and levied pursuant to the terms of O.C.G.A. 48-13-
50(a)(5), et seq., as amended. 

“Indenture” means the Trust Indenture between the Issuer and the Trustee, dated as of 
the first day of the month in which it is executed and delivered, pursuant to which the Bonds are 
authorized to be issued and the Issuer’s interest in the Funding Agreement is pledged as security 
for the payment of the principal of, redemption premium (if any) and interest on the Bonds and 
any deposits required to be made thereunder, including any indentures supplemental thereto and 
any indentures or other agreements entered into in connection with the issuance of any bonds or 
other obligations to refund the Bonds. 

“Issuer” means The Atlanta Development Authority (d/b/a Invest Atlanta), a public body 
corporate and politic of the State of Georgia duly created and existing pursuant to the Act, and its 
successors and assigns. 

“License Agreement” means the license agreement, dated the date of its execution and 
delivery, between StadCo and the GWCCA relating to the license by the GWCCA of the New 
Stadium Project in favor of StadCo, as the same may be amended from time to time. 
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“MOU” means the Memorandum of Understanding for a Successor Facility to the 
Georgia Dome, dated as of March __, 2013, among the GWCCA, StadCo and the Club.   

“Tri-Party MOU” means the Tri-Party Memorandum of Understanding for the financing 
of a Successor Facility to the Georgia Dome, dated as of March __, 2013, among the Issuer, the 
GWCCA, StadCo and the Club.   

 “New Stadium Project” means the development, construction, equipping and funding 
of a new operable roof, state-of-the-art multi-purpose stadium to be constructed to replace the 
existing Georgia Dome facility in the City. 

“O&M Agreement” means the Hotel Motel Tax Operation and Maintenance 
Agreement, dated as of [DATED DATE], between the City and the GWCCA. 

“Series 2014 Bonds” means the Issuer’s Revenue Bonds (New Downtown Atlanta 
Stadium Project), Series 2014, issued pursuant to the Indenture in the aggregate principal amount 
of $[BOND AMOUNT]. 

“StadCo” means the Atlanta Falcons Stadium Company, LLC, a Georgia limited liability 
company, and any permitted successors or assigns thereof. 

“Trustee” means Regions Bank, or any co-trustee or any successor or assignee, under 
the Indenture. 

“Herein”, “hereby”, “hereunder”, “hereof”, “hereinabove” and “hereinafter” and 
other equivalent words refer to this Funding Agreement and not solely to the particular portion 
hereof in which any such word is used. 

ARTICLE II 
 

REPRESENTATIONS 

Section 2.1. Representations by the Issuer.  The Issuer makes the following 
representations as the basis for the undertakings on its part herein contained: 

(a) The Issuer is authorized to enter into the transactions contemplated by this 
Funding Agreement and to carry out its obligations hereunder, has been duly authorized to 
execute and deliver this Funding Agreement, and will do or cause to be done all things necessary 
to preserve and keep in full force and effect its status and existence as a public corporation of the 
State; 

(b) This Funding Agreement has been duly executed and delivered by the 
Issuer and constitutes the legal, valid and binding obligation of the Issuer, enforceable in 
accordance with its terms, except as enforcement may be limited by the application of equitable 
principles. 

(c) The development, construction, equipping and funding of the New 
Stadium Project, the issuance and sale of the Series 2014 Bonds, the execution and delivery of 
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this Funding Agreement, the Development Agreement and the Indenture, and the performance of 
all covenants and agreements of the Issuer contained in this Funding Agreement, the 
Development Agreement and in the Indenture and of all other acts and things required under the 
Constitution and laws of the State to make this Funding Agreement a valid and binding 
obligation of the Issuer, in accordance with its terms, are authorized by law and have been duly 
authorized by proceedings of the Issuer adopted at public meetings thereof duly and lawfully 
called and held; and 

(d) There is no litigation or proceeding pending, or to the knowledge of the 
Issuer threatened, against the Issuer or against any person having a material adverse effect on the 
right of the Issuer to execute this Funding Agreement or the ability of the Issuer to comply with 
any of its obligations under this Funding Agreement. 

Section 2.2. Representations and Warranties by the City.  The City makes the 
following representations and warranties as the basis for the undertakings on its part herein 
contained: 

(a) The City is a municipal corporation and a political subdivision under the 
laws of the State having power to enter into and execute and deliver this Funding Agreement 
and, by proper action of its governing body, has authorized the execution and delivery of this 
Funding Agreement and the taking of any and all such actions as may be required on its part to 
carry out, give effect to, and consummate the transactions contemplated by this Funding 
Agreement, and no approval, referendum or other action by any governmental authority, agency, 
or other person or persons is required in connection with the delivery and performance of this 
Funding Agreement by it except as shall have been obtained as of the date hereof; 

(b) This Funding Agreement has been duly executed and delivered by the City 
and constitutes the legal, valid, and binding obligation of the City, enforceable in accordance 
with its terms, except as enforcement may be limited by the application of equitable principles; 

(c) The authorization, execution, delivery, and performance by the City of this 
Funding Agreement and compliance by the City with the provisions hereof do not and will not 
violate the laws of the State relating to the City or constitute a breach of or a default under, any 
other law, court order, administrative regulation, or legal decree, or any agreement, or other 
instrument to which it is a party or by which it is bound; and 

(d) There is no litigation or proceeding pending, or to the knowledge of the 
City threatened, against the City or any other person having a material adverse effect on the right 
of the City to execute this Funding Agreement or the ability of the City to comply with any of its 
obligations under this Funding Agreement. 

ARTICLE III 
 

ISSUANCE OF THE BONDS; PROCEEDS; REPORTING REQUIREMENTS OF CITY; 
REPORTING REQUIREMENTS OF THE ISSUER 

Section 3.1. Agreement to Issue Bonds; Application of Bond Proceeds.  The Issuer 
agrees that it will cause the Bonds to be issued and delivered, and will cause, simultaneously 
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with the issuance and delivery of the Bonds, the proceeds of the Bonds to be applied so as to 
provide for the New Stadium Project as specified in the Indenture and the Development 
Agreement. 

Section 3.2. City Agreement to Provide Continuing Disclosure Information.  The 
City hereby covenants and agrees to provide annual financial information relating to Hotel Motel 
Tax collections and reports of other listed events as required pursuant to Rule 15c2-12 
promulgated by the Securities and Exchange Commission as described in any continuing 
disclosure undertaking (a “Continuing Disclosure Undertaking”) delivered by the City upon the 
issuance and delivery of the Bonds. 

Section 3.3. Reporting Requirements of City.  The City shall provide the Issuer with 
the annual financial information and reports of other events required pursuant to a Continuing 
Disclosure Undertaking, as and when required under the terms of the applicable Continuing 
Disclosure Undertaking and, to the extent not included in such reports, shall provide the Issuer 
with the following information: 

(a) Annual Hotel Motel Tax collections within __________ (____) days after 
the end of the City’s fiscal year, together with a certification of the City that it is not aware of 
any default or event of default under this Funding Agreement; 

(b) Notices of any default in respect to this Funding Agreement known to the 
City within five (5) Business Days after knowledge thereof; 

(c) Notice of the commencement of any proceeding by or against either City 
commenced under the United States Bankruptcy Code or any other applicable bankruptcy, 
insolvency, receivership, rehabilitation or similar law (an “Insolvency Proceeding”); 

(d) Notice of the making of any claim in connection with any Insolvency 
Proceeding seeking the avoidance as a preferential transfer of any payment of principal of, or 
interest on, the Series 2014 Bonds; and 

(e) All reports, notices and correspondence to be delivered to Bondholders. 

The City agrees to provide the GWCCA and StadCo with copies of such information as and 
when provided to the Issuer. 

Section 3.4. Reporting Requirements of the Issuer.   The Issuer shall undertake to 
obtain and provide to the City: 

(a) Reports that it receives from GWCCA pursuant to Section 11.4 of the Tri-Party 
MOU (or corresponding provision of the Project Development Agreement (as defined in the 
MOU)), on the status of StadCo’s implementation of the equal business opportunity (“EBO”) 
plan with such report being made to the Issuer quarterly on each January 1, April 1, July 1 and 
October 1 until 180 days following the Completion Date.   
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(b) Reports received from GWCCA’s Construction Representative (as defined in the 
Project Development Agreement) or from StadCo, which reports shall include, to the extent 
prepared in the ordinary course: 

(i) any achievements or deviations from milestones set forth in the Project 
Development Agreement (on at least a quarterly basis); 

(ii) any material delays or likely delays, disputes or work stoppages; 

(iii) with respect to any construction contract entered into, the dollar amount 
and percentage of completion for each stage of construction and its comparison to, the 
amounts estimated in the schedule of values in the Project Development Agreement; 

(iv) any material legal, administrative or legislative challenge or claim relating 
to the NSP; 

(c) Any NSP annual business plan or annual report; and 

(d) Material information that the Issuer obtains through the exercise of its right under 
Section 3.1 of the Tri-Party MOU to review conceptual, schematic and construction document 
stages of the New Stadium Project development.  

ARTICLE IV 
 

EFFECTIVE DATE OF THIS FUNDING AGREEMENT; DURATION OF FUNDING 
AGREEMENT TERM; PAYMENT PROVISIONS 

Section 4.1. Effective Date of this Funding Agreement; Duration of Funding 
Agreement Term.  This Funding Agreement shall become effective upon its execution and 
delivery and, subject to the other provisions of this Funding Agreement, shall expire on the date 
on which Payment in Full of the Bonds (as defined in the Indenture) has occurred.  Upon such 
expiration, if all other financial obligations of the parties hereto have been paid, the City shall be 
relieved of any further payments hereunder. 

Section 4.2. Payments.  Subject to the terms and conditions set forth below in 
Section 4.7, the City hereby covenants to pay or cause to be paid Funding Agreement Payments 
to the Issuer for its (i) the payment of the principal of, redemption premium (if any) and interest 
on the Bonds, (ii) the payment of amounts necessary to restore any and all funds established 
under the Indenture to their required levels, and (iii) any excess amounts to the GWCCA 
Custodian.  In furtherance of this obligation to provide for Funding Agreement Payments to the 
Issuer, the City agrees that on or before the 15th day of each calendar month (or the next 
Business Day if such day is not a Business Day), commencing on July 15, 2017, until the later of 
December 31, 2047 [OR OTHER YEAR CORRESPONDING TO EXPIRATION DATE OR 
LICENSE/NON-RELOCATION AGREEMENT] or the Payment in Full of the Bonds (as 
defined in the Indenture), the City shall pay to the Issuer, by payment directly to the Trustee, in 
immediately available funds, a sum equal to 39.3% of the City’s Hotel Motel Tax collections for 
the preceding calendar month. 
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Section 4.3. Payments Upon Payment in Full of Bonds.  If the amounts held by the 
Trustee in the Interest Account or the Principal Account in the Bond Fund should be sufficient to 
pay, at the times required, the total principal of, redemption premium (if any) and interest on all 
Bonds then remaining unpaid, the City shall not be obligated to make any further Funding 
Agreement Payments to the Trustee, but shall instead pay or cause to be paid amounts equal to 
Funding Agreement Payments, in accordance with Section 3.2 of the O&M Agreement directly 
to the GWCCA Custodian. 

Section 4.4. Place of Payments.  The Funding Agreement Payments shall be paid 
directly to the Trustee for the account of the Issuer and will be deposited in the Revenue Fund 
established under the Indenture. 

Section 4.5. Obligations of City Hereunder Absolute and Unconditional.  The 
obligations of the City to make the full amount of Funding Agreement Payments and to perform 
and observe the other agreements on its part contained herein shall be absolute and 
unconditional.  Until the later of December 31, 2047 or such time as the principal of and interest 
on the outstanding Bonds shall have been paid in full or provision for the payment thereof shall 
have been made in accordance with the Indenture, the City (a) will not suspend or discontinue 
any payments provided for in Section 4.2 hereof except to the extent the same have been prepaid, 
(b) will perform and observe all of its other agreements contained in this Funding Agreement and 
(c) will not terminate this Funding Agreement for any cause, including, without limiting the 
generality of the foregoing, failure to complete the construction of the New Stadium Project, any 
acts or circumstances that may constitute failure of consideration, eviction or constructive 
eviction, destruction of or damage to the New Stadium Project, commercial frustration of 
purpose, any change in the tax or other laws of the United States of America or of the State or 
any political subdivision of either or any failure of the Issuer to perform and observe any 
agreement, whether express or implied, or any duty, liability or obligation arising out of or 
connected with this Funding Agreement or the Indenture. 

Notwithstanding the prior paragraph, each party hereto reserves, and shall retain, all 
rights and remedies it may have for breach of any representation, warranty or covenant or 
defaults in the performance or payment of any obligation owed hereunder provided such rights 
and remedies are pursued as independent causes of action in separate proceedings. 

Section 4.6. Prior Lien of Bonds.  The Issuer will not hereafter issue any other bonds 
or obligations of any kind or nature payable from or enjoying a lien on the Trust Estate superior 
to the lien created in the Indenture for the payment of the Bonds. 

Section 4.7. Certification Relating to Use of Hotel Motel Tax.  The obligation of the 
City to make Funding Agreement Payments hereunder shall be conditioned upon satisfaction of 
the following conditions on or prior to July 1, 2017: 

(a) GWCCA shall certify in writing to the City and the Issuer (which 
certification may assume compliance by the City and the Issuer with this Funding Agreement) as 
follows: 
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(i) That the same portion of the Hotel Motel Tax proceeds as were 
used to fund the Georgia Dome will be used to fund the New Stadium Project; 

(ii) That the New Stadium Project, as a successor facility to the 
Georgia Dome, will be located on property owned by the GWCCA; and 

(iii) That the GWCCA has entered into a contract with StadCo and the 
Club for use of the New Stadium Project, as a successor facility to the Georgia 
Dome, through the end of the new extended period of the tax collection; and 

(b) either: 

(i) the trustee for and the majority owner of the Geo. L. Smith II 
Georgia World Congress Center Authority Refunding Revenue Bonds (Domed 
Stadium Project) Series 2011 (the “Georgia Dome Bonds”) shall have delivered to 
the Issuer and GWCCA their respective agreements that the lien on the revenues 
of the GWCCA derived from collections by the City and by Fulton County, 
Georgia of the Existing Hotel Motel Tax shall expire and be relinquished on July 
1, 2017, regardless of whether the Georgia Dome Bonds have been paid in full on 
such date within the meaning of the indenture under which they were issued; or 

(ii) the trustee and majority owner of the Georgia Dome Bonds and 
Fulton County, Georgia shall specifically consent to the execution, delivery and 
performance of this Funding Agreement while the Georgia Dome Bonds remain 
outstanding; or 

(iii) the Georgia Dome Bonds are paid in full within the meaning of the 
indenture under which they were issued. 

Section 4.8. Limited Liability.  The financial liability of the Issuer for failure to 
perform any of its obligations under this Funding Agreement shall be limited to the Issuer’s 
interest in the Funding Agreement payments it receives.  The financial liability of the City for 
failure to perform any of its obligations under this Funding Agreement shall be limited to the 
City’s Hotel Motel Tax collections.  No director, member, officer, employee or agent of the 
Issuer, including the person executing this Funding Agreement, shall be liable personally 
hereunder or for any reason relating to the issuance of the Series 2014 Bonds.  No recourse shall 
be held against any director, member, officer, employee or agent, past, present or future, of the 
Issuer for the payment of the principal of or the interest on the Series 2014 Bonds, or for any 
claim based therein, or otherwise in respect thereof, or based on or in respect of this Funding 
Agreement, any obligation, covenant or agreement contained herein or any amendment hereto, or 
any successor whether by virtue of any constitution, statute or rule of law, or by the enforcement 
of any assessment pro penalty or otherwise, all such liability being, by the acceptance hereof and 
a s a part of the consideration for the issuance of the Series 2014 Bonds, expressly waived and 
released. 
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ARTICLE V 
 

MAINTENANCE AND LIENS 

Section 5.1. Use, Operation, Maintenance, and Repair.  The New Stadium Project 
will be operated and maintained as contemplated in the O&M Agreement and the License 
Agreement (and the other project documents contemplated by the License Agreement) or, if such 
agreements have been terminated, as permitted under the Act and under the Act of the General 
Assembly of the State of Georgia (O.C.G.A. 10-9 et seq.) creating the GWCCA. 

ARTICLE VI 
 

INSURANCE, DAMAGE, DESTRUCTION AND CONDEMNATION 

Section 6.1. No City or Issuer Responsibility.  Neither the City nor the Issuer shall 
have any responsibility for maintenance of, or maintenance of insurance upon, the New Stadium 
Project.  Actions to be taken upon damage, destruction or condemnation of the New Stadium 
Project shall be governed by the provisions of the MOU, as further detailed in the License 
Agreement. 

ARTICLE VII 
 

SPECIAL COVENANTS AND REPRESENTATIONS 

Section 7.1. Authorization to Finance New Stadium Project.  Pursuant to 
O.C.G.A. 36-62-2(6)(H)(i), the City hereby authorizes the Issuer to issue the Series 2014 Bonds 
to finance a portion of the development, construction, equipping and funding of the real and 
personal property to be used as a sports facility, including private training and related office and 
other facilities constituting the New Stadium Project. 

Section 7.2. Further Assurances and Corrective Instruments, Recordings and 
Filings.  The Issuer and the City agree that they will, from time to time, execute, acknowledge 
and deliver, or cause to be executed, acknowledged and delivered, such supplements hereto and 
such further instruments as may reasonably be necessary for carrying out the intention of or 
facilitating the performance of this Funding Agreement. 

ARTICLE VIII 
 

EVENTS OF DEFAULT AND REMEDIES 

Section 8.1. Events of Default Defined.  The following shall be “events of default” 
under this Funding Agreement and the terms “event of default” or “default” shall mean, 
whenever they are used in this Funding Agreement, any one or more of the following events: 

(a) Failure by the City to provide for Funding Agreement Payments required 
to be paid under Section 4.2 hereof at the times specified therein; 
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(b) Failure by the City to observe and perform any covenant, condition or 
agreement of this Funding Agreement on its part to be observed or performed, other than as 
referred to in subsection (a) of this section, for a period of thirty (30) days after written notice, 
specifying such failure and requesting that it be remedied, shall have been given to the City by 
the Issuer or the Trustee, unless the Issuer and the Trustee shall agree in writing to an extension 
of such time prior to its expiration; provided, however, if the failure stated in the notice cannot 
be corrected within the period specified herein, the Issuer and the Trustee will not unreasonably 
withhold their consent to an extension of such time if it is possible to correct such failure and 
corrective action is instituted by the City within the applicable period and diligently pursued until 
the default is corrected; and 

(c) An “Event of Default” shall have occurred under the Indenture. 

Section 8.2. Remedies on Default.  Whenever any event of default referred to in 
Section 8.1 hereof shall have happened and be subsisting, the Issuer, or the Trustee, as provided 
in the Indenture, may take any one or more of the following remedial steps: 

(a) The Issuer or the Trustee may require the City to furnish copies of all 
books and records of the City pertaining to the Hotel Motel Tax; 

(b) The Issuer or the Trustee may take whatever action at law or in equity may 
appear necessary or desirable to collect the Hotel Motel Tax then due and thereafter to become 
due, or to enforce performance and observance of any obligation, agreement or covenant of the 
City under this Funding Agreement; and 

(c) The Issuer or the Trustee may exercise any remedies provided for in the 
Indenture. 

Any amounts collected pursuant to action taken under this section shall be paid into the Revenue 
Fund created under the Indenture and applied in accordance with the provisions of the Indenture 
or, if Payment in Full of the Bonds (as defined in the Indenture) has been made (or provision for 
payment thereof has been made in accordance with the provisions of the Indenture), into the 
GWCCA Account created under the O&M Agreement and used in accordance with the O&M 
Agreement. 

Section 8.3. No Remedy Exclusive.  No remedy herein conferred upon or reserved to 
the Issuer or the Trustee is intended to be exclusive of any other available remedy or remedies, 
but each and every such remedy shall be cumulative and shall be in addition to every other 
remedy given under this Funding Agreement or now or hereafter existing at law or in equity or 
by statute.  No delay or omission to exercise any right or power accruing upon the occurrence of 
any event of default shall impair any such right or power or shall be construed to be a waiver 
thereof, but any such right and power may be exercised from time to time and as often as may be 
deemed expedient.  In order to entitle the Issuer or the Trustee to exercise any remedy reserved 
to it in this Article, it shall not be necessary to give any notice, other than such notice or notices 
as may be herein expressly required.  Such rights and remedies as are given to the Issuer 
hereunder shall also extend to the Trustee, and the Trustee and the holders of the Bonds shall be 
deemed third party beneficiaries of all covenants and agreements herein contained. 
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Section 8.4. No Additional Waiver Implied by One.  If any agreement contained in 
this Funding Agreement should be breached by either party and thereafter waived by the other 
party, such waiver shall be limited to the particular breach so waived and shall not be deemed to 
waive any other breach hereunder. 

Section 8.5. Waiver of Appraisement, Valuation, Etc.  If the City should default 
under any of the provisions of this Funding Agreement, the City agrees to waive, to the extent it 
may lawfully do so, the benefit of all appraisement valuation, stay, extension or redemption laws 
now or hereafter in force, and all right of appraisement and redemption to which it may be 
entitled. 

ARTICLE IX 
 

MISCELLANEOUS 

Section 9.1. Notices.  All notices and other communications required or contemplated 
hereunder will be in writing and will be (a) mailed by first-class mail, postage prepaid certified 
or registered with return receipt requested, or delivered by a reputable independent courier 
service, and will be deemed given two (2) business days after being deposited in an official U.S. 
mail depository (if mailed) or when received at the addresses of the parties set forth below (if 
couriered), or at such other address furnished in writing to the other parties or (b) sent by 
electronic mail and will be deemed given upon telephonic confirmation of receipt from the 
party’s principal addressee: 

(a) If to the Issuer - Invest Atlanta 
133 Peachtree Street NE 
Suite 2900 
Atlanta, Georgia  30303 
Attention:  Brian P. McGowan, President and CEO 
E-mail:  bmcgowan@investatlanta.com 

 
with a copy to - Invest Atlanta 
 133 Peachtree Street, NE 
 Suite 2900 
 Atlanta, Georgia  30303 
 Attention:  Rosalind Rubens Newell, Esq. 
  General Counsel 

E-mail:  rnewell@investatlanta.com 
 

with a copy to - Hunton & Williams LLP 
Bank of America Plaza, Suite 4100 
600 Peachtree Street, N.E. 
Atlanta, Georgia  30308-2216 
Attention:  Douglass P. Selby, Esq. 
E-mail:  dselby@hunton.com 
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(b) If to the City - City of Atlanta, Georgia 
  Office of the Mayor 

55 Trinity Avenue 
Atlanta, Georgia  30303 
Attention:  Ms. Duriya Farooqui, 
       Chief Operating Officer 
E-mail:  dfarooqui@atlantaga.gov 

 
with a copy to -  City of Atlanta, Georgia 

55 Trinity Avenue 
Atlanta, Georgia  30303 
Attention:  Cathy D. Hampton, Esq., 

         City Attorney 
E-mail:  cathyhampton@atlantaga.gov 

 
(c) If to the Trustee - Regions Bank 

[TRUSTEE ADDRESS] 
Attention:   
E-mail:  __________ 

 
(d) If to the GWCCA - Georgia World Congress Center 

285 Andrew Young International Blvd., NW 
Atlanta, Georgia  30313-1591 
Attention:  Executive Director 
E-mail:  fpoe@gwcc.com 

 
with a copy to -  Office of the Attorney General 

40 Capitol Square, SW 
Atlanta, Georgia  30334 
Attention:  Deputy Attorney General, 
 Commercial Transaction and 
 Litigation Division 
E-mail:  dwhitingpack@law.ga.gov 

 
with a copy to - Owen, Gleaton, Egan, Jones & Sweeney, LLP 

1180 Peachtree Street, N.E., Suite 3000 
Atlanta, Georgia  30309 
Attention:  J. Pargen Robertson, Jr., Esq. 
E-mail:  Robertson@OG-law.com 

 
(e) If to StadCo - Atlanta Falcons Stadium Company, LLC 
  4400 Falcon Parkway 

Flowery Branch, Georgia  30542 
Attention:  Richard J. McKay 
E-mail:  rmckay@falcons.nfl.com 
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with a copy to - King & Spalding LLP 
1180 Peachtree Street 
Atlanta, Georgia  30309 
Attention:  Michael J. Egan 
E-mail:  megan@kslaw.com 

 
A duplicate copy of each notice, certificate, report or other communication given 

hereunder by any of the Issuer, the City, the GWCCA, StadCo or the Trustee to any one of the 
others shall also be given to all of the others and the Issuer, the City, the GWCCA, StadCo and 
the Trustee may, by notice given hereunder, designate any further or different addresses to which 
subsequent notices, certificates or other communications shall be sent.  Notwithstanding any 
provision of this Funding Agreement to the contrary, whenever a specified number of days is 
required with respect to any notice such number of days can be reduced upon the agreement of 
the City, the Issuer, the GWCCA, StadCo and the Trustee. 

Section 9.2. Binding Effect.  This Funding Agreement shall inure to the benefit of and 
shall be binding upon the Issuer, the City and their respective successors and assigns, subject, 
however, to the limitations contained in this Funding Agreement. 

Section 9.3. Severability.  If any provision of this Funding Agreement shall be held 
invalid or unenforceable by any court of competent jurisdiction, such holding shall not invalidate 
or render unenforceable any other provision hereof. 

Section 9.4. Certain Amounts Remaining in Indenture.  It is agreed by the parties 
hereto that, subject to and in accordance with the terms and conditions of the Indenture, certain 
surplus moneys remaining in the funds thereunder shall belong to and be paid to the GWCCA 
Custodian by the Trustee and shall be used in accordance with the O&M Agreement. 

Section 9.5. Entire Contract; Amendments, Waivers Changes and Modifications.  
This Funding Agreement contains the entire contract between the Issuer and the City relating to 
matterscovered by this Funding Agreement. This Funding Agreement may not be effectively 
amended, waived, changed, modified, altered or terminated by the parties hereto without the 
concurring prior written consent of the GWCCA and StadCo; [provided, neither GWCCA nor 
StadCo shall unreasonably withhold its consent].  After the initial issuance of the Series 2014 
Bonds and prior to their payment in full (or provision for the payment thereof having been made 
in accordance with the provisions of the Indenture), this Funding Agreement may not be 
effectively amended, waived, changed, modified, altered or terminated by the parties hereto 
without the concurring prior written consent of the Trustee, the GWCCA and StadCo; provided 
neither the Trustee, the GWCCA nor StadCo shall unreasonably withhold its consent. 

Section 9.6. Execution in Counterparts.  This Funding Agreement may be 
simultaneously executed in several counterparts, each of which shall be an original and all of 
which shall constitute but one and the same instrument. 

Section 9.7. Captions.  The captions and headings in this Funding Agreement are for 
convenience only and in no way define, limit or describe the scope or intent of any provisions of 
this Funding Agreement. 
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Section 9.8. Law Governing Construction of Agreement.  This Funding Agreement 
shall be governed by, and construed in accordance with, the laws of the State of Georgia. 

Section 9.9. Beneficiary.  The Issuer’s rights hereunder have been assigned to the 
Trustee and it is agreed that, upon an Event of Default hereunder, the Trustee may exercise all 
rights and remedies at law or in equity to enforce the provisions hereof, including specifically, 
without limitation, Sections 4.2 and 4.5. 

Section 9.10. Time is of the Essence.  Time is of the essence of this Funding 
Agreement. 

 



 

IN WITNESS WHEREOF, the Issuer and the City have caused this Funding Agreement 
to be executed in their respective corporate names and their respective corporate seals to be 
hereunto affixed and attested by their duly authorized officers, all as of the date first above 
written. 

 
 
 
 
 
 
 
 
 
 
Attest: 
 
 
 
 
  
Secretary 
 
(SEAL) 
 
 
 
 

THE ATLANTA DEVELOPMENT 
AUTHORITY (D/B/A/ “INVEST 
ATLANTA”) 
 
 
 
By:    

President and Chief Executive Officer 



 

 

 
 
 
 
 
 
 
 
Attest: 
 
 
 
 
  
Municipal Clerk 
 
(SEAL) 
 
 
 

CITY OF ATLANTA, GEORGIA 
 
 
 
By:   
 Mayor 
 
 
 
 
 
 
 
 
 
 
Approved as to Form: 
 
 
By:   
 City Attorney 
 

 



 

The undersigned hereby evidences its approval of the Funding Agreement and the terms 
and conditions thereof solely for the purposes of Section 48-13-51(a)(5)(B) of the Official Code 
of Georgia Annotated. 

GEO. L. SMITH II GEORGIA WORLD 
CONGRESS CENTER AUTHORITY 
 
 
 
By:    

Executive Director 
 

54192.000050 EMF_US 44399485v8 
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FORM OF 

BOND PROCEEDS FUNDING AND DEVELOPMENT AGREEMENT  

between 

THE ATLANTA DEVELOPMENT AUTHORITY  
(D/B/A “INVEST ATLANTA”) 

 

and 

GEO. L. SMITH II GEORGIA WORLD CONGRESS CENTER AUTHORITY 

Dated as of [DATED DATE] 

 
This instrument was prepared by: 
 
 
Hunton & Williams LLP 
Bank of America Plaza, Suite 4100 
600 Peachtree Street, N.E. 
Atlanta, Georgia  30308-2216 
Telephone: (404) 888-4000 
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THIS BOND PROCEEDS FUNDING AND DEVELOPMENT AGREEMENT (the 
“Agreement”), dated as of [DATED DATE], made and entered into by and between THE ATLANTA 
DEVELOPMENT AUTHORITY, D/B/A/ INVEST ATLANTA (the “Issuer”), a public body 
corporate and politic organized and existing under the laws of the State of Georgia, including the 
hereinafter defined Act, and the GEO. L. SMITH II GEORGIA WORLD CONGRESS CENTER 
AUTHORITY (“GWCCA”), an instrumentality of the State of Georgia and a public corporation 
organized and existing under the laws of the State of Georgia, including the hereinafter defined GWCCA 
Act; 

W I T N E S S E T H : 

WHEREAS, the Issuer has been duly created and is existing under and by virtue of the 
Constitution and the laws of the State of Georgia (the “State”), in particular, the Development Authorities 
Law of the State (O.C.G.A. §36-62-1 et seq., as amended) (the “Act”)  and an activating resolution of the 
City Council of the City of Atlanta, Georgia (the “City”), duly adopted on February 17, 1997, and 
approved by the Mayor of the City on February 20, 1997, and is now existing and operating as a public 
body corporate and politic and an instrumentality of the State; and 

WHEREAS, the Issuer was created for the purpose, among other things, of promoting and 
furthering the public purpose of developing trade, commerce, industry and employment opportunities, and 
the Act empowers the Issuer  to issue its revenue bonds in accordance with the applicable provisions of 
the Revenue Bond Law of the State, O.C.G.A. Sections 36-82-60 et seq., as amended, for the purpose of 
financing the cost of any "project" (as defined in the Act), specifically including sports facilities, in 
furtherance of the public purpose for which it was created; and 

WHEREAS, the GWCCA has been created pursuant to the provisions of Article I of Chapter 9 
of Title 10 of the Official Code of Georgia Annotated, known as the “Geo. L. Smith II Georgia World 
Congress Center Act” (the “GWCCA Act”) and its board of governors have been duly appointed as 
provided therein and are currently acting in that capacity; and 

WHEREAS, the GWCCA has been created under the GWCCA Act for the purpose of, inter alia, 
acquiring, constructing, equipping, maintaining and operating a project, in whole or in part, directly or 
under a contract with others, and engaging in activities as it deems appropriate to promote trade shows, 
conventions, and political, musical, educational, entertainment, recreational, athletic, or other events and 
related tourism within the state; and 

WHEREAS, Article IX, Section III, Paragraph I(a) of the 1983 Constitution of the State of 
Georgia authorizes any county, municipality or other political subdivision of the State to contract for any 
period not exceeding 50 years with each other or with any other public agency, public corporation or 
public authority for joint services, for the provision of services, or for the joint or separate use of facilities 
or equipment, but such contracts must deal with activities, services or facilities which the contracting 
parties are authorized by law to undertake or provide; and  

WHEREAS, the City has previously levied and collected, within its corporate limits, an excise 
tax at a rate of seven percent on the furnishing of public accommodations therein (the “Hotel Motel 
Tax”) pursuant to subsection (a)(5)(A) of  O.C.G.A. Section 48-13-50, et seq., (the “Hotel Motel Tax 
Statute”) with a portion of such Hotel Motel Tax collections expended to fund the Georgia Dome; and 

WHEREAS, the City has extended the levy and collection the Hotel Motel Tax as authorized 
under O.C.G.A. Section 48-13-51(a)(5)(B) for purposes, in part, of funding the New Stadium Project 
(defined below); and 



 

 

WHEREAS, the City’s collection of the Hotel Motel Tax under O.C.G.A. Section 48-13-
51(a)(5)(B) is conditioned on a state authority certification that (i) 39.3% of the Hotel Motel Tax proceeds 
will be used to fund a successor facility to the Georgia Dome; (ii) the successor facility will be located on 
property owned by such state authority; and (iii) the state authority has entered into a contract with a 
National Football League team for use of the successor facility through the extended period of 
collections; and 

WHEREAS, the Issuer has issued its Revenue Bonds (New Downtown Atlanta Stadium Project), 
Series 2014, in an aggregate principal amount of $___________________ [amount necessary to generate 
not less than $200,000,000 of available construction and development proceeds] (the “Series 2014 
Bonds”) for the purpose of providing funds (i) to finance a portion of the cost of the development, 
construction, equipping and funding a new operable roof, state-of-the-art multi-purpose stadium to 
replace the existing Georgia Dome facility in the City (the “New Stadium Project”), (ii) to establish a 
reserve fund(s) for the Series 2014 Bonds, (iii) to pay capitalized interest on the Series 2014 Bonds 
through July 1, 2017, and (iv) to pay the costs of issuance of the Series 2014 Bonds; and 

WHEREAS, the Series 2014 Bonds are being issued under and pursuant to the terms of a Trust 
Indenture, to be dated as of the first day of the month in which it is executed and delivered (the 
“Indenture”), between the Issuer and a trustee to be appointed by the Issuer (the “Trustee”); and 

WHEREAS, the Series 2014 Bonds are secured by the pledge and assignment of 39.3% of the 
Hotel Motel Tax Proceeds (the “Funding Agreement Payments”) levied and collected by the City and 
paid to the Issuer pursuant to a Hotel Motel Tax Funding Agreement, dated as of [DATED DATE] (the 
“Funding Agreement”) entered into between the City and the Issuer; and  

WHEREAS, the Issuer will issue the Series 2014 Bonds on a tax-exempt basis and both the 
Issuer and the GWCCA desire to set forth in this Development Agreement (i) certain expectations and 
representations regarding the use of the proceeds of the Series 2014 Bonds so that the Series 2014 Bonds 
are issued on a tax-exempt basis and remain tax-exempt, (ii) a procedure for requisitioning bond proceeds 
by GWCCA, and (iii) certain reporting procedures; 

NOW, THEREFORE In consideration of the premises and of the respective representation and 
agreements hereinafter contained, the Issuer and GWCCA agree as follows: 
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ARTICLE I. 
DEFINITIONS AND CONSTRUCTION OF CONTRACT 

Section 1.1. Definitions.  All words and terms defined in the Indenture shall have the same 
meaning in this Development Agreement unless otherwise defined herein. 

Section 1.2. Contract with a Certifying State Authority.  Provided the proceeds of the 
Hotel Motel Tax and the Series 2014 Bonds are spent in accordance with this Development Agreement, 
the Operation and Maintenance Agreement between the GWCCA and the City (the “O &M Agreement) 
and the Hotel Motel Tax Funding Agreement betweent Invest Atlanta and the City (the “Funding 
Agreement”), this Development Agreement constitutes the “contract with a certifying state authority” as 
contemplated by O.C.G.A. Section 48-13-51(a)(5)(B) of the Hotel Motel Tax Statute. 

ARTICLE II. 
REPRESENTATIONS AND COVENANTS 

Section 2.1. Representations and Covenants by Issuer.  The Issuer makes the following 
representations and covenants: 

(a) The Issuer is a public body corporate and politic duly created and validly existing under 
the Act, has made all required findings and determinations required by the Act, has the power to enter into 
the transactions on its part (and to carry out its obligation) contemplated by this Development Agreement 
and the Indenture.  The financing of the New Stadium Project constitutes and will constitute a permissible 
public purpose under the Act.  By proper action, the Issuer has authorized the execution, delivery and due 
performance of this Development Agreement and all other agreements and instruments relating thereto to 
which it is a party. 

(b) This Development Agreement has been duly executed and delivered by the Issuer and 
constitutes the legal, valid and binding obligation of the Issuer, enforceable in accordance with its terms, 
except as enforcement may be limited by the application of equitable principles. 

(c) No further approval, consent or withholding of objection on the part of any regulatory 
body, federal, state or local, is required in connection with (i) the execution and delivery of or compliance 
by the Issuer with the terms and conditions of this Development Agreement, or (ii) the consummation by 
the Issuer of the transactions set forth in this Development Agreement in the manner and under the terms 
and conditions as provided herein will comply with all applicable state, local or federal laws and any rules 
and regulations promulgated thereunder by any regulatory agency or agencies. 

(d) There is no action, suit, proceeding, inquiry or investigation known to the Issuer to be 
pending or threatened against or directly affecting the Issuer wherein an unfavorable decision, ruling or 
finding (i) is reasonably anticipated to materially and adversely affect the transactions contemplated on its 
part by this Development Agreement, or (ii) is reasonably anticipated to adversely affect the validity or 
enforceability of the Series 2014 Bonds. 

(e) The Issuer makes no representation or warranty that net proceeds of the Series 2014 
Bonds and other sources of funds being provided by GWCCA will be sufficient together with any private 
funds to provide for the construction and installation of the New Stadium Project or that the New Stadium 
Project will be adequate or sufficient for the purposes of the GWCCA. 
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Section 2.2. Representations and Covenants by GWCCA.  The GWCCA makes the 
following representations and covenants: 

(a) The GWCCA is an instrumentality of the State of Georgia and a public corporation, 
validly existing and in good standing under the laws of the State, has the power to enter into this 
Development Agreement to which it is a party and the transactions contemplated thereby and to perform 
its obligations thereunder and by proper action has duly authorized the execution and delivery of this 
Development Agreement and the performance of its obligations thereunder. 

(b) This Development Agreement has been duly executed and delivered by the GWCCA and 
constitutes the legal, valid and binding obligation of the GWCCA, enforceable in accordance with its 
terms, except as enforcement may be limited by the application of equitable principles. 

(c) The GWCCA has obtained or will obtain all consents, approvals, permits, authorizations 
and orders of any governmental or regulatory agency that are required to be obtained by the GWCCA as a 
condition precedent to the execution and delivery of this Development Agreement to which it is a party or 
the performance by the GWCCA of its obligations hereunder. 

(d) No litigation at law or in equity or proceeding before any governmental agency involving 
the GWCCA is pending or, to the best of its knowledge, threatened in which any liability of the GWCCA 
is not adequately covered by insurance or in which any judgment or order would have a material adverse 
effect upon the business or assets or the GWCCA or that would affect its existence or authority to do 
business, the validity of any agreements to which it is a party or the performance of its obligations 
thereunder. 

(e) The GWCCA has received and reviewed a copy of the Indenture and consents to the 
terms and conditions thereof and agrees to the terms thereof. 

(f) The GWCCA has reviewed and approved the Issuer’s tax certificate and consents to the 
terms and conditions thereof and agrees to the terms thereof. 

(g) The GWCCA has certified, which certification may assume compliance by the City and 
the Issuer with the Funding Agreement: 

(i) That the same portion of the Hotel Motel Tax proceeds as were used to fund the 
Georgia Dome will be used to fund the New Stadium Project; 

(ii) That the New Stadium Project, as a successor facility to the Georgia Dome, will 
be located on property owned by the GWCCA; and 

(iii) That the GWCCA has entered into a contract with the Atlanta Falcons Football 
Club, LLC, for use of the New Stadium Project, as a successor facility to the Georgia Dome, 
through the end of the new extended period of the tax collection. 

Section 2.3. Representations and Warranties by GWCCA.  GWCCA makes no 
representation or warranty to the Issuer that the net proceeds of the Series 2014 Bonds made available to 
it pursuant to this Development Agreement, together with other moneys available to GWCCA and any 
private funds, will be sufficient to fund the New Stadium Project. 

ARTICLE III. 
USE AND APPLICATION OF BOND PROCEEDS 
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Section 3.1. Issuance of Bonds: Requisition of Bond Proceeds.  In order to provide funds 
for payment of costs related to financing a portion of the New Stadium Project and the issuance of the 
Series 2014 Bonds: 

(a) The Issuer shall, simultaneously with the execution and delivery hereof,  proceed with the 
issuance and sale of the Series 2014 Bonds.  The Issuer agrees to deposit the proceeds of sale of the Series 
2014 Bonds in accordance with the Indenture. 

(b) The Issuer agrees to cause the Trustee to make disbursements from the Project Fund (as 
defined in the Indenture) in accordance with Section ____ of the Indenture and Section 3.4 hereof. 

(c) The Issuer (in consultation with the Chief Financial Officer of the City of Atlanta) agrees 
to cause requisitions for all closing costs to be paid from the proceeds of the sale of the Series 2014 
Bonds.  

Section 3.2. Sufficiency of Funds.  The Issuer does not make any warranty, either express or 
implied, that the moneys deposited in the Project Fund under the Indenture and available for payment of 
the costs of the New Stadium Project will be sufficient to pay all the costs required of GWCCA as the 
Public Contribution to the New Stadium Project. 

Section 3.3. Limitation of Liability.  To the fullest extent allowed by law: 

(a) All obligations of the Issuer incurred hereunder and under the Indenture shall be special 
and limited obligations of the Issuer, payable solely and only from Bond proceeds and the Trust Estate.  
The Issuer shall have no obligations under any documents or instruments mentioned herein, other than 
this Development Agreement, the Indenture and the Series 2014 Bonds.  The Series 2014 Bonds shall be 
special and limited obligations of the Issuer as provided therein and in the Indenture, and shall be payable 
solely from the Trust Estate pledged therefor under the Indenture.  Neither GWCCA nor the Owner of any 
of the Series 2014 Bonds shall ever have the right to enforce the payment of any amounts due hereunder 
against any property of the Issuer, except as provided in the Indenture. 

No member, officer, employee or agent of the Issuer, including any person executing this 
Development Agreement, shall be liable personally hereunder or for any reason relating to the use and 
application of the proceeds of the Series 2014 Bonds.  No recourse shall be had against any member, 
officer, employee or agent, past, present or future, of the Issuer for the Series 2014 Bonds, or for any 
claim based therein, or otherwise in respect thereof, or based on or in respect of this Development 
Agreement, any obligation, covenant or agreement contained herein or any amendment hereto, or any 
successor whether by virtue of any constitution, statute or rule of law, or by the enforcement of any 
assessment or penalty or otherwise, all such liability being, by the acceptance hereof and as part of the 
consideration for the Series 2014 Bonds, expressly waived and released. 

(b) All obligations of GWCCA incurred hereunder shall be payable solely and only from the 
Hotel Motel Tax collections and the Bond proceeds deposited to the Project Fund.  Neither GWCCA nor 
the Owner of any of the Series 2014 Bonds shall ever have the right to enforce the payment of any 
amounts due hereunder against any property of the GWCCA, except as provided in the Indenture. 

No member, officer, employee or agent of the GWCCA, including any person executing this 
Development Agreement, shall be liable personally hereunder or for any reason relating to the use and 
application of the proceeds of the Series 2014 Bonds.  No recourse shall be had against any member, 
officer, employee or agent, past, present or future, of the GWCCA for the Series 2014 Bonds, or for any 
claim based therein, or otherwise in respect thereof, or based on or in respect of this Development 
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Agreement, any obligation, covenant or agreement contained herein or any amendment hereto, or any 
successor whether by virtue of any constitution, statute or rule of law, or by the enforcement of any 
assessment or penalty or otherwise, all such liability being, by the acceptance hereof and as part of the 
consideration for the Series 2014 Bonds, expressly waived and released. 

Section 3.4. Requisition and Project Fund Disbursements. 

(a) Requisitions from the Project Fund.  The Issuer hereby agrees to cause the Trustee to 
disburse money available therefor in the Project Fund to the GWCCA if the Issuer and the Trustee have 
received all the following:   

(i) a copy of the Project Fund Requisition form attached to the Indenture, signed by 
the GWCCA and signed and approved by the Issuer (which shall include a certification that 
GWCCA will not permit Series 2014 Bond proceeds to be applied in a manner inconsistent with 
the Issuer’s tax regulatory and non-arbitrage certificate, which GWCCA will acknowledge). 

(ii) A certification from GWCCA that attests that, except for the closing requisition, 
the bond proceeds are being drawn for NSP Costs (defined below). 

(iii) A copy of the payment certificate corresponding to such disbursement furnished 
to the GWCCA by the Atlanta Falcons Stadium Company LLC (“StadCo”) pursuant to Section 
6.4 of the Memorandum of Agreement among the GWCCA, Invest Atlanta, StadCo and the 
Atlanta Falcons Football Club, LLC, (the “Tri-Party MOU”) (or corresponding provision of the 
Project Development Agreement (as defined in the Memorandum of Agreement among the 
GWCCA, StadCo and the Club (the “MOU”)). 

(b) The costs of the New Stadium Project (collectively, the “NSP Costs”) will include, but 
not be limited to: 

(i) New Stadium Project vertical and horizontal construction and development costs 
on the NSP Site (as defined in the Project Development Agreement); 

(ii) Costs associated with the acquisition of real property by StadCo for the 
development of the New Stadium Project (although such acquired real property shall not be a part 
of the NSP Site) in an amount up to $20,000,000; 

(iii) All soft costs associated with construction and development of the New Stadium 
Project (including, but not limited to, architectural, engineering and related professional services, 
permit, license and inspection fees); 

(iv) So long as such roadwork is managed by StadCo. (in consultation with the 
City),infrastructure costs associated with roadwork on Martin Luther King Jr. Drive, Mitchell 
Street and Mangum Street that is necessary for the development of the NSP Site in an amount up 
to $50,000,000; 

(v) New Stadium Project infrastructure on the NSP Site; 

(vi) NSP Site utilities; 

(vii) Any contiguous surface parking for the New Stadium Project on the NSP Site 
(including all costs associated with the preparation of the Georgia Dome Site for surface parking); 
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(viii) Any plazas constructed as part of the New Stadium Project on the NSP Site; 

(ix) Pedestrian bridges and walkways for connectivity to other facilities on the 
GWCCA Campus, the location and design of which will be proposed by StadCo and approved by 
the GWCCA (such approval not to be unreasonably withheld); 

(x) Any Dome Demolition Costs (as defined in Section 2.2(A) of the MOU) (or 
corresponding provision of the Project Development Agreement (as defined in the MOU) (subject 
to the cap on Dome Demolition Costs if the North Side Site is selected as set forth in Section 
2.2(A) of the MOU); 

(xi) Relocation of power lines and other utilities (if necessary); 

(xii) All environmental remediation expenses, including, but not limited to, onsite 
contaminated soil remediation for NSP Site preparation (if necessary); 

(xiii) All third-party legal and consulting fees (including costs of the Construction 
Representative (as defined in the Project Development Agreement) and the GWCCA otherwise 
exercising its monitoring rights) incurred by the GWCCA in connection with the New Stadium 
Project (collectively, “Professional Fees”) following the date of this Development Agreement for 
which the GWCCA provides evidence reasonably satisfactory to StadCo of the actual incurrence 
of such Professional Fees, provided that, such amount is limited to an amount up to $2,500,000 in 
the aggregate; 

(xiv) All necessary due diligence expenses to be performed and incurred by the Parties 
related to the NSP Site (including but not limited to Feasibility Studies, environmental 
assessments, transportation studies, legal fees (except as otherwise capped as provided in Section 
(xiii) above), potential infrastructure and other pre-development costs, utilities, parking, signage, 
etc.); and 

(xv) Any and all other costs and expenses required in the mutual and reasonable 
judgment of StadCo and the GWCCA for full and timely construction of the New Stadium 
Project, including any out of pocket costs and expenses incurred by the GWCCA at the request of 
StadCo. 

The Issuer and the Trustee may rely conclusively on the truth and accuracy of any certification, 
opinion, notice or representation made or provided by the GWCCA which is required to be noticed, 
represented or certified by the GWCCA hereunder in connection with requisitioning of the proceeds of 
the Series 2014 Bonds. 

ARTICLE IV. 
SPECIAL COVENANTS 

Section 4.1. Agreement to Spend the Bond Proceeds.  The GWCCA hereby agrees to apply 
the Bond proceeds authorized for disbursement hereunder to the funding of the New Stadium Project in 
compliance with the GWCCA Act, the Act and the Hotel Motel Tax Statute.  Nothing in this 
Development Agreement shall impose any liability or obligation on GWCCA with respect to the 
development and construction of the New Stadium Project beyond that contained in the License 
Agreement and the other principal project documents referred to therein. 

Section 4.2. Tax Covenants.  The GWCCA hereby represents, warrants and agrees that: 
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(a) The GWCCA acknowledges that the Series 2014 Bonds have been issued with the 
intention that the interest thereon be exempt from income taxation under Section 103 of the Code.  
Accordingly, the GWCCA covenants for the benefit of the Issuer and the owners of the Series 2014 
Bonds that it will not knowingly take any action or omit to take any action which, if taken or omitted, 
respectively, would reasonably be expected by it to adversely affect the tax-exempt status of interest on 
the Series 2014 Bonds under the Code.  

(b) The GWCCA covenants that it shall not knowingly (A) take or omit to take any action, or 
approve the Trustee’s making any investment or use of the proceeds of any Series 2014 Bonds or any 
other monies within its respective control (including without limitation the proceeds of any insurance or 
any condemnation award with respect to the New Stadium Project) or the taking or omission of any other 
action, the taking or omission of which would cause any Series 2014 Bonds to be “arbitrage bonds” 
within the meaning of Section 148 of the Code or (B) barring unforeseen circumstances, approve the use 
of the proceeds from the sale of any Series 2014 Bonds otherwise than in accordance with this 
Development Agreement. 

(c) To ensure compliance with the rebate requirements of the Code, the Indenture shall 
contain a Rebate Fund into which periodic deposits will be made to ensure compliance with the arbitrage 
rebate requirements as specified by an arbitrage rebate consultant to be retained by the Issuer, or by the 
Trustee on behalf of the Issuer.  The deposits to the Rebate Fund and the fees and expenses of the Rebate 
Consultant shall be paid from the Funding Agreement Payments. 

(d) Neither the Issuer or the Trustee shall be responsible for the GWCCA's compliance with 
the provisions of this Section 4.2, nor shall the Issuer or the Trustee be in any way responsible for the 
application of proceeds of the Series 2014 Bonds by the GWCCA, nor shall the Issuer or Trustee be 
responsible for determining the GWCCA's compliance with the provisions of this Section 4.2. 

Section 4.3. Inspection of New StadiumProject and Records.  The Issuer and the Trustee 
and their duly authorized agents shall have the right at all reasonable times after reasonable written notice 
to the GWCCA to examine during regular business hours the books and records of the GWCCA insofar 
as such books and records relate to the acquisition, construction and equipping of the New Stadium 
Project. 

Section 4.4. Obligation of GWCCA to Furnish Certain Information.   

(a) Pursuant to Section 11.4 of the Tri-Party MOU (or corresponding provision of the Project 
Development Agreement (as defined in the MOU), the GWCCA has required that StadCo implement an 
equal business opportunity (“EBO”) plan and provide certain status reporting with such EBO plan to be 
made the Issuer quarterly on each January 1, April 1, July 1 and October 1 until 180 days following the 
Completion Date.  GWCCA covenants to use good faith efforts to require StadCo to comply with such 
provisions against StadCo and to furnish to the Issuer copies of all reports received from StadCo pursuant 
thereto until 180 days after the Completion Date (as defined in the Project Development Agreement) of 
the New Stadium Project. 

(b) GWCCA also agrees to provide the Issuer with copies of all reports received from 
GWCCA’s Construction Representative (as defined in the Project Development Agreement) or from 
StadCo, which reports shall include, to the extent prepared in the ordinary course: 

(i) any achievements or deviations from milestones set forth in the Project 
Development Agreement (on at least a quarterly basis); 
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(ii) any material delays or likely delays, disputes or work stoppages; 

(iii) with respect to any construction contract entered into, the dollar amount and 
percentage of completion for each stage of construction and its comparison to, the amounts 
estimated in the schedule of values in the Project Development Agreement; 

(iv) any material legal, administrative or legislative challenge or claim relating to the 
New Stadium Project; 

(c) GWCCA shall provide Issuer with a copy of any New Stadium Project annual business 
plan or annual report  

Section 4.5. Notice of Suits.  The GWCCA shall notify the Trustee, StadCo and the Issuer in 
writing as soon as it has knowledge of any actions, suits or proceedings at law, in equity or before or by 
any governmental issuer, pending, or to its knowledge reasonably threatened, materially affecting or 
involving the validity or enforceability of this Development Agreement, or that, if determined adversely, 
would have a materially adverse impact on the New Stadium Project. 

Section 4.6. Compliance with all Laws Relating to Design and Construction.   GWCCA 
shall require through its contract with the Lead Architect that it comply with all laws, standards and 
guidelines governing and/or customary with respect to construction and development of projects of 
similar type or nature as the New Stadium Project, including without limitation, as applicable, (i) United 
States Occupational Safety and Health Administration requirements, (ii) Americans with Disabilities Act 
requirements, (iii) requirements under Title VII of the Civil Rights Act of 1964, as amended, (iv) Age 
Discrimination in Employment Act requirements, and (vi) immigration laws . 

 

ARTICLE V. 
EVENTS OF DEFAULT AND REMEDIES 

Section 5.1. Event of Default Defined.  An Event of Default shall occur if: 

(a) Either GWCCA or the Issuer shall default in the performance of any covenant, agreement 
or obligation under this Development Agreement and such default remains uncured for a period of 30 
days after written notice thereof shall have been given by the non-breaching party to the other; provided, 
however, if the failure stated in the notice cannot be corrected within the period specified herein, the non-
defaulting party will not unreasonably withhold its consent to an extension of such time if it is possible to 
correct such failure and corrective action is instituted by the defaulting party within the applicable period 
and diligently pursued until the default is corrected. 

(b) Any warranty, representation or other statement contained in this Development 
Agreement was false or misleading in any material respect at the time it was made. 

Notwithstanding the foregoing, no Event of Default hereunder shall constitute an event of default 
under the Series 2014 Bonds. 

Section 5.2. Remedies on Default.  Upon the occurrence of an Event of Default hereunder 
the non-defaulting party may except as provided below, take such other action at law or in equity as may 
appear necessary or desirable to enforce the obligations, covenants and agreements of the defaulting party 
hereunder. 
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Any action to be taken by the Issuer hereunder may be taken by the Trustee.  The Issuer and the 
Trustee shall cooperate in any action taken by the other with respect to this Development Agreement to 
enforce the covenants contained herein. 

The Issuer or the Trustee may employ an attorney in-fact or agent acceptable to the Issuer or the 
Trustee, as the case may be, for the purpose of enforcing any covenants made by the GWCCA hereunder, 
and the Issuer shall permit any such enforcement action to be brought in the name of the Issuer if 
necessary to enforce such covenants. 

Section 5.3. No Remedy Exclusive.  No remedy set forth in Section 5.2 is intended to be 
exclusive of any other remedy, and every remedy shall be cumulative and in addition to every other 
remedy herein or now or hereafter existing at law, in equity or by statute.  No delay or failure to exercise 
any right or power accruing upon an Event of Default shall impair any such right or power or shall be 
construed to be a waiver thereof, and any such right or power may be exercised from time to time and as 
often as may be deemed expedient.  In order to entitle the Issuer or the Trustee to exercise any remedy 
reserved to it in this Article VI, it shall not be necessary to give any notice, other than such notice as may 
be herein expressly required in this Development Agreement. 

Section 5.4. No Additional Waiver Implied by One Waiver.  If any party or its assignee 
waives a default by any other party under any covenant, condition or agreement herein, such waiver shall 
be limited to the particular breach so waived and shall not be deemed to waive any other breach 
hereunder. 

ARTICLE VI. 
MISCELLANEOUS 

Section 6.1. Notices.  Unless otherwise provided herein, all demands, notices, approvals, 
consents, requests and other communications hereunder shall be given in the manner provided in the 
Indenture.  A duplicate copy of each demand, notice, approval, consent, request or other communication 
given hereunder by any party to any other party shall also be given to the other parties hereto. 

Section 6.2. Successors and Assigns.  This Development Agreement shall be binding upon, 
inure to the benefit of and be enforceable by the parties hereto and their respective successors and assigns. 

Section 6.3. Severability.  If any provision of this Development Agreement shall be held 
invalid by any court of competent jurisdiction, such holding shall not invalidate any other provision 
hereof. 

Section 6.4. Applicable Law.  This Development Agreement shall be governed by the 
applicable laws of the State. 

Section 6.5. Entire Contract.  This Agreement contains the entire contract between the 
Issuer and the GWCCA relating to matters covered by this Development Agreement. 

Section 6.6. Captions.  The captions and headings in this Development Agreement are for 
convenience only and in no way define, limit or describe the scope or intent of any provisions of this 
Development Agreement. 

Section 6.7. Counterparts.  This Development Agreement may be executed in several 
counterparts, each of which shall be an original and all of which together shall constitute but one and the 
same instrument. 
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Section 6.8. Term of Agreement.  This Development Agreement shall be effective upon 
execution and delivery hereof, shall expire on the date on which all moneys on deposit in any project fund 
or construction fund created under the Indenture have been spent in accordance with the terms of the 
Indenture and shall be binding upon the successors and assigns of the GWCCA. 
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IN WITNESS WHEREOF, the parties, by their duly authorized representatives, have set their 
hands as of the day and year first above written. 

 
 
 
 
 
 
 
 
 
 
ATTEST: 
 
 
 
 
   
Secretary 
 
(SEAL) 
 
 
 
 

THE ATLANTA DEVELOPMENT 
AUTHORITY 
 
 
 
By:    
 Chair 
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GEO. L. SMITH II GEORGIA WORLD 
CONGRESS CENTER AUTHORITY 
 

 

 By:  
 
  Its:  
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ACKNOWLEDGED BY: 
 
 
 
 
 
(SEAL) 
 
 
 
Attest: 
    Authorized Agent 
 
 

[______________________] 
 
 
 
 
 
 
    
 
 
By:   
 Authorized Agent 
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HOTEL MOTEL TAX 
OPERATION AND MAINTENANCE AGREEMENT 

 
THIS HOTEL MOTEL TAX OPERATION AND MAINTENANCE AGREEMENT 

(this “O&M Agreement”) is entered into as of [DATED DATE], by and between GEO. L. 
SMITH II GEORGIA WORLD CONGRESS CENTER AUTHORITY(the “Authority”), a 
an instrumentality of the State of Georgia and a public corporation,and the CITY OF 
ATLANTA, GEORGIA(the “City”), a municipal corporation and a political subdivision of the 
State of Georgia; 

W I T N E S S E T H: 

WHEREAS, it is proposed that The Atlanta Development Authority (d/b/a/ “Invest 
Atlanta”) (the “Issuer”) issue its Revenue Bonds (New Downtown Atlanta Stadium Project), 
Series 2014 in an aggregate principal amount necessary to generate not less than $200,000,000 of 
available construction and development proceeds (the “Series 2014 Bonds”) for the purpose of 
providing funds to (i) enable GWCCA to finance a portion of the cost of the development, 
construction, equipping and funding(in accordance with the Hotel Motel Tax Statute defined 
herein) of a new operable roof, state-of-the-art multi-purpose stadium to replace the existing 
Georgia Dome facility in the City (the “New Stadium Project”), (ii) to establish a reserve 
fund(s) with respect to the Series 2014 Bonds, (iii) to pay capitalized interest on the Series 2014 
Bonds through July 1, 2017, and (iv) to pay the costs of issuance of the Series 2014 Bonds; and 

WHEREAS, the Series 2014 Bonds are being issued under and pursuant to the terms of a 
Trust Indenture, to be dated as of the first day of the month in which it is executed and delivered 
(the “Indenture”), between the Issuer and Regions Bank, as trustee (the “Trustee”); and 

WHEREAS,O.C.G.A. 48-13-50, et. seq., as amended (the “Hotel Motel Tax Statute”) 
authorizes the governing authority of each municipality in the State of Georgia to levy and 
collect an excise tax upon the furnishing of public accommodations (the “Hotel Motel Tax”); 
and 

WHEREAS, pursuant to Section 48-13-51(a)(5)(A) of the Hotel Motel Tax Statute, the 
City is currently levying a Hotel Motel Tax a rate of seven percent(the “Existing Hotel Motel 
Tax”)and is required to expend (in each fiscal year during which the tax is collected at such rate 
on or after July 1, 1990) an amount equal to 39.3% of the total Hotel Motel Taxes collected 
tofund the Georgia Dome in the City; and 

WHEREAS, in accordance with the Hotel Motel Tax Statute, the Existing Hotel Motel 
Tax will terminate not later than December 31, 2020, unless extended in accordance with 
Section 48-13-51(a)(5)(B) of the Hotel Motel Tax Statute; and 

WHEREAS, in accordance with Section 48-13-51(a)(5)(B) of the Hotel Motel Tax 
Statute, the Existing Hotel Motel Tax may be extended by a resolution of the City through 
December 31, 2050, provided, in part, that the City shall be required to expend (in each fiscal 
year during which the Hotel Motel Tax is collected at such rate during such extended period) an 
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amount equal to 39.3% of the total taxes collected at such rate toward funding a successor 
facility to the Georgia Domein the City (the “Extended Hotel Motel Tax”); and 

WHEREAS,the City Council of the City adopted a Resolution on March 18, 2013 
approving the Extended Hotel Motel Tax and, in accordance with the Hotel Motel Tax Statute,is 
thus required to expend 39.3% of the proceeds of the Extended Hotel Motel Tax toward the 
funding of the New Stadium Project through a contract with a “certifying state authority” as 
provided in Section 48-13-51(a)(5)(B); and 

WHEREAS, pursuant to that certain Hotel Motel Tax  Funding Agreement, dated as of 
[DATED DATE], between the Issuer and the City and approved by the Authority(the “Funding 
Agreement”),  the City shall pay or cause to be paid 39.3% ofthe proceeds of the Hotel Motel 
Tax receipts to the Trustee (the “Funding Agreement Payments”) as security for the Bonds (as 
defined herein) and any other bonds or obligations issued to refund the Bonds;  and  

WHEREAS,in the event that the proceeds generated by the Funding Agreement 
Payments are in excess of amounts necessary (i) to pay monthly debt service requirements on the 
Series 2014 Bonds and any other additional bonds or obligations issued under the Indenture and 
(ii) to pay, to the extent necessary, amounts necessary to such other funds and accounts 
including, without limitation, a debt service reserve fund, as may be created under the Indenture, 
in accordance with the Funding Agreement and the Indenture, such excess amounts (the “O&M 
Proceeds”) shall be transferred on a monthly basis to a “GWCCA Custodian” and applied to 
other costs relating to the operation, maintenance and improvements for the New Stadium 
Project as further described herein; and  

WHEREAS, Article IX, Section III, Paragraph I(a) of the 1983 Constitution of the State 
of Georgia authorizes any county, municipality or other political subdivision of the State to 
contract for any period not exceeding 50 years with each other or with any other public agency, 
public corporation or public authority for joint services, for the provision of services, or for the 
joint or separate use of facilities or equipment, but such contracts must deal with activities, 
services or facilities which the contracting parties are authorized by law to undertake or provide; 
and  

WHEREAS,  the City and the Authority are entering into this O&M Agreement as 
required by the Hotel Motel Tax Statute to further detail the use of O&M Proceeds and the 
operation and maintenance of the New Stadium Project;  

NOW, THEREFORE: 

In consideration of the respective representations and agreements hereinafter contained, 
the Authority and the City agree as follows: 
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ARTICLE I 
 

DEFINITIONS 

Section 1.1. Definitions.  In addition to the words and terms elsewhere defined in this 
O&M Agreement, the following words and terms as used in this O&M Agreement shall have the 
following meanings unless the context or use indicates another or different meaning or intent and 
any other words and terms defined in the Indenture shall have the same meanings when used 
herein as assigned them in the Indenture unless the context or use clearly indicates another or 
different meaning or intent, and such definitions shall be equally applicable to both the singular 
and plural forms of the words and terms herein defined: 

“Authority” means the Geo. L. Smith II Georgia World Congress Center Authorityand 
its successors and assigns. 

“Bonds”means the Series 2014 Bonds, any bonds or other obligations issued to refund 
the Series 2014 Bonds and any bonds or other obligations having a lien subordinate to the lien of 
the Series 2014 Bonds on the Funding Agreement Payments. 

“Club” means the Atlanta Falcons Football Club, LLC, and its successors and assigns. 

“Funding Agreement” means theHotel Motel Tax Funding Agreement dated as of 
[DATED DATE], between the City and the Issuer and approved by the Authority to the extent 
required by Section 48-13-51(a)(5)(B) of the Hotel Motel Tax Statute, as it now exists and as it 
may hereafter be amended. 

“Funding Agreement Payments” means the City’s payments to the Issuer (or the 
Trustee, on behalf of the Issuer),pursuant to theFunding Agreement in an amount equal to 39.3% 
of the City’s Hotel Motel Tax collections.   

“GWCCA Account” means the account described in Section 3.1 hereof.  

“GWCCACustodian” means [GWCCACUSTODIAN] and any successor thereto.  

“Hotel Motel Tax” means the seven percent tax upon the furnishing of public 
accommodations in the City authorized and levied pursuant to the terms of Section 48-13-
51(a)(5) of the Hotel Motel Tax Statute. 

“Hotel Motel Tax Statute” means O.C.G.A. 48-13-50, et. seq., as amended, authorizing 
the governing authority of each municipality in the State of Georgia to levy and collect and 
excise tax upon the furnishing of public accommodations. 

“Indenture” means the Trust Indenture between the Issuer and the Trustee, of even date 
herewith, pursuant to which the Bonds are authorized to be issued and the Issuer’s interest in the 
Funding Agreement is pledged as security for the payment of the principal of, redemption 
premium (if any) and interest on the Bonds and any deposits required to be made thereunder, 
including any indentures supplemental thereto and any indentures or other agreements entered 
into in connection with the issuance of any bonds or other obligations to refund the Bonds. 
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“Herein”, “hereby”, “hereunder”, “hereof”, “hereinabove” and “hereinafter” and 
other equivalent words refer to this O&M Agreement and not solely to the particular portion 
hereof in which any such word is used. 

“Issuer” means The Atlanta Development Authority (d/b/a “Invest Atlanta”), a public 
corporation of the State of Georgia duly created and existing pursuant to an act of the General 
Assembly of the State of Georgia known as the “Development Authorities Law” (O.C.G.A. 36-
62-1 et seq., as amended), and its successors and assigns. 

“License Agreement”means the license agreement, to be entered into prior to or 
contemporaneously with the issuance of the Series 2014 Bonds, between StadCo and the 
Authority relating to the license by the GWCCA of the New Stadium Project in favor of StadCo, 
as the same may be amended from time to time. 

“MOU” means the Memorandum of Understanding for a Successor Facility to the 
Georgia Dome, dated as of March  ___, 2013, among the Authority, StadCo, and the Club. 

“New Stadium Project” means a new operable roof, state-of-the-art multi-purpose 
stadium to replace the existing Georgia Dome facility in the City.  

“NFL” means the National Football League.  

“O&M Agreement” means thisO&M Agreement as it now exists and as it may hereafter 
be amended in accordance with the terms hereof.  

“O&M Proceeds” means (i) while, any Bonds issued to finance or refinance 
thedevelopment, construction, equipping and funding of the New Stadium Project remain 
outstanding, the Hotel Motel Tax proceeds remaining each month after deposit to the required 
accounts and subaccounts pursuant to the Indenture and (ii) following Payment in Full of the 
Bonds (as defined in the Indenture), 39.3% of all Hotel Motel Taxes collected in the City.  

“Series 2014 Bonds” means the Issuer’s Revenue Bonds (New Downtown Atlanta 
Stadium Project), Series 2014, issued in an aggregate principal amount necessary to generate not 
less than $200,000,000 in availableconstruction and development proceeds. 

“StadCo” means the Atlanta Falcons StadiumCompany, LLC, and its successors and 
assigns. 

“State” means the State of Georgia. 

“Sublicense” means the sublicense agreement to be entered into prior to or 
contemporaneously with the issuance of the Series 2014 Bonds between StadCo and the Club 
relating to the operation and maintenance of the New Stadium Project.  

“Team” means the Atlanta Falcons.  
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“Tri-Party MOU” means the Tri-Party Memorandum of Understanding for a Successor 
Facility to theGeorgia Dome, dated as of March ___, 2013, among the Authority, Issuer, StadCo, 
and the Club. 

“Trustee” means Regions Bank, or any co-trustee or any successor or assignee thereof 
under the Indenture. 

 

ARTICLE II 
 

REPRESENTATIONS 

Section 2.1. Representations by the Authority.  The Authority makes the following 
representations as the basis for the undertakings on its part herein contained: 

(a) The Authority is authorized to enter into the transactions contemplated by 
this O&M Agreement and to carry out its obligations hereunder, has been duly authorized to 
execute and deliver this O&M Agreement, and will do or cause to be done all things necessary to 
preserve and keep in full force and effect its status and existence as a public corporation of the 
State; 

(b) This O&M Agreement has been duly executed and delivered by the 
Authority and constitutes the legal, valid, and binding obligation of the Authority, enforceable in 
accordance with its terms, except as enforcement may be limited by the application of equitable 
principles; 

(c) The development, construction, equipping, maintenance and funding of 
the New Stadium Project, in accordance with the Hotel Motel Tax Statute, the execution and 
delivery of this O&M Agreement, and the performance of all covenants and agreements of the 
Authority contained in this O&M Agreement and of all other acts and things required under the 
Constitution and laws of the State to make this O&M Agreement a valid and binding obligation 
of the Authority in accordance with its terms are authorized by law and have been duly 
authorized by proceedings of the Authority adopted at public meetings thereof duly and lawfully 
called and held; and 

(d) There is no litigation or proceeding pending, or to the knowledge of the 
Authority threatened, against the Authority or against any person having a material adverse effect 
on the right of the Authority to execute this O&M Agreement or the ability of the Authority to 
comply with any of its obligations under this O&M Agreement. 

Section 2.2. Representations and Warranties by the City.  The City makes the 
following representations and warranties as the basis for the undertakings on its part herein 
contained: 

(a) The City is a municipal corporation under the laws of the State having 
power to enter into and execute and deliver this O&M Agreement and, by proper action of its 
governing body, has authorized the execution and delivery of this O&M Agreement and the 
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taking of any and all such actions as may be required on its part to carry out, give effect to, and 
consummate the transactions contemplated by this O&M Agreement, and no approval, 
referendum or other action by any governmental authority, agency, or other person or persons is 
required in connection with the delivery and performance of this O&M Agreement by it except 
as shall have been obtained as of the date hereof; 

(b) This O&M Agreement has been duly executed and delivered by the City 
and constitutes the legal, valid, and binding obligation of the City, enforceable in accordance 
with its terms, except as enforcement may be limited by the application of equitable principles; 

(c) The authorization, execution, delivery, and performance by the City of this 
O&M Agreement and compliance by the City with the provisions hereof do not and will not 
violate the laws of the State relating to the City or constitute a breach of or a default under, any 
other law, court order, administrative regulation, or legal decree, or any agreement, or other 
instrument to which it is a party or by which it is bound; and 

(d) There is no litigation or proceeding pending, or to the knowledge of the 
City threatened, against the City or any other person having a material adverse effect on the right 
of the City to execute this O&M Agreement or the ability of the City to comply with any of its 
obligations under this O&M Agreement. 

ARTICLE III 
 

EFFECTIVE DATE OF THIS O&M AGREEMENT;  
DURATION OF O&M AGREEMENT TERM; PAYMENT PROVISIONS 

Section 3.1. Effective Date of this O&M Agreement;  Duration of O&M 
Agreement Term.  This O&M Agreement shall become effective upon its delivery and the 
satisfaction of the conditions set forth in Section 3.4 hereof.  Subject to the other provisions of 
this O&M Agreement, this O&M Agreement shall terminate on the earlier of (a) December 31, 
2050, or (b) the expiration of the term of theLicense Agreement.  Upon such expiration, if all 
other financial obligations of the parties hereto have been paid, the City shall be relieved of any 
further payments hereunder. 

Section 3.2. Payment of O&M Proceeds.   

(a) The City has agreed in the Funding Agreement that, until Payment in Full 
of the Bonds (as defined in the Indenture), on or before the 15th day of each calendar month (or 
the next Business Day if such day is not a Business Day), commencing on July 15, 2017, the 
City shall pay to the Issuer, by payment directly to the Trustee, in immediately available funds, a 
sum equal to 39.3% of the City’s Hotel Motel Tax collections for the preceding calendar month.  
While the Bonds are outstanding, the City hereby covenants to cause the Trustee to transfer the 
O&M Proceeds to the GWCCA Custodian on or before the 20th day of each calendar month (or 
the next Business Day if such day is not a Business Day).   

(b) If Payment in Full of the Bonds (as defined in the Indenture) shall have 
been made or if the Funding Agreement shall no longer be in effect, on or before the 15th day of 
each calendar month (or the next Business day ifsuch day is not a Business Day), the City 
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shallpay an amount equal to theO&M Proceeds for the preceding calendar month directly to the 
GWCCA Custodian.  

Section 3.3. Obligations of the City Hereunder Absolute and Unconditional.  The 
obligations of the City to pay the full amount of O&M Proceeds as set forth in Section 3.2 above, 
and to perform and observe the other agreements on its part contained herein shall be absolute 
and unconditional.  Until such time as this O&M Agreement shall terminate in accordance with 
Section 3.1 hereof, the City (a) will not suspend or discontinue any payments provided for 
herein, (b) will perform and observe all of their other agreements contained in this O&M 
Agreement and (c) will not terminate this O&M Agreement for any cause, including, without 
limiting the generality of the foregoing, failure of the Authority’s title in and to the New Stadium 
Project or any part thereof, any acts or circumstances that may constitute failure of consideration, 
eviction or constructive eviction, destruction of or damage to the New Stadium Project, 
commercial frustration of purpose, any change in the tax or other laws of the United States of 
America or of the State or any political subdivision of either or any failure of the Authority to 
perform and observe any agreement, whether express or implied, or any duty, liability or 
obligation arising out of or connected with this O&M Agreement. 

Notwithstanding the prior paragraph, each party hereto reserves, and shall retain, all 
rights and remedies it may have for breach of any representation, warranty or covenant or 
defaults in the performance or payment of any obligation owed hereunder provided such rights 
and remedies are pursued as independent causes of action in separate proceedings. 

Section 3.4. Condition to Effectiveness.  The obligations of the City and the Authority 
hereunder are subject to the following:  either 

(a) the trustee for and the majority owner of the Geo. L. Smith II Georgia 
World Congress Center Authority Refunding Revenue Bonds (Domed Stadium Project), Series 
2011 (the “Georgia Dome Bonds”) shall have delivered to the Authority their respective 
agreements that the lien on the revenues of the Authority derived from collections by the City 
and by Fulton County, Georgia of the Existing Hotel Motel Tax shall expire and be relinquished 
on or before the end of the capitalized interest period for the Series 2014 Bonds, regardless of 
whether the Georgia Dome Bonds have been paid in full on such date within the meaning of the 
indenture under which such Georgia Dome Bonds were issued; 

(b) the trustee and the majority owner of the Georgia Dome Bonds and Fulton 
County, Georgia shall have specifically consented to the execution, delivery and performance of 
this O&M Agreement while the Georgia Dome Bonds remain outstanding; or 

(c) the Georgia Dome Bonds are paid in full within the meaning of the 
indenture under which such Georgia Dome Bonds were issued. 
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ARTICLE IV 
 

USE OF O&M PROCEEDS 

Section 4.1. Establishment of GWCCA Account.  As described in the Tri-Party MOU 
and to be created pursuant to the License Agreement, there will be established with the GWCCA 
Custodian an account to be known as “The Geo. L. Smith II Georgia World Congress Center 
Authority O&M Proceeds Account” (such account is referred to herein as the “GWCCA 
Account”) and within the GWCCA Account a “Refurbishment and Maintenance Reserve 
Account,” an “NSPRenewal and Extension Account,” an “Other Events Staging Expense 
Account,” an “O&M Expense Account” and a “Surplus Account.” 

Section 4.2. Deposit of O&M Proceeds.  The O&M Proceeds shall be deposited on a 
monthly basis as described in Section 3.2 hereof to the following accounts for the uses, and in 
the order of priority, set forth below, each as further described in the Tri-Party MOU and to be 
documented in the License Agreement: 

(a) First, to the Refurbishment and Maintenance Reserve Account, an amount 
up to $3,000,000 (increased each year by 2%) per year on a cumulative basis for each year of the 
License Agreement, to be used for refurbishment and maintenance expenses related to the New 
Stadium Project as described in Section 10.3 of the MOU and as to be further documented in the 
License Agreement.  For example, in the event that only $1,000,000 of O&M Proceeds are 
deposited into the Refurbishment and Maintenance Reserve Account in any calendar year, no 
further deposits will be made to any of the subsequent accounts in the GWCCA Account until 
there shall be deposited into the Refurbishment and Maintenance Reserve Account the shortfall 
for such calendar year and any prior calendar year plus the required deposit for the subsequent 
calendar year;  

(b) Second, to the NSP Renewal and Extension Account, an amount up to 
$1,000,000 (increased each year by 2%) per year on a cumulative basis (such “cumulative basis” 
to be treated in the same manner as described in Section 4.2(a) hereof),for each year of the 
License Agreement, to be used for capital improvements at the New Stadium Project;  

(c) Third, to the Other Events Staging Expense Account, an amount up to 
$3,500,000 (increased each year by 2%) per year on a cumulative basis (such “cumulative basis” 
to be treated in the same manner as described in Section 4.2(a) hereof), for each year of the 
License Agreement, to reimburse StadCo for expenses relating to the staging of Georgia Dome 
Legacy Events, GWCCA Events, Atlanta Bid Events (each as defined in the MOU) and other 
events held at the New Stadium Project; 

(d) Fourth, to the O&M Expense Account, an amount per year equal to the 
lesser of (i) $8,000,000 (increased each year by 2%) or (ii) the amount of the Submitted Expense 
Budget (as defined in the MOU) for such year as provided in Section 8.5 of the MOUminus the 
sum of the amounts deposited for such year into the Refurbishment and Maintenance Reserve 
Account and the Other Events Staging Expense Account, on a cumulative basis (such 
“cumulative basis” to be treated in the same manner as set forth in Section 4.2(a) hereof), for 
each year of the License Agreement; and  
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(e) Finally, to the Surplus Account, any excess amounts, to be applied as 
determined by the Authority and StadCo to capital improvements, unfunded operating expenses 
or any other lawful purpose relating to the New Stadium Project, as further described in 
Section 10.6 of the MOU and as to be documented in the License Agreement. 

Section 4.3. No Warranty as to Sufficiency of O&M Proceeds.Neither the City nor 
Authority makes any warranty that the deposits of the O&M Proceeds described in Section 4.2 
hereof will be made, or that any deposit will be made in any particular amount.  No other City or 
Authority funds or revenues, including without limitation the “License Fee” (as defined in the 
MOU), will be available to pay the principal of or interest on the Bonds or to fund any account 
established in either the Indenture or hereunder to provide for the maintenance, operation or 
improvement of the New Stadium Project as described above. 

ARTICLE V 
 

SPECIAL COVENANTS AND REPRESENTATIONS 

Section 5.1. Insurance.Pursuant to Section 7.4 of the MOU, StadCo is obligated to 
provide certain insurance coverage with respect to the New Stadium Project.  The Authority 
hereby agrees to provide the City with evidence of such coverages when the same is provided to 
the Authority by StadCo, and agrees that it will endeavor to enforce the provisions of Section 7.4 
of the MOU against StadCo if necessary to ensure that the insurance for the New Stadium 
Project both (i) comports with the State of Georgia Department of Administrative Services 
(“DOAS”) requirements and (ii) is at a level that is no less than that which is customarily 
required for NFL facilities similar to the New Stadium Project. 

Section 5.2. Budgets and Plans.Pursuant to Section 10.2 of the MOU, StadCo is 
required to submit to the Authority certain budgets and plans.  The Authority will endeavor to 
enforce such provisions against StadCo and will provide the City with copies of the budgets and 
plans provided to the Authority by StadCo pursuant such section.   

Section 5.3. Ownership of the New Stadium Project.  The Authority hereby 
covenants that it, or a successor entity to the Authority that complies with the applicable 
requirements of the Hotel Motel Tax Statute, shall own title to the New Stadium Project 
throughout the term of this O&M Agreement and that it shall not transfer such ownership 
interest, other than as may be provided for in the Hotel Motel Tax Statute, unless and until this 
O&M Agreement and the Funding Agreement have been terminated.  

Section 5.4. Further Assurances and Corrective Instruments, Recordings and 
Filings.  The Authority and the City agree that they will, from time to time, execute, 
acknowledge and deliver, or cause to be executed, acknowledged and delivered, such 
supplements hereto and such further instruments as may reasonably for carrying out the intention 
of or facilitating the performance of this O&M Agreement. 

Section 5.5. Certification Relating to Use of Hotel Motel Tax.  The City’s 
obligations hereunder shall be conditioned upon the Authority certifying in writing to the City 
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and the Issuer on or prior to July 1, 2017, which certification may assume compliance by the 
City and the Issuer with the Funding Agreement, as follows:  

(a) That the same portion of the Hotel Motel Tax proceeds as were used to 
fund the Georgia Dome will be used to fund the New Stadium Project;  

(b) That the New Stadium Project, as a successor facility to the Georgia 
Dome, will be located on property owned by the Authority; and  

(c) That the Authority has entered into a contract with StadCo and the Club 
for use of the New Stadium Project, as a successor facility to the Georgia Dome, through the end 
of the new extended period of the tax collection. 

ARTICLE VI 
 

EVENTS OF DEFAULT AND REMEDIES 

Section 6.1. Events of Default Defined.  The following shall be “events of default” 
under this O&M Agreement and the terms “event of default” or “default” shall mean, whenever 
they are used in this O&M Agreement, any one or more of the following events: 

(a) Failure by the City to provide for O&M Proceeds required to be paid 
under Section 3.2 hereof at the times specified therein; and 

(b) Failure by the City to observe and perform any covenant, condition or 
agreement of this O&M Agreement on its part to be observed or performed, other than as 
referred to in subsection (a) of this section, for a period of thirty (30) days after written notice, 
specifying such failure and requesting that it be remedied, shall have been given to the City by 
the Authority, unless the Authorityshall agree in writing to an extension of such time prior to its 
expiration; provided, however, if the failure stated in the notice cannot be corrected within the 
period specified herein, the Authoritywill not unreasonably withhold its consent to an extension 
of such time if it is possible to correct such failure and corrective action is instituted by the City 
within the applicable period and diligently pursued until the default is corrected. 

Section 6.2. Remedies on Default.  Whenever any event of default referred to in 
Section 6.1 hereof shall have happened and be subsisting, the Authority may take any one or 
more of the following remedial steps: 

(a) The Authority may require the City to furnish copies of all books and 
records of the City pertaining to the Hotel Motel Tax; 

(b) The Authority may take whatever action at law or in equity may appear 
necessary or desirable to collect the Hotel Motel Tax then due and thereafter to become due, or to 
enforce performance and observance of any obligation, agreement or covenant of the City under 
this O&M Agreement; and  

(c) The Authority may exercise any remedies provided for in the Indenture. 



 

11 

Any amounts collected pursuant to action taken under this section shall be paid into the GWCCA 
Account and applied in accordance with the provisions of Section 3.2 hereof or, if Payment in 
Full of the Bonds has not been made, into the Revenue Fund and used in accordance with the 
Indenture.  

Section 6.3. No Remedy Exclusive.  No remedy herein conferred upon or reserved to 
the Authority is intended to be exclusive of any other available remedy or remedies, but each and 
every such remedy shall be cumulative and shall be in addition to every other remedy given 
under this O&M Agreement or now or hereafter existing at law or in equity or by statute.  No 
delay or omission to exercise any right or power accruing upon the occurrence of any event of 
default shall impair any such right or power or shall be construed to be a waiver thereof, but any 
such right and power may be exercised from time to time and as often as may be deemed 
expedient.  In order to entitle the Authority to exercise any remedy reserved to it in this Article, it 
shall not be necessary to give any notice, other than such notice or notices as may be herein 
expressly required.   

Section 6.4. No Additional Waiver Implied by One.  If any agreement contained in 
this O&M Agreement should be breached by either party and thereafter waived by the other 
party, such waiver shall be limited to the particular breach so waived and shall not be deemed to 
waive any other breach hereunder. 

ARTICLE VII 
 

MISCELLANEOUS 

Section 7.1. Notices.  All notices and other communications required or contemplated 
hereunder will be in writing and will be (a) mailed by first-class mail, postage prepaid certified 
or registered with return receipt requested, or delivered by a reputable independent courier 
service, and will be deemed given two (2) business days after being deposited in an official U.S. 
mail depository (if mailed) or when received at the addresses of the parties set forth below (if 
couriered), or at such other address furnished in writing to the other parties or (b) sent by 
electronic mail and will be deemed given upon telephonic confirmation of receipt from the 
party’s principal addressee: 

(a) If to the City - City of Atlanta, Georgia 
 Office of the Mayor 
 55 Trinity Avenue 
 Atlanta, Georgia  30303 
 Attention:  DuryiaFarooqui 
  Chief Operating Officer 
 E-mail:  dfarooqui@atlantaga.gov 

 
with a copy to - City of Atlanta, Georgia 
 55 Trinity Avenue 
 Atlanta, Georgia  30303 
 Attention: Cathy D. Hampton, Esq. 
 City Attorney 
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 E-mail:  cathyhampton@atlantaga.gov 
 

(b) If to the Authority:- GeorgiaWorldCongress Center 
 285 Andrew Young International Blvd., NW 
 Atlanta, Georgia30313-1591 
 Attention: Executive Director  
 E-mail: fpoe@gwcc.com 
 
with a copy to - Office of the Attorney General 
 40 Capitol Square, SW 
 Atlanta, Georgia30334 
 Attention: Deputy Attorney General,  

  Commercial Transaction and 
Litigation Division 

 E-mail: dwhitingpack@law.ga.gov 
 
with a copy to - Owen, Gleaton, Egan, Jones & Sweeney, LLP 
 1180 Peachtree Street, N.E., Suite 3000 
 Atlanta, Georgia30309 
 Attention: J. PargenRobertson, Jr. 
 E-mail: Robertson@OG-law.com 
 

(c) If to StadCo - Atlanta Falcons Stadium Company, LLC 
 4400 Falcon Parkway 
 Flowery Branch, Georgia30542 
 Attention: Richard J.McKay 
 E-mail: rmckay@falcons.nfl.com 
 
with a copy to - King &Spalding LLP 
 1180 Peachtree Street 
 Atlanta, Georgia30309 
 Attention: Michael J. Egan 
 E-mail: megan@kslaw.com 

(d) If to the GWCCA 
   Custodian - [CUSTODIAN] 
  [CUSTODIAN ADDRESS] 

 
A duplicate copy of each notice, certificate or other communication given hereunder by 

any of the Authority, the City, the GWCCA Custodianor StadCo to any one of the others shall 
also be given to all of the others and the Authority, the City, the GWCCA Authority or 
StadComay, by notice given hereunder, designate any further or different addresses to which 
subsequent notices, certificates or other communications shall be sent.  Notwithstanding any 
provision of this O&M Agreement to the contrary, whenever a specified number of days is 
required with respect to any notice such number of days can be reduced upon the agreement of 
the City, the Authority, the GWCCA Authority and StadCo. 
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Section 7.2. Binding Effect.  This O&M Agreement shall inure to the benefit of and 
shall be binding upon the Authority, the Cityand their respective successors and assigns, subject, 
however, to the limitations contained in this O&M Agreement. 

Section 7.3. Severability.  If any provision of this O&M Agreement shall be held 
invalid or unenforceable by any court of competent jurisdiction, such holding shall not invalidate 
or render unenforceable any other provision hereof. 

Section 7.4. Amendments, Waivers, Changes and Modifications.  This O&M 
Agreement may not be effectively amended, waived, changed, modified, altered or terminated by 
the parties hereto without the concurring prior written consent of StadCo; provided StadCo shall 
not unreasonably withhold its consent. 

Section 7.5. Execution in Counterparts.  This  O&M  Agreement  may  be 
simultaneously executed in several counterparts, each of which shall be an original and all of 
which shall constitute but one and the same instrument. 

Section 7.6. Captions.  The captions and headings in this O&M Agreement are for 
convenience only and in no way define, limit or describe the scope or intent of any provisions of 
this O&M Agreement. 

Section 7.7. Law Governing Construction of Agreement.  This O&M Agreement 
shall be governed by, and construed in accordance with, the laws of the State of Georgia. 



Exhibit C 

 

(Signature page to Hotel Motel Tax Operation and MaintenanceAgreement) 

IN WITNESS WHEREOF, the Authority and the City have caused this O&M 
Agreement to be executed in their respective corporate names and their respective corporate 
seals to be hereunto affixed and attested by their duly authorized officers, all as of the date first 
above written. 

 
 
 
 
 
 
 
 
 
 
Attest: 
 
 
 
 
  
Secretary 
 
(SEAL) 
 
 
 

GEO. L. SMITH II GEORGIA WORLD 
CONGRESS CENTER AUTHORITY 
 
 
 
By:  
 Chair 

 

  
 



 

(Signature page to Hotel Motel Tax Operation and Maintenance Agreement) 

 

 
 
 
 
 
 
 
 
Attest: 
 
 
 
 
  
Municipal Clerk 
 
(SEAL) 
 
 
 
 

CITY OF ATLANTA, GEORGIA 

 
 
 
By:  
 Mayor 

 
 
 
 
 
 
 
 
 
 
Approved as to Form: 
 
 
By:  
 City Attorney 
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documents, or amendments to forms or documents with the Commissioner. The 
Commissioner may promulgate rules and regulations necessary to carry out the purposes 
of this Code section." 

Section 2. All laws and parts of laws in conflict with this Act are repealed. 

The report of the Committee, which was favorable to the passage of the Bill, by sub
stitute, was agreed to. 

On the passage of the Bill, by substitute, the roll call was ordered and the vote was 
as follows: 

Y Aaron 
Y Abernathy 
Y Adams 
Y Aiken 
Y Alford 
Y Allen 
Y Athon 
Y Atkins 
Y Bailey 
Y Baker 

Balkcom 
Y Bannister 
Y Barfoot 

Bargeron 
Y Barnett,B 
Y Barnett,M 

Beck 
Y Benefield 
Y Benn 

Birdsong 
Y Bishop 

Bostick 
V Branch 
Y Breedlove 
Y Brooks 
Y Brown 
Y Buck 
Y Buford 
Y Byrd 

Carrell 
Y Carter 
Y Chambless 
Y Chance 
Y Cheeks 

Childers 
Y Clark ,B 

Clark.H 
Y Clark,L 
Y Colbert 
Y Coleman 
Y Colwell 
Y Connell 
Y Couch 

Cox 
Y Crawford 
Y Crosby 
Y Cummings,B 

Cummings,M 
N Davis,C 
Y Davis,G 
Y Davis,M 
V Dixon,H 
Y Dixon,S 

Dobbs 
Y Dover 
Y Dunn 
Y Edwards 
Y Ehrhart 
Y Felton 
Y Fennel 
Y Floyd 
Y Foster 
Y Godbee 
Y Goodwin 

Green 
Y Greene 

Gresham 
Y Griffin 

Groover 
Hamilton 

Y Hanner 
Y Harris 

Hasty 
Heard 
Herbert 
Holcomb 

Y Holland 
Holmes 

Y Hooks 
Howren 

Y Hudson 
Irwin 

Y Isakson 
Y Jackson,J 
Y Jackson,W 
Y Jamieson 
Y Jenkins 
Y Johnson 
V Jones 
Y Kilgore 
Y Kingston 
Y Lane,D 
Y Lane,R 

Langford 
Y Lawrence 
Y Lawson 

Lee 
Y Linder 
Y Long 

Lord 
Lucas 

Y Lupton 
Y Mangum 
Y Martin 

McCoy 
McDonald 
Mc Ke Ivey 

Y McKinney,B 

Y McKinney,C 
Y Meadows 

Milam 
Mobley 

Y Moody 
Y Moore 
Y Morton 
Y Moultrie 
Y Mueller 

Oliver,C 
Y Oliver,M 
Y Orr 

Orrock 
Y Padgett 
Y Pannell 
Y Parham 
Y Parrish 

Patten 
Pettit 
Pinkston 
Poag 

Y Porter 
Y Poston 
Y Powell 
Y Rainey 
Y Randall 
Y Ransom 
Y Ray 
Y Reaves 
Y Redding 
Y Richardson 
Y Ricketson 
Y Robinson 
Y Royal 
Y Selman 
Y Simpson 

Sinkfield 
Y Smith,L 
Y Smith,P 
Y Smith,T 
Y Smith,W 

Smyre 
Y Snow 
V Stancil,F 
Y Stancil,S 

Stanley 
Y Steele 
Y Stephens 
Y Teper 
Y Thoma.s,C 
Y Thomas,M 
Y Thompson 
Y Thurmond 

Titus 
Y Tolbert 

Townsend 
Y Twiggs 
Y Vaughan 
Y Waddle 
Y Welker,C 
Y Walker,L 
Y Wall 

Ware 
Y Watson 
Y Watts 

White 
Y Wilder 
Y Williams,B 

Williams,J 
Y Yates 
Y Yeargin 

Murphy,Spkr 

On the passage of the Bill, by substitute, the ayes were 133, nays 1. 

The Bill, having received the requisite constitutional majority, was passed, by substi
tute. 

HB 223. By Representatives Smyre of the 92nd, Hooks of the 116th, Coleman of the 
118th and Lawson of the 9th: 

A bill to amend Chapter 9 of Title 10 of the Official Code of Georgia Anno
tated, known as the "Geo. L. Smith II Georgia World Congress Center Act," 
so as to provide that the Geo. L. Smith II Georgia World Congress Center 
Authority may incur taxable or nontaxable debt; to authorize such authority 
to fix rentals, fees, prices, charges, and other terms, conditions, and consider
ations in connection with the use of any project or part thereof or combi 
nation thereof. 

The following Committee substitute was read: 

Wayne Kendall
Line

Wayne Kendall
Line

Wayne Kendall
Highlight
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A BILL 

~ To amend Chapter 9 of Title 10 of the Official Code of Georgia Annotated, known 
~ as the "Geo. L. Smith II Georgia World Congress Center Act," so as to change the defini-
~ t ion of the cost of the project and define the cost of the facilities; to delete the definition 

of the term "stadium"; to provide that the Geo. L. Smith II Georgia World Congress 
Center Authority may incur taxable or nontaxable debt; to authorize such authority to fix 
rentals, fees, prices, charges, and other terms, conditions, and considerations in connection 
with the use of any project or part thereof or combination thereof; to change the provi
sions relating to the exemption from taxation; to provide for the disposition of proceeds 
of revenue bonds issued by such authority; to provide for the power of such authority to 
contract with other public entities; to provide for permissible security for revenue bonds 
issued by such authority; to provide for sources of payment for revenue bonds issued by 
such authority; to provide that the powers granted to such authority are cumulative; to 
provide for related matters; to amend an Act relating to the Geo. L. Smith II Georgia 
World Congress Center Authority, approved March 30, 1988 (Ga. L. 1988, p. 556) , so as 
to repeal provisions relating to the use of state funds in connection with a domed stadium; 
to provide for an effective date; to repeal conflicting laws; and for other purposes. 

BE IT ENACTED BY THE GENERAL ASSEMBLY OF GEORGIA: 

Section 1. Chapter 9 of Title 10 of the Official Code of Georgia Annotated, known 
as the "Geo. L. Smith II Georgia World Congress Center Act," is amended by striking 
paragraph (2) of Code Section 10-9-3, relating to definitions of terms, and inserting in its 
place a new paragraph to read as follows: 

"(2) ~ 'Cost~ with respect to the terms 'cost of the project' or 'cost ~ the facili
ties' includes but ~ not limited to the following: 

(A) All costs of eonstruetion, purehase, m ethet- fmm ttf acquisition the purch_ase, 
lease, or an_y other form of acquisition Qy_ agreement, eminent domain, or otherwise 
or improvement, construction, reconstruction, repair, or maintenance of the project or 
~ facility or component of either; 

(B) All costs of real or personal property required for the purposes of such project 
and of all facilities relate<;! thereto, including land and any rights or undivided interest 
therein, easements, franchises , water rights, fees, permits, approvals, licenses, and 
certificates and the security of such franchises, permits, approvals, licenses, and certif
icates and the preparation of ~ application therefor; 

(C) All machinery, equipment, furnishings, and fixtures required for such project 
or facilities; 
- (D) Financing charges and interest prior to and during construction and during 
such additional period as the authority may reasonably determine to be necessary for 
the placing of such project or facilities in operation; 

(E) Costs of engineering, architectural, and legal services; 
(F) Fees paid to fiscal agents for financial and other advice or supervision; 
(G) Cost of plans and specifications and all expenses necessary or incidental to the 

construction, purchase, or acquisition of the completed project or facilities or to deter
mine the feasibility or practicability of the project or facilities; -

(H) Fees paid pursuant to the 'Georgia Allocation System' established by Article 
8 of Chapter 82 of Title 36; 

(I) Fees for letters of credit, bond insurance, debt service or debt service reserve 
insurance, surety bonds, or similar credit enhancement instruments; 

(J) Costs 2_f the payment or performance of~ obligation of the authority with 
respect to ~ lease to or fu'. the authority of or with respect to the project or any 
facilities or any component thereof; 

fJ1 (K) Administrative expenses and such other expenses as may be necessary or 
incidental to the financing authorized in this chapter; 

00 (L) The repayment of any loans made for the advance payment of any part 
of such cost, including the interest thereon; and 

fl,j (M) A fund or fonds for the creation of a debt service reserve, a renewal and 
replacement reserve, and such other reserves as may be reasonably required by the 
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authority with respect to the financing and operation of its projects or facilities and 
as may be authorized by any bond resolution or trust agreement or indenture pur
suant to the provisions of which the issuance of any such bonds may be authorized. 

Any obligation or expense incurred for any of the purposes set forth in subparagraphs 
(A) through QJ (M) of this paragraph shall be regarded as part of the cost of the 
project and may be paid or reimbursed as such out of the proceeds of revenue bonds 
or notes issued under this chapter." 

Section 2. Said chapter is further amended by striking in its entirety paragraph (4} 
of said Code Section 10-9-3, which paragraph was formerly paragraph (15) of subsection 
(b) of Code Section 10-9-4, relating to powers of the authority, which paragraph defines 
the term "stadium." 

Section 3. Said chapter is further amended by adding at the end of said Code 
Section 10-9-4 a new subsection (d) to read as follows: 

"(d) The authority shall have the power to borrow money and to issue revenue bonds 
regardless of whether the interest payable by the authority incident to such loans or 
revenue bonds or income derived by the holders of the evidence of such indebtedness 
or revenue bonds is, for purposes of federal or state taxation, includable in the taxable 
income of the recipients of such payments or is otherwise not exempt from the imposi
tion of such taxation on the recipient." 

Section 4. Said chapter is further amended by striking in its entirety Code Section 
10-9-10, relating to exemption of such authority from taxation, and inserting in lieu 
thereof a new Code Section 10-9-10 to read as follows: 

"10-9-10. It is found, determined, and declared that the creation of the authority m 
and the carrying out of its corporate purp6se is purposes are in all respects for the bene
fit of the people of this state and is ft are public pt1rp6se purposes and that the author
ity will be performing an essential governmental function in the exercise of the powers 
conferred upon it by this chapter. The authority shall be required to pay no taxes or 
assessments upon any property acquired or under the its jurisdiction, control, possession, 
or supervision or upon its activities in the development, construction, operation1 or 
maintenance of any of the projects or facilities erected, maintained, or acquired by it 
or any fees, rentals, or other charges for the use of such facilities or other income 
received by the authority~ prtwided, hc'ffe'ler, in and shall not be subject to regulation 
of its activities in the acquisition, development, construction, operation, or maintenance 
of ~ of the projects or facilities acquired, developed, constructed, operated, or main
tained ~ !! ~ ~ county or municipal corporation of this state. The revenue bonds 
or other evidence of indebtedness issued ~ the authority, their transfer, and the income 
therefrom shall at all times be exempt from taxation within this state ~ the state or 
its municipalities or p<>litical subdivisions ne e¥eai shall the exemptions granted itt iltti; 
Gede seetffifl extend t6 flftY lessee 61' mher ~ pet'S6ft 6f' entity.,, 

Section 5. Said chapter is further amended by striking in its entirety subsection (a) 
of Code Section 10-9-14, relating to the fixing of rentals and fees, and inserting in lieu 
thereof a new subsection (a) to read as follows: 

"(a) The board of governors of the authority is authorized to fix rentals, fees, prices, 
and other charges which any tenant, lessee, licensee, user, exhibitor, concessionaire, 
franchisee, or vendor shall pay to the authority for the use of the project or the facilities 
or part thereof or combination thereof, and for the goods and services provided by the 
authority in connection with such use, as the authority may deem necessary or appropri
ate to provide in connection with such use, and to charge and collect the same, and to 
establish and to perform and ~ ~ obligations established under such other terms, 
conditions, and considerations as the authority and ~ such tenant, lessee, licensee, 
user, exhibitor, concessionaire, franchisee, or vendor shall determine necessary 2! appro
priate. Such rentals, fees, prices, and other charges shall be so fixed and adjusted in 
respect to the aggregate thereof from the project or facilities or any part thereof so as 
to be reasonably expected to provide a fund sufficient with other revenues of such 
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project and funds available to the authority, if any, to pay the cost of acquiriI!,g, con
structing, equipping, maintaining, repairing, and operating the project or facilities , 
including the reserves payment of debt service with respect to any revenue bonds issued 
under Article ~ of this chapter or other indebtedness and the payment or performance 
of contractual obligations incurred or undertaken Qy the authority and the establishment 
of reserves for debt service for such revenue bonds or for extraordinary repairs and 
insurance, unless such cost shall be otherwise providedfor, which costs shall be deemed 
to include the expenses incurred by the authority on account of the project for water, 
light, sewer, and other services furnished by other facilities at such project." 

Section 6. Said chapter is further amended by striking in its entirety Code Section 
10-9-45, relating to the use of proceeds of revenue bonds, and inserting in lieu thereof a 
new Code Section 10-9-45 to read as follows: 

"10-9-45. The proceeds of the revenue bonds shall be used solely for the payment of 
the e6Si ef costs of the project incurred with respect to the facilities designated by the 
resolution authorizing the issuance of such revenue bonds. The resolution authorizing 
the issuance of revenue bonds may provide that the proceeds thereof shall be disbursed 
upon requisition or order of the chairman of the authority or other designated officer 
of the authority Q!: ~ the Georgia State Financing and Investmen~ Commission acting 
on behalf of the authority under contract with the authority under such restrictions, if 
any, as the resolution authorizing the issuance of the revenue bonds or the trust inden
ture may provide. If the proceeds of the revenue bonds, by error of calculation or other
wise, shall be less than the cost of the facility or combined facilities, unless otherwise 
provided in the resolution authorizing the issuance of the revenue bonds or in the trust 
indenture, additional revenue bonds may in like manner be issued to provide the 
amount of the deficit which, unless otherwise provided in the resolution authorizing the 
issuance of the revenue bonds or in the trust indenture, shall be deemed to be of the 
same issue and shall be entitled to payment from the same fund without preference or 
priority of the revenue bonds first issued for the same purpose. If the proceeds of the 
revenue bonds of any issue shall exceed the amount required for the purpose for which 
such revenue bonds are issued, the surplus shall be used for one or more of the following 
purposes: 

(1) Payment into the fund provided in Code Section 10-9-51 for the payment of 
principal and interest of such revenue bonds; or 

(2) For the purchase of such revenue bonds in the open market." 

Section 7. Said chapter is further amended by striking in its entirety Code Section 
10-9-49, relating to the lease of facilities by such authority, and inserting in lieu thereof 
a new Code Section 10-9-49 to read as follows: 

"10-9-49. (a) The authority shall be euthori2ed to lease operate and manage the 
facilities financed by the issuance of revenue bonds as authorized by this article to tme 

er IJlffl'e : The authority may, incident to such operation and management, lease the 
facilities to persons, firms, private corporations, authorities, counties, municipal corpora
tions, public corporations, public authorities, or other political subdivisions of this state 
under tme er fft6l'e leases covering all or such separately identified portions of the facili
ties as the authority may determine appropriate. 'Fhe tet'flt ef ftftY stteh lease shall be 
for oo-t mere thftfl W yeftl'S from the dete oo whleh ffinstrnetion ef ~ faeilities shall 
be sttbstafltiaHy eomplcte tlfld the lease shalt ftet ppo•;ide ftff aey extension er- renewal 
ef the teHft. 'Pfte lease er letlses shfill ~ the lessee 61' lessees to lttl;Y ren-tB:ls ffi ftfl 

aggregate amom~t whielr, and upon and for such terms, conditions, and considerations 
and for such rentals, fees, prices, and other charges as the authority shall determine 
appropriate. The authority shall fix the rentals, fees, prices, and other charges payable 
to the authority under such leases so that the aggregate amount of such rentals, fees, 
prices, or other charges derived ~ the authority thereunder, together with other reve
nues, and earnings 2f the authority from the facilities designated ~ the resolution 
authorizing the issuance of the revenue bonds, and together with revenues, earnings, and 
funds otherwise available to the authority for such purposes, are at least sufficient to 
pay the principal, interest, premiums, discounts, fees, costs, or expenses payable by the 
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authority on or with respect to all of the revenue bonds and other obligations issued by 
the authoritv for the purpose of financing such facilities eovered l>y sueh l%se 6f ~ 
as such pri~cipaJ, interest, premiums, discounts, fees, costs, or expenses shall be~ome 
due am! may ~ require the Jes.see 6l' leg.sees i6 indemnify 8:00 OOld harmless the 
authority ef and frem the payment ef stteh principal, interest; premium, discount, ffles; 
eests, 6F expenses with respeet t6 the Fevenue OOflfls , together with the costs of the 
maintenance, repair, _and 2peration pj the facilities, including reserves established for 
such purposes, and the payment and performance of contractual obligations of the 
authority. The obligation of the ~ lessee Of lessees to the authority under ~ such 
lease shfill may be secured in such manner as the authority shall determine appropriate. 
'Ffte ~ & leases Any such lease may provide that the authority may be subrogated 
to and may at its election upon such terms as may be set forth in such lease or leases 
enforce all contracts or rights of action of such lessee er ~ relating to or arising 
out of the operation of the facilities covered by such lease t>r lettses. Any such lease & 

leases shall contain such other terms and , conditions, and considerations as the author-
ity may determine appropriate. - - --

(b) Any Stteh ~ may rettW-re that the lessee %httH contract witlt the authority fer 
the managemeHt !tttt:l operation ttf the facilities hy !;fie authority ttptffl stteh tet'ffi8 as the 
authority ffiB:Y tleeffl reasm~able ftllii appropriate. The authority HtttY ffi llllY evett+ OOH

tfflcl with !;fie lessee ffl kssees fffl the managemerit ftftd operation ef the facilities etw

Cl'ed hy Stleh lease er lettses-; Ntt Stteh eontrBct with the authority by ftHY -lessee -s-httH 
operate w extinguish ftftY -lettse er -te ffiffge the authority's separate figh-t;s, interests, t1f 

obligations utttiff its separate contracts. 
(-cl (b) As used in this article, 'lease' includes a lease or sublease and may, in the 

discretion of the authority, be in form and substance an estate for years, usufruct, 
license, concession, or any other right or privilege to use or occupy or conduct any activ
~ within ~he facilities. The term 'lessee' includes lessee or sublessee, tenant, licensee, 
concessionaire, or other person contracting for such estate, interest, right, or privilege. 

W (c) In the exercise of its powers under this chapte-r, induding the powers under 
this article, the authority may contract with any public entity which shall include the 
state ffl 8fiY institution, department, ffl mhef ttgettey tftereef ffl ftHY eounty, municipal 
tty, sehue-1 district, ffl ~ pe!H;te&l subdivision ef -the state or with any other public 
agency, public corporation, or public authority, for joint services, for the provision of 
services, or for the joint or separate use of facilities 6l' equipment witfl Pespecl -te stteh 
activities, services, ffl facilities which the contracting parties are authorized by law to 
undertake or provide. 
~ (d) Pursuant to any such contract, in connection with any facility authorized 

under this article QI ~ project authorized under this chapter, the authority may under
take such facility or provide such services or facilities or projects of the authority, in 
whole or in part, to or for the benefit of the public entity contracting with the authority 
with respect to those activities, services, or facilities or projects which the contracting 
public entity is authorized by the Constitution ftflti lttw or laws of this state to provide, 
including, but not limited to, those set forth in Article IX, Section III, Paragraph I of 
the Constitution and Chapter fil Chapters ~ 44, 61, and 64 of Title 36, and Article 3 
Qf Chapter 13 of Title ~ and any such contracting public entity is authorized t~nder-:: 
take to pay the authority for such activities, services, or facilities or projects such 
amounts and upoo on such terms as the parties may determine. 

(-ft (e) The state and each institution, department, or other agency thereof or each 
county, municipality, school district, or other political subdivision of this state and each 
public agency, public corporation, or public authority is authorized to contract with the 
authority in connection with any activity, service, or facility which such public entity is 
otherwise authorized to provide to obtain the performance of such activity or provision 
of such services or facilities through the authority. 

W (f) In connection with its operations, the authority may similarly obtain from, 
and each public entity may provide, such activities, services, or facilities which the 
authority is authorized to provide. 
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(-flt ig2 Except as provided by Article VII, Section IV, Paragraph lV of the Constitu
tion, any such contract authorized by this Code section or the revenues derived there
from may be designated as security for revenue bonds issued under this article." 

Section 8. Said chapter is further amended by striking in its entirety Code Section 
10-9-50, relating to enforceability of revenue bonds issued by such authority, and inserting 
in lieu thereof a new Code section to read as follows: 

"10-9-50. (a) (1) Revenue bonds issued under the authority of this article shall not 
be deemed to constitute a debt of the state or a pledge of the faith and credit of the 
state er 6f ftftY ciey 6f e6ttfity cl t;he sffiie. The bonds shall be enforceable against the 
authority only to the extent of, and only against funds derived from, the rents, reve
nues, earnings, and funds derived from the facilities designated !Jy the resolution 
authorizing the issuance of such revenue bonds or which are otherwise available to the 
authority for such purposes which are so designated, including bu!_ not limited to, 
rents, revenues, earnings, and funds which are: 

(A) Payable to the authority by the lessee or lessees and received by the author
ity from the lessee or lessees under the lease or leases by the authority of the facili 
ties acquired wt-th or improved !Jy the proceeds of such revenue bonds described in 
the resolutions authorizing the issuance of such revenue bonds; 

(B) Payable to the authority under such contracts as may be entered into in 
accordance with Code Section 10-9-49, relating to the facilities acquired or improved 
by the proceeds of the revenue bonds or the use thereof or services provided 
through such facilities, which are designated as security for the revenue bonds; 

(C) Payable to the authority under such other contracts or agreements relating 
to the facilities acquired or improved by the proceeds of the revenue bonds as may 
be designated as security for such bonds; and 

(D) As may otherwise be designated as security for such bonds either: (i) which 
are derived from or in connection with the facilities acquired or improved by the 
proceeds of the revenue bonds or the use 2! operation thereof or the services pro
vided through such facilities; or (ii) which are otherwise available to the authoritv 
for such purposes. - - - - - - - -

The bonds shall be payable solely from the rents, revenues, earnings, and funds 
described in this paragraph, except that the bonds may, in addition and in the discre
tion of the authority, be paid in part by the authority from any other source of funds 
lawfully available to the authority for that purpose. The authority shall not be obli
gated in any way, however, to make any payments from any such other source of 
funds . 

(2) The issuance of the revenue bonds shall not directly or indirectly or 
contingently obligate the state, 6f' city & eettftty ef the stttte to continue or to levy 
or pledge any form of taxation whatsoever therefor or to continue or make any appro
priation for the payment thereof. Revenue bonds issued under the authority of this 
article shall not be payable from or a charge upon any funds other than those pledged 
to the payment thereof nor shall the authority be otherwise directly or indirectly 
subject to any pecuniary liability thereon. Except as provided in this article, a holder 
or holders of any such revenue bonds, directly or through any trustee or receiver, shall 
not have the right to enforce payment thereof against the authority or any property 
of or any right of action of or against the authority nor shall any such revenue bonds 
constitute a charge, lien, or encumbrance, legal or equitable, upon any property of or 
any right of action of or against the authority. 
(bl Notice of the limitations of this Code section shall be set forth on the face of 

the revenue bonds which shall further provide that the obligations of the authority 
thereunder are limited by the provisions of this article." 

Section 9. Said chapter is further amended by striking subsection (b) of Code 
Section 10-9-51, relating to security for revenue bonds issued by the authority, and insert
ing in its place a new subsection (b) to read as follows: 

"(b) (1) Without limitation of the provisions of subsection (a) of this Code section, 
in the discretion of the authority, any issue of revenue bonds may be secured by a 
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trust indenture by and between the authority and a corporate trustee, which may be 
any trust company or bank having the powers of a trust company within or outside 
the state. The trust indenture may pledge or assign rents, revenues, earnings, and 
funds reeei'<'ed by derived from the facilities designated Qy the resolution authorizing 
the issuance of such revenue bonds or which may be otherwise available to the author
ity for such purposes, including but not limited to rents, revenues, earnings, and funds 
which are: 
--(A-) -Payable to the authority by the lessee or lessees and received by the author

ity from the lessee or lessees under the lease or leases by the authority of the facili
ties acquired wt-Ht or improved Qy: the proceeds of such revenue bonds described in 
the resolutions authorizing the issuance of such revenue bonds; 

(B) Payable to the authority under such contracts as may be entered into in 
accordance with Code Section 10-9-49, relating to the facilities acquired 2! improved 
by the proceeds of the revenue bonds or the use thereof or services provided 
through such facilities, which are designated as security for the revenue bonds; 

(C) Payable to the authority under such other contracts or agreements relating 
to the facilities acquired or improved by the proceeds of the revenue bonds as may 
be designated as security for such bonds; and 

(D) As may otherwise be designated as security for such bonds either: (i) which 
are derived from or in connection with the facilities acquired or improved by the 
proceeds of the revenue bonds or the use or operation thereof or the services pro
vided through such facilities; or (ii) which are otherwise available to the authority 
for such purposes. 
(2) Either the resolution providing for the issuance of the revenue bonds or the 

trust indenture may contain such provisions for protecting and enforcing the rights 
and remedies of the bondholders as may be reasonable and proper and not in violation 
of law, including covenants setting forth the duties of the authority in relation to the 
acquisition of property; the construction of the project; the maintenance, operation, 
repair, and insurance of the project; and the custody, safeguarding, manner of dis
bursements, and application of all moneys and may also provide that any facility shall 
be constructed and paid for under the supervision and approval of consulting engi
neers or architects employed or designated by the authority. The resolution or the 
trust indenture may also require that the security given by contractors and by any 
depository of the proceeds of the bonds or revenues or other moneys be satisfactory 
to such purchasers and may also contain provisions concerning the conditions, if any, 
upon which additional revenue bonds may be issued. The indenture may set forth the 
rights and remedies of the bondholders and of the trustee and may restrict the indi
vidual right of action of bondholders as is customary in trust indentures securing 
revenue bonds and debentures of corporations." 

Section 10. Said chapter is further amended by striking in its entirety Code Section 
10-9-53, relating to the disposition of the proceeds of revenue bonds issued by such 
authority, and inserting in lieu thereof a new Code Section 10-9-53 to read as follows: 

"10-9-53. The authority may, in the resolution providing for the issuance of revenue 
bonds or in the trust indenture, provide for the payment of the proceeds of the sale of 
the bonds to any officer or person who shall act as trustee or any agency, bank, or trust 
company wffiefl or to the Georgia State Financing and Investment Commission acti!!_g 
under contract with the authority which officer, person, bank, trust company, 2! agency 
shall act as trustee of such funds and shall hold and apply the same to the purposes 
set forth in or through this article, subject to such regulations as this article and Article 
1 of this chapter1 or as the resolution or trust indenture

1 
may provide." 

Section 11. Said chapter is further amended by adding at the end thereof a new 
Code Section 10-9-61 to read as follows: 

"10-9-61. (a) The powers granted to the authority under this article are cumulative 
and not in derogation of the powers otherwise granted to the authority under this 
chapter. 
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(b) Without limitation of the foregoing, the authority shall have the power to pledge 
or assign as security for the payment of, and to apply in the payment of, any indebted
ness incurred by the authority under paragraph (9) of subsection (b) of Code Section 
10-9-4 any rents, revenues, earnings, and funds derived from or in connection with the 
facilities undertaken under this article or any project under this chapter or otherwise 
available to the authority for such purposes, as the authority may determine necessary 
or appropriate, subject to such limitations or priorities as may be established incident 
to the issuance of revenue bonds under this article." 

Section 12. An Act relating to the Geo. L. Smith II Georgia World Congress Center 
Authority, approved March 30, 1988 (Ga. L. 1988, p. 556), is amended by striking there
from Section 6, relating to the use of state funds in connection with the acquisition of land 
for, the construction of, and the debt service incurred in connection with a domed sta
dium, which Section 6 is repealed in its entirety. 

Section 13. This Act shall become effective upon its approval by the Governor or 
upon its becoming law without such approval. 

Section 14. All laws and parts of laws in conflict with this Act are repealed. 

The following amendment was read and adopted: 

Representatives Murphy of the 18th, Smyre of the 92nd and Groover of the 99th move 
to amend the Committee Substitute to HB 223 by striking the words "other public enti
ties" on line 15 of page l and inserting in lieu thereof the following: 

"public and private entities; to provide that certain leases by the authority must be 
approved by the Fiscal Affairs Subcommittees of the Senate and House". 

By striking the word "The" on line 7 of page 8 and inserting in lieu thereof the 
following: 

"(1) Subject to the requirements of paragraph (2) of this subsection, the~". 

By adding between lines 29 and 30 of page 9 the following: 

"(2) Any lease provided for in paragraph (1) of this subsection which lease ~ for !! 
term in excess of ten years must, as !! condition precedent to its effectiveness, be 
approved ~ the Fiscal Affairs Subcommittees of the Senate and House of Representa
tives meeting jointly as one committee; and such approval shall require the affirmative 
votes of at least 11 members of such subcommittees sitting jointly." 

The Committee substitute, as amended, was adopted. 

The report of the Committee, which was favorable to the passage of the Bill, by sub
stitute, was agreed to, as amended. 

On the passage of the Bill, by substitute, as amended, the roll call was ordered and 
the vote was as follows: 

Y Aaron Y Barfoot Y Brooks N Clark,H Y Davis,C 
Y Abernathy Y Bargeron Y Brown Y Clark,L Y Davis,G 
Y Adams Y Bamett,B Y Buck Y Colbert N Davis.M 
Y Aiken Y Barnett,M N Buford Y Coleman Dixon,H 
Y Alford Y Beck Y Byrd Y Colwell Diiton,S 
Y Allen Y Benefield Y Carrell Y Connell Y Dobbs 
Y Athon Y Benn Y Carter Y Couch Y Dover 
Y Atkins Y Birdsong Chambless Cox Y Dunn 
Y Bailey Y Bishop Y Chance Y Crawford Y Edward3 
Y Baker Y Bostick Y Cheeks Crosby N Ehrhart 

Balkcom Y Branch Y Childers Y Cummings,B Y Felton 
Y Bannister Y Br~love Y Clark,B Cummings,M Y Fennel 
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Y Floyd 
Y Foster 
Y Godbee 
Y Goodwin 
Y Green 
Y Greene 
Y Gresham 
Y Griffin 
Y Groover 
Y Hamilton 
Y Hanner 

Harris 
Y Hasty 
Y Heard 
Y Herbert 
Y Holcomb 
Y Holland 
Y Holmes 
Y Hooks 
Y Howren 
Y Hudson 
Y Irwin 
Y Isakson 
Y Jackson,J 

Y Jackson,W 
Jamieson 

N Jenkins 
Y Johnson 
Y Jones 
Y Kilgore 
N Kingston 
Y Lane,D 
Y Lane,R 
Y Langford 
N Lawrence 
Y Lawson 
Y Lee 
N Linder 
YLong 
Y Lord 

Lucas 
Y Lupton 
Y Mangum 
Y Martin 
Y McCoy 
Y McDonald 

McKelvey 
Y McKinney,B 

JOURNAL OF THE HOUSE, 

McKinney,C 
Y Meadows 
YMilam 
Y Mobley 
Y Moody 

Moore 
N Morton 
N Moultrie 
N Mueller 

Oliver,C 
Y Oliver,M 
Y Orr 
Y Orrock 
Y Padgett 
Y Pannell 
Y Parham 
Y Parrish 
Y Patten 

Pettit 
Y Pinkston 
Y Poag 
Y Porter 
Y Poston 
N Powell 

Y Rainey 
Y Randa11 
Y Ransom 
NRay 
Y Reaves 
Y Redding 
Y Richardson 
Y Ricketson 
Y Robinson 
Y Royal 
Y Selman 
Y Simpson 
Y Sinkfield 
Y Smith,L 
Y Smith,P 
Y Srnith,T 

Smith,W 
Y Smyre 
Y Snow 
Y Stancil,F 
Y Stancil,S 

Stanley 
Y Steele 
Y Stephens 

Y Teper 
Thomas,C 

Y Thomas,M 
Y Thompson 
Y Thurmond 
Y Titus 
Y Tolbert 

Townsend 
Y Twiggs 
N Vaughan 

Waddle 
Y Walker,C 
Y Walker,L 
Y WaU 
Y Ware 
Y Watson 
Y Watts 

White 
N Wilder 
Y Williams,B 

Williams,J 
N Yates 
Y Yeargin 

Murphy,Spkr 

On the passage of the Bill, by substitute, as amended, the ayes were 141, nays 16. 

The Bill, having received the requisite constitutional majority, was passed, by substi
tute, as amended. 

HB 75. By Representatives Snow of the 1st, McCoy of the 1st, Poston of the 2nd, 
Poag of the 3rd, Foster of the 6th and others: 

A bill to amend Article 3 of Chapter 8 of Title 12 of the Official Code of 
Georgia Annotated, known as the "Georgia Hazardous Waste Management 
Act," so as to provide that if the county or municipality in which a hazard
ous waste facility is to be located disapproves the issuance of a permit for 
the facility, the permit shall be disapproved by the Director of the Environ
mental Protection Division. 

The following Committee substitute was read and adopted: 

A BILL 

To amend Article 3 of Chapter 8 of Title 12 of the Official Code of Georgia Anno
tated, known as the "Georgia Hazardous Waste Management Act," so as to provide a 
requirement relative to the notification of local governmental jurisdictions and the general 
public concerning the receipt by the Environmental Protection Division of an application 
for a hazardous waste facility permit; to provide an effective date; to repeal conflicting 
laws; and for other purposes. 

BE IT ENACTED BY THE GENERAL ASSEMBLY OF GEORGIA: 

Section 1. Article 3 of Chapter 8 of Title 12 of the Official Code of Georgia Anno
tated, known as the "Georgia Hazardous Waste Management Act," is amended by striking 
subsection (h) of Code Section 12-8-66, relating to permits for the construction and oper
ation of hazardous waste facilities, in its entirety and substituting in lieu thereof a new 
subsection (h) to read as follows: 

"(h) Upon the first receipt of an application for a hazardous waste disposal facility 
permit, the director, within 15 days, shall provide written notifietttion eif ihe pencleney 
eif a pefffli-i application w vttt'i6tts ffieal go'ternmental subdivisions ftllii te ethef' inter
ested persons ffi the loeality ffi whleh the proposed iseility may ae located to the govern· 
ment of the county in which the facility !§ located or !§ proposed to be located, and shall 
provide to each ~ government within that county, .§! written notice indicating that an - --
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Clay 
Collins 
Coverdell 
Dawkins 
Deal 
Dean 
Echols 
Edge 
English 
Engram 
Fincher 
Foster 
Fuller 
Garner 
Gillis 

JOURNAL OF THE SENATE 

Hammill 
Harris 
Huggins 
Johnson 
Kennedy 
Kidd 
Land 
Langford 
McKenzie 
Newbill 
Olmstead 
Parker 
Perry 
Phillips 
Pollard 

Those not voting were Senators: 

Coleman Howard 

Ragan of 10th 
Ragan of 32nd 
Ray 
Scott of 2nd 
Scott of 36th 
Shumake 
Starr 
Stumbaugh 
Tate 
Taylor 
Timmons 
Turner 
Tysinger 
Walker 

Peevy 

On the motion, the yeas were 53, nays O; the motion prevailed, and the Senate agreed to 
the House substitute to SB 287. 

The following general bill of the House, having been read the third time on March 7 
and lost, and reconsidered on March 8, and placed on the Senate Rules Calendar for today, 
was put upon its passage: 

HB 223. By Representatives Smyre of the 92nd, Hooks of the 116th, Coleman of the 118th 
and Lawson of the 9th: 

A bill to amend Chapter 9 of Title 10 of the Official Code of Georgia Annotated, 
known as the "Geo. L. Smith II Georgia World Congress Center Act," so as to 
provide that the Geo. L. Smith II Georgia World Congress Center Authority may 
incur taxable or nontaxable debt; to authorize such authority to fix rentals, fees, 
prices, charges, and other terms, conditions, and considerations in connection 
with the use of any project or part thereof or combination thereof. 

Senate Sponsors: Senators Edge of the 28th and Baldwin of the 29th. 

The following Fiscal Note, as required by law, was read by the Secretary: 

Department of Audits 
270 Washington Street 

Room 214 
Atlanta, Georgia 30334/8400 

MEMORANDUM 

TO: The Honorable Terry L. Coleman, Chairman 
House Ways and Means Committee 

FROM G. W. Hogan, State Auditor 
C.T. Stevens, Director, Office of Planning and Budget 

DATE: February 14, 1989 

SUBJECT: Fiscal Note-House Bill 223 (Committee Substitute) 
(LC 14 5197ECS/1) 
World Congress Center-Revenue Bonds 

This bill makes certain changes in the "Geo. L. Smith II Georgia World Congress 
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Center Act" to provide for the financing, construction, and state ownership and operation of 
a multipurpose domed stadium. The bill would allow the Authority to borrow money and 
issue revenue bonds (whether taxable or nontaxable); establish rentals, fees, prices, and 
other charges as necessary sufficient to pay the costs of the project and the debt service of 
any obligations issued (including the establishment of debt service reserves); and to incur 
debt and operate exclusive of county or municipality taxation and regulation. Other provi
sions within the bill relate to security for issued bonds, disposition of revenue bond pro
ceeds, sources of payment for the bonds, and contractual powers of the Authority. If en
acted, this bill would become effective upon the Governor's approval or upon becoming Jaw 
without such approval. 

This bill makes technical amendments to the "Geo. L. Smith II Georgia World Congress 
Center Act" to allow the execution of a financing plan for a multipurpose domed stadium as 
provided for in House Bill 1 (dealing with revised hotel/motel excise taxes in Atlanta and 
Fulton County) of the 1989 legislative session. As such, this bill itself has no direct fiscal 
impact upon state revenues. 

/s/ G. W. Hogan 
State Auditor 

/s/ C. T. Stevens 
Director, Office of Planning and Budget 

to. 
The report of the committee, which was favorable to the passage of the bill, was agreed 

On the passage of the bill, a roll call was taken, and the vote was as follows: 

Those voting in the affirmative were Senators: 

Albert 
Allgood 
Baldwin 
Brannon 
Broun 
Coleman 
Coverdell 
Deal 
Dean 
English 
Engram 
Fincher 
Foster 

Fuller 
Gillis 
Hammill 
Harris 
Howard 
Huggins 
Johnson 
Kennedy 
Kidd 
Langford 
McKenzie 
Olmstead 
Parker 

Those voting in the negative were Senators: 

Barker 
Barnes 
Burton 
Clay 
Collins 
Dawkins 

Echols 
Edge 
Garner 
Land 
Newbill 

Not voting was Senator Bowen. 

On the passage of the bill, the yeas were 39, nays 16. 

Pollard 
Ragan of 10th 
Ray 
Scott of 2nd 
Scott of 36th 
Shumake 
Starr 
Tate 
Taylor 
Timmons 
Turner 
Tysinger 
Walker 

Peevy 
Perry 
Phillips 
Ragan of 32nd 
Stumbaugh 

The bill, having received the requisite constitutional majority, was passed. 
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ACTS AND RESOLUTIONS OF THE GENERAL ASSEMBLY OF THE STATE OF GEORGIA 1982

1982 Vol. 1 -- Page: 1122

Sequential Number: 201

Short Title: GEO. L. SMITH II GEORGIA WORLD CONGRESS CENTER. 
 Intent: Code Title 10, Chapter 9 Amended. 

Law Number: No. 1364 
 Origin: (House Bill No. 1546). 

 Type: AN ACT

Full Title: To amend Chapter 9 of Title 10 of the Official Code of Georgia Annotated, relating to the Geo. L.
Smith II Georgia World Congress Center, so as to provide for the re-creation, powers, and duties of the Geo. L.
Smith II Georgia World Congress Center Authority; to provide for the management of the Geo. L. Smith II
Georgia World Congress Center Authority by a board of governors; to provide for the composition, powers,
and duties of the board of governors of the Geo. L. Smith II Georgia World Congress Center Authority; to
provide for the creation of offices of the Geo. L. Smith II Georgia World Congress Center Authority; to
provide that the Geo. L. Smith II Georgia World Congress Center Authority shall be exempt from taxation; to
provide for venue in actions against the authority; to authorize the authority to accept contributions; to provide
for establishment of fees and charges and the disposition of receipts of the authority; to authorize contracts
between the Geo. L. Smith II Georgia World Congress Center Authority and the Department of Industry and
Trade relating to the operation and management of the Geo. L. Smith II Georgia

 

Page: 1123

World Congress Center; to provide for the creation, composition, powers, and duties of the Geo. L. Smith II
Georgia World Congress Center Authority Overview Committee; to provide for other matters relative to the
foregoing; to provide an effective date; to repeal conflicting laws; and for other purposes.

Be it enacted by the General Assembly of Georgia:

Section 1. Chapter 9 of Title 10 of the Official Code of Georgia Annotated, relating to the Geo. L. Smith II
Georgia World Congress Center, is amended by striking said chapter in its entirety and inserting in lieu thereof
a new Chapter 9 of the Official Code of Georgia Annotated to read as follows:

"CHAPTER 9

http://metis.galib.uga.edu/ssp/cgi-bin/ftaccess.cgi?location=fhtml/legis/yearpage.html&sessionid=633327e9-9f8c9d4306-8139
http://metis.galib.uga.edu/ssp/cgi-bin/ftaccess.cgi?hfrom=fhtml/legis/yearpage.html&location=fhtml/legis/help.html&sessionid=633327e9-9f8c9d4306-8139
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ARTICLE 1

10-9-1. This chapter may be known and cited as the `Geo. L. Smith II Georgia World Congress
Center Act.'

10-9-2. There is re-created the `Geo. L. Smith II Georgia World Congress Center Authority' as a
body corporate and politic, which shall be an instrumentality of the State of Georgia and a public
corporation.

10-9-3. As used in this chapter, the term:

(1) `Authority' means the Geo. L. Smith II Georgia World Congress Center Authority.

(2) `Cost of the project' means the cost of construction, the cost of all lands, properties,
rights, easements, and franchises acquired; the cost of all machinery and equipment;
financing charges; interest prior to and during construction and for one year after
completion of construction; the cost of engineering, architectural, and legal expenses and of
plans and specifications and other expenses necessary or incident to determining the
feasibility or practicability of the project; administrative expenses; and such other expenses
as may be necessary or incident to the financing herein authorized, the construction of any
project, the placing of the same in operation, and the condemnation of property necessary
for such construction and operation. Any obligation or expense incurred for any of the
foregoing purposes shall be
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regarded as a part of the cost of the project and may be paid or reimbursed as such out of the
proceeds of general obligation bonds issued by the State of Georgia or such other bonds or
obligations as may be issued by any authority or agency of the State of Georgia.

(3) `Project' means a comprehensive international trade and convention center and meeting
facility with exhibit space capable of handling large trade groups; a Georgia Hall to be a
world showcase for displaying exhibits of Georgia's counties, municipalities, industries, and
attractions and to promote the agricultural, historic, recreational, and natural resources of
the State of Georgia; individual meeting rooms with simultaneous translation facilities for
several languages; and other related facilities for cultural, political, musical, educational,
and other events, including, without limitation, refreshment stands and restaurants and
facilities for the purveying of foods, beverages, publications, souvenirs, novelties, and
goods and services of all kinds, whether operated or purveyed directly or indirectly through
concessionaires, licensees, or lessees, or otherwise; and parking facilities and parking areas
in connection therewith. The project shall be located in the City of Atlanta and will be
known as the `Geo. L. Smith II Georgia World Congress Center.' As used in this chapter, the
project described by the term `Geo. L. Smith II Georgia World Congress Center' shall
include the same project formerly known as and may be referred to as the `Georgia World
Congress Center.'

10-9-4. The authority shall have the following powers:

(1) To bring actions, complain, and implead in any judicial, administrative, arbitration or
other action or proceeding and, to the extent permitted by law, to have actions brought
against it, to be impleaded, and to defend in such proceedings;
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(2) To have a seal and alter the same at its pleasure;

(3) To make and alter bylaws, rules, and regulations, not inconsistent with law, for the
administration and regulation of its business and affairs;

(4) To elect, appoint, or hire officers, employees, and other agents of the authority, including
experts and fiscal agents, define their duties, and fix their compensation;

Page: 1125

(5) To acquire, by purchase, gift, lease, or otherwise and to own, hold, improve and use, and
to sell, convey, exchange, transfer, lease, and dispose of real and personal property of every
kind and character, or any interest therein, for its corporate purposes;

(6) To make all contracts and to execute all instruments necessary or convenient to its
purposes;

(7) To accept loans or grants of money or materials or property of any kind from the United
States of America or any agency or instrumentality thereof, upon the terms and conditions
as may be imposed thereon to the extent the terms and conditions are not inconsistent with
the limitation and laws of this state and are otherwise within the power of the authority;

(8) To exercise the power of eminent domain and acquire by condemnation, in accordance
with the provisions of any and all existing laws applicable to the condemnation of property
for public use, real property or rights of easement therein or franchises necessary or
convenient for its corporate purposes;

(9) To borrow money for any of its corporate purposes and to provide for the payment of the
same, as may be permitted under the Constitution and laws of the State of Georgia;

(10) To exercise any power usually possessed by private corporations performing similar
functions which is not in conflict with the Constitution and laws of this state;

(11) To do all things necessary or convenient to carry out the powers expressly given in this
chapter; and

(12) Said authority shall comply with all applicable state budgetary processes and
procedures as relate to compensation of employees of the authority.

10-9-5. The authority is authorized and directed to contract with the Department of Industry and
Trade to exercise on behalf of the department such future responsibility in connection with the
acquisition, construction, operation, management, and maintenance of the project as is now or
may be vested in the department; and the Department of Industry and Trade is authorized by such
contract to delegate to the authority all of its responsibilities and powers with
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respect to the project and to transfer to the authority any and all contracts, plans, documents, or
other papers of said department relating to the project, together with any and all funds heretofore
or hereafter appropriated to it for the acquisition, construction, operation, management, or
maintenance of the project or for all other purposes related to the project, other than
appropriations made specifically for debt service purposes, as compensation to the authority under
such contract. Under contract with the Department of Industry and Trade, as herein authorized, the
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authority on behalf of the Department of Industry and Trade shall plan, construct, erect, acquire,
own, repair, remodel, maintain, add to, extend, improve, equip, operate, and manage the project,
as hereinabove defined, on property owned by or leased by the State of Georgia in the City of
Atlanta, Georgia, the cost of any such project to be paid in full or in part from the proceeds of
general obligation bonds issued by the State of Georgia as the General Assembly may authorize or
from such proceeds and other funds as may be available for such purposes, including any grant
from the United States of America or any agency or instrumentality thereof. All actions of the
authority and the Department of Industry and Trade, or their predecessors, heretofore taken in
connection with such contractual relationship, are ratified and confirmed and shall not be affected
by any provision of this chapter. Nothing herein shall affect the powers or duties of the Georgia
State Financing and Investment Commission or of the State Properties Commission.

10-9-6. (a) The board of governors of the authority shall consist of nine members. Each member
shall serve for a term of four years. All members of the board shall be appointed by the Governor
of the State of Georgia and shall serve until the appointment and qualification of a successor. Said
members shall be appointed from the general public; and no person holding any other office of
profit or trust under the state shall be appointed to membership.

(b) All successors shall be appointed in the same manner as original appointments. Vacancies in
office shall be filled in the same manner as original appointments. An appointment to fill a
vacancy shall be for the unexpired term. No vacancy on the board shall impair the right of the
quorum of the remaining members then in office to exercise all rights and perform all duties of the
board.

(c) The members of the board of governors shall be entitled to and shall be reimbursed for their
actual travel expenses necessarily
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incurred in the performance of their duties and, for each day actually spent in performance of their
duties, shall receive the same per diem as do members of the General Assembly.

(d) The members of the authority in office on the effective date of this chapter shall continue in
office as members of the board of governors for the remainder of the terms for which they were
appointed and until their successors are appointed and qualified hereunder.

10-9-7. (a) The management of the business and affairs of the authority shall be vested in the
board of governors, subject to the provisions of this chapter and to the provisions of bylaws
adopted by the board of governors as authorized by this chapter.

(b) The board of governors shall have the power to make the bylaws, rules, and regulations for the
government of the authority and the operation, management, and maintenance of the project as it
may determine appropriate.

(c) A majority of the number of members of the board then in office shall constitute a quorum for
the transaction of business. The vote of a majority of the members of the board present at the time
of the vote, if a quorum is present at such time, shall be the act of the board unless the vote of a
greater number is required by law or by the bylaws of the board of governors.

(d) If the bylaws of the authority so provide, the board of governors, by resolution adopted by a
majority of the full board of directors, may designate from among its members an executive
committee and one or more other committees, each consisting of two or more members of the
board and each of which, to the extent provided in such resolution or the bylaws of the authority,
shall have and may exercise such authority as the board of governors may delegate to it. Unless
otherwise provided in the bylaws of the authority, any such committee shall act by a majority of
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its members. The designation of any such committee and the delegation thereto of authority shall
not operate to relieve the board of governors or any member thereof of any responsibility imposed
by law.

10-9-8. (a) Meetings of the board of governors, regular or special, shall be held at the time and
place fixed by or under the bylaws or, if not so fixed, by the board. Regular meetings of the board
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may be held with or without notice as prescribed in the bylaws. Special meetings of the board
shall be held upon such notice as is prescribed in the bylaws. Unless otherwise prescribed in the
bylaws, written notice of the time and place of special meetings of the board shall be given to each
member either by personal delivery or by mail, telegram, or cablegram at least two days before the
meeting. Neither the business to be transacted at, nor the purpose of, any regular or special
meeting of the board need be specified in the notice or waiver of notice of such meeting unless
required by the bylaws. Meetings of the board may be called by the chairman of the board or by
any other person or persons authorized by the bylaws.

(b) Upon receipt of a resolution by a majority of the number of members of the board authorized
by this chapter which so certifies and requests, adopted after notice to the defaulting member, the
Governor of the State may by executive order remove from membership a member of the board
who has failed to attend three consecutive meetings of the board. The action of the Governor shall
be final and nonreviewable.

10-9-9. (a) The board of governors shall elect or appoint such officers as may be provided in the
bylaws and may delegate to such officers, who need not be members of the board, such authority
and responsibility as the board may determine appropriate.

(b) Each officer and employee of the authority shall serve at the pleasure of the authority and shall
hold office for the term for which he is elected or appointed and until his successor has been
elected or appointed and has qualified, or until his earlier resignation, removal from office, or
death.

(c) All officers and agents of the authority shall have such authority and perform such duties in the
management of the authority as may be provided in the bylaws or as may be determined by action
of the board not inconsistent with law or with the bylaws.

(d) The board of governors shall have authority to fix the compensation of its officers and
employees, except that officers or employees who are also members of the board shall serve
without additional compensation for such service.

10-9-10. It is found, determined, and declared that the creation of the authority in the carrying out
of its corporate purpose is in all
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respects for the benefit of the people of this state and is a public purpose and that the authority
will be performing an essential governmental function in the exercise of the powers conferred
upon it by this chapter. The authority shall be required to pay no taxes or assessments upon any
property acquired or under the jurisdiction, control, possession, or supervision or upon its
activities in the operation or maintenance of the facilities erected, maintained, or acquired by it or
any fees, rentals, or other charges for the use of such facilities or other income received by the
authority; provided, however, in no event shall the exemptions granted in this Code section extend
to any lessee or other private person or entity.

Owner
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10-9-11. Any action against the authority to protect or enforce any rights under the provisions of
this chapter shall be brought in the Superior Court of Fulton County, Georgia, and such court shall
have exclusive, original jurisdiction of such actions.

10-9-12. The authority, in addition to the moneys received from the collection of revenues, rents,
and earnings derived under the provisions of this chapter or from the Department of Industry and
Trade, shall have authority to accept from any federal agency grants for or in aid of the
construction of any project and to receive and accept contributions from any source of either
money or property or other things of value to be held, used, and applied only for the purposes for
which such grants or contributions may be made.

10-9-13. All moneys received pursuant to the authority of this chapter, whether as grants or other
contributions or as revenues, rents, and earnings, shall be deemed to be trust funds to be held and
applied solely as provided in this chapter.

10-9-14. The board of governors of the authority is authorized to fix rentals, fees, prices, and other
charges which any user, exhibitor, concessionaire, franchisee, or vendor shall pay to the authority
for the use of the project or part thereof or combination thereof, and for the goods and services
provided by the authority in connection with such use, as the authority may deem necessary or
appropriate to provide in connection with such use, and to charge and collect the same. Such
rentals, fees, prices, and other charges shall be so fixed and adjusted in respect to the aggregate
thereof from the project or any part thereof so as to be reasonably expected to provide a fund
sufficient with other revenues of such project and funds available to the authority, if any, to pay
the cost of maintaining, repairing, and
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operating the project, including the reserves for extraordinary repairs and insurance, unless such
cost shall be otherwise provided for, which costs shall be deemed to include the expenses incurred
by the authority on account of the project for water, light, sewer, and other services furnished by
other facilities at such project.

10-9-15. (a) The authority shall operate the project so as to ensure maximum use of the project. In
connection with and incident to its operation of the project, the authority may engage in such
activities as it deems appropriate to promote trade shows, conventions, and tourism within the
state so as to promote the use of the project and the use of the industrial, agricultural, educational,
historical, cultural, recreational, and natural resources of the State of Georgia by those using or
visiting the project.

(b) The authority shall have the power to lease and make contracts with political subdivisions and
agencies of this state with respect to the use of the project and the goods and services of the
authority provided in connection with such use or the activities which the authority is otherwise
authorized to undertake.

(c) It shall be the duty of the board of governors of the authority to prescribe rules and regulations
for the operation and governing the use of the project constructed under the provisions of this
chapter, including rules and regulations to ensure maximum use of the project.

(d) (1) The authority shall be authorized to employ security guards to keep watch over and protect
the Geo. L. Smith II Georgia World Congress Center and such other properties as may be under
the management and control of the authority. The security guards employed, as provided by this
subsection, shall be employees of and compensated by the authority. The security guards
employed pursuant to the provisions of this Code section, shall be charged with the duty of
protecting and preserving the property under the management and control of the authority and the
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prevention, detection, and investigation of offenses committed thereon. Security guards so
employed by the authority shall not be subject to Chapter 8 of Title 35 of the Official Code of
Georgia Annotated but may apply for and obtain certification thereunder. Any security guard so
employed who is a candidate for or who has obtained certification under Chapter 8 of Title 35
shall, in addition, have powers to arrest all persons committing offenses thereon and to possess
and carry weapons while on duty, but only
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while in the performance of his duties and only while upon the property or in connection with the
property under the control of the authority.

(2) Under such terms and conditions as the authority and the Board of Public Safety may by
agreement establish, the Board of Public Safety may provide through the Georgia Police Academy
such limited or specialized training to security guards employed by the authority as may be
appropriate to the responsibilities and powers vested in such security guards. Without limitation of
the foregoing, the board may permit limited participation by such security guards in the training
program, or such parts thereof as may be appropriate, offered to police officers by the Georgia
Police Academy. Nothing in this Code section shall limit the duty of the Georgia Police Academy
to train security guards who apply for certification under Chapter 8 of Title 35 of the Official
Code of Georgia Annotated.

10-9-16. The Attorney General shall provide legal services for the authority and in connection
therewith the provisions of Chapter 15 of Title 45 of the Official Code of Georgia Annotated,
relating to the Attorney General, shall apply.

10-9-17. The foregoing Code sections of this chapter shall be deemed to provide an additional and
alternative method for the doing of things authorized thereby and shall be regarded as
supplemental and additional to powers conferred by the Constitution and laws of the State of
Georgia and shall not be regarded as in derogation of any powers now existing.

10-9-18. This chapter, being for the welfare of the state and its inhabitants, shall be liberally
construed to effect the purposes hereof.

10-9-19. The accounts of the authority created in this chapter shall be kept as separate and distinct
accounts and shall be audited by the Department of Audits and Accounts of the state.

ARTICLE 2

10-9-20. There is created as a joint committee of the General Assembly the Geo. L. Smith II
Georgia World Congress Center Authority Overview Committee to be composed of three
members of the House of Representatives appointed by the Speaker of the House
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and three members of the Senate appointed by the President of the Senate. The members of the
committee shall serve two-year terms concurrent with their terms as members of the General
Assembly. The chairman of the committee shall be appointed by the President of the Senate from
the membership of the committee, and the vice chairman of the committee shall be appointed by
the Speaker of the House from the membership of the committee. The chairman and vice
chairman shall serve terms of two years concurrent with their terms as members of the General
Assembly. Vacancies in an appointed member's position or in the offices of chairman or vice
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chairman of the committee shall be filled for the unexpired term in the same manner as the
original appointment. The committee shall periodically inquire into and review the operations of
the Geo. L. Smith II Georgia World Congress Center Authority, as well as periodically review and
evaluate the success with which the authority is accomplishing its statutory duties and functions as
provided in this chapter.

10-9-21. The state auditor, the Attorney General, and all other agencies of state government, upon
request by the committee, shall assist the committee in the discharge of its duties herein set forth.
The committee may employ not more than two staff members and may secure the services of
independent accountants, engineers, and consultants.

10-9-22. The Geo. L. Smith II Georgia World Congress Center Authority shall cooperate with the
committee, its authorized personnel, the Attorney General, the state auditor, and other state
agencies in order that the charges of the committee, set forth in this article, may be timely and
efficiently discharged. The authority shall submit to the committee such reports and data as the
committee shall reasonably require of the authority in order that the committee may adequately
perform its functions. The Attorney General is authorized to bring appropriate legal actions to
enforce any laws specifically or generally relating to the Geo. L. Smith II Georgia World Congress
Center Authority. The committee shall, on or before the first day of January of each year, and at
such other times as it deems necessary, submit to the General Assembly a report of its findings
and recommendations based upon the review of the Geo. L. Smith II Georgia World Congress
Center Authority, as set forth in this chapter.
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10-9-23. In the discharge of its duties, the committee shall evaluate the performance of the Geo. L.
Smith II Georgia World Congress Center Authority consistent with the following criteria:

(1) Prudent, legal, and accountable expenditure of public funds;

(2) Efficient operation; and

(3) Performance of its statutory responsibilities.

10-9-24. (a) The committee is authorized to expend state funds available to the committee for the
discharge of its duties. Said funds may be used for the purposes of compensating staff personnel,
paying for services of independent accountants, engineers, and consultants, and paying all other
necessary expenses incurred by the committee in performing its duties.

(b) The members of the committee shall receive the same compensation, per diem, expenses, and
allowances for their service on the committee as is authorized by law for members of interim
legislative study committees.

(c) The funds necessary for the purposes of the committee shall come from the funds appropriated
to and available to the legislative branch of government."

Section 2. This Act shall become effective on November 1, 1982.

Section 3. All laws and parts of laws in conflict with this Act are repealed.

Approval Date: Approved April 13, 1982.
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Short Title: GEO. L. SMITH II GEORGIA WORLD CONGRESS CENTER -- STADIUM; COST OF
PROJECT; BONDS; FEES, RENTALS, AND CHARGES; TAX EXEMPTION; APPROVAL OF LEASES;
STATE FUNDS. 

 Intent: Code Title 10, Chapter 9 Amended. 
Law Number: No. 603 

 Origin: (House Bill No. 223). 
 Type: AN ACT

To amend Chapter 9 of Title 10 of the Official Code of Georgia Annotated, known as the "Geo. L. Smith II
Georgia World Congress Center Act," so as to change the definition of the cost of the project and define the
cost of the facilities; to delete the definition of the term "stadium"; to provide that the Geo. L. Smith II Georgia
World Congress Center Authority may incur taxable or nontaxable debt; to authorize such authority to fix
rentals, fees, prices, charges, and other terms, conditions, and considerations in connection with the use of any
project or part thereof or combination thereof; to change the provisions relating to the exemption from
taxation; to provide for the disposition of proceeds of revenue bonds issued by such authority; to provide for
the power of such authority to contract with public and private entities; to provide that certain leases by the
authority must be approved by the Fiscal Affairs Subcommittees of the Senate and House; to provide for
permissible security for revenue bonds issued by such authority; to provide for sources of payment for revenue
bonds issued by such authority; to provide that the powers granted to such authority are cumulative; to provide
for related matters; to amend an Act relating to the Geo. L. Smith II Georgia World Congress Center Authority,
approved March 30, 1988 (Ga. L. 1988, p. 556), so as to repeal provisions relating to the use of state funds in
connection with a domed stadium; to provide for an effective date; to repeal conflicting laws; and for other
purposes.

BE IT ENACTED BY THE GENERAL ASSEMBLY OF GEORGIA:

Section 1. Chapter 9 of Title 10 of the Official Code of Georgia Annotated, known as the "Geo. L. Smith II
Georgia World Congress Center Act," is amended by striking paragraph (2) of Code Section 10-9-3, relating to
definitions of terms, and inserting in its place a new paragraph to read as follows:

Page: 1196

"(2) `Cost' with respect to the terms `cost of the project' or `cost of the facilities' includes
but is not limited to the following:
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(A) All costs of the purchase, lease, or any other form of acquisition by agreement,
eminent domain, or otherwise or improvement, construction, reconstruction, repair, or
maintenance of the project or any facility or component of either;

(B) All costs of real or personal property required for the purposes of such project and
of all facilities related thereto, including land and any rights or undivided interest
therein, easements, franchises, water rights, fees, permits, approvals, licenses, and
certificates and the security of such franchises, permits, approvals, licenses, and
certificates and the preparation of any application therefor;

(C) All machinery, equipment, furnishings, and fixtures required for such project or
facilities;

(D) Financing charges and interest prior to and during construction and during such
additional period as the authority may reasonably determine to be necessary for the
placing of such project or facilities in operation;

(E) Costs of engineering, architectural, and legal services;

(F) Fees paid to fiscal agents for financial and other advice or supervision;

(G) Cost of plans and specifications and all expenses necessary or incidental to the
construction, purchase, or acquisition of the completed project or facilities or to
determine the feasibility or practicability of the project or facilities;

(H) Fees paid pursuant to the `Georgia Allocation System' established by Article 8 of
Chapter 82 of Title 36;

(I) Fees for letters of credit, bond insurance, debt service or debt service reserve
insurance, surety bonds, or similar credit enhancement instruments;
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(J) Costs of the payment or performance of any obligation of the authority with
respect to any lease to or by the authority of or with respect to the project or any
facilities or any component thereof;

(K) Administrative expenses and such other expenses as may be necessary or
incidental to the financing authorized in this chapter;

(L) The repayment of any loans made for the advance payment of any part of such
cost, including the interest thereon; and

(M) A fund or funds for the creation of a debt service reserve, a renewal and
replacement reserve, and such other reserves as may be reasonably required by the
authority with respect to the financing and operation of its projects or facilities and as
may be authorized by any bond resolution or trust agreement or indenture pursuant to
the provisions of which the issuance of any such bonds may be authorized.

Any obligation or expense incurred for any of the purposes set forth in subparagraphs (A)
through (M) of this paragraph shall be regarded as part of the cost of the project and may be
paid or reimbursed as such out of the proceeds of revenue bonds or notes issued under this
chapter."
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Section 2. Said chapter is further amended by striking in its entirety paragraph (4) of said Code Section 10-9-
3, which paragraph was formerly paragraph (15) of subsection (b) of Code Section 10-9-4, relating to powers
of the authority, which paragraph defines the term "stadium."

Section 3. Said chapter is further amended by adding at the end of said Code Section 10-9-4 a new subsection
(d) to read as follows:

"(d) The authority shall have the power to borrow money and to issue revenue bonds regardless of
whether the interest payable by the authority incident to such loans or revenue bonds or income
derived by the holders of the evidence of such indebtedness or revenue bonds is, for purposes of
federal or state taxation, includable in the taxable income of the recipients of
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such payments or is otherwise not exempt from the imposition of such taxation on the recipient."

Section 4. Said chapter is further amended by striking in its entirety Code Section 10-9-10, relating to
exemption of such authority from taxation and inserting in lieu thereof a new Code Section 10-9-10 to read as
follows:

"10-9-10. It is found, determined, and declared that the creation of the authority and the carrying
out of its corporate purposes are in all respects for the benefit of the people of this state and are
public purposes and that the authority will be performing an essential governmental function in
the exercise of the powers conferred upon it by this chapter. The authority shall be required to pay
no taxes or assessments upon any property acquired or under its jurisdiction, control, possession,
or supervision or upon its activities in the development, construction, operation, or maintenance of
any of the projects or facilities erected, maintained, or acquired by it or any fees, rentals, or other
charges for the use of such facilities or other income received by the authority and shall not be
subject to regulation of its activities in the acquisition, development, construction, operation, or
maintenance of any of the projects or facilities acquired, developed, constructed, operated, or
maintained by it by any county or municipal corporation of this state. The revenue bonds or other
evidence of indebtedness issued by the authority, their transfer, and the income therefrom shall at
all times be exempt from taxation within this state by the state or its municipalities or political
subdivisions."

Section 5. Said chapter is further amended by striking in its entirety subsection (a) of Code Section 10-9-14,
relating to the fixing of rentals and fees, and inserting in lieu thereof a new subsection (a) to read as follows:

"(a) The board of governors of the authority is authorized to fix rentals, fees, prices, and other
charges which any tenant, lessee, licensee, user, exhibitor, concessionaire, franchisee, or vendor
shall pay to the authority for the use of the project or the facilities or part thereof or combination
thereof, and for the goods and services provided by the authority in connection with such use, as
the authority may deem necessary or appropriate to provide in connection with such use, and to
charge and collect the
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same, and to establish and to perform and pay any obligations established under such other terms,
conditions, and considerations as the authority and any such tenant, lessee, licensee, user,
exhibitor, concessionaire, franchisee, or vendor shall determine necessary or appropriate. Such
rentals, fees, prices, and other charges shall be so fixed and adjusted in respect to the aggregate
thereof from the project or facilities or any part thereof so as to be reasonably expected to provide
a fund sufficient with other revenues of such project and funds available to the authority, if any, to
pay the cost of acquiring, constructing, equipping, maintaining, repairing, and operating the
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project or facilities, including the payment of debt service with respect to any revenue bonds
issued under Article 3 of this chapter or other indebtedness and the payment or performance of
contractual obligations incurred or undertaken by the authority and the establishment of reserves
for debt service for such revenue bonds or for extraordinary repairs and insurance, unless such
cost shall be otherwise provided for, which costs shall be deemed to include the expenses incurred
by the authority on account of the project for water, light, sewer, and other services furnished by
other facilities at such project."

Section 6. Said chapter is further amended by striking in its entirety Code Section 10-9-45, relating to the use
of proceeds of revenue bonds, and inserting in lieu thereof a new Code Section 10-9-45 to read as follows:

"10-9-45. The proceeds of the revenue bonds shall be used solely for the payment of the costs of
the project incurred with respect to the facilities designated by the resolution authorizing the
issuance of such revenue bonds. The resolution authorizing the issuance of revenue bonds may
provide that the proceeds thereof shall be disbursed upon requisition or order of the chairman of
the authority or other designated officer of the authority or by the Georgia State Financing and
Investment Commission acting on behalf of the authority under contract with the authority under
such restrictions, if any, as the resolution authorizing the issuance of the revenue bonds or the trust
indenture may provide. If the proceeds of the revenue bonds, by error of calculation or otherwise,
shall be less than the cost of the facility or combined facilities, unless otherwise provided in the
resolution authorizing the issuance of the revenue bonds or in the trust indenture, additional
revenue bonds may in like manner be
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issued to provide the amount of the deficit which, unless otherwise provided in the resolution
authorizing the issuance of the revenue bonds or in the trust indenture, shall be deemed to be of
the same issue and shall be entitled to payment from the same fund without preference or priority
of the revenue bonds first issued for the same purpose. If the proceeds of the revenue bonds of any
issue shall exceed the amount required for the purpose for which such revenue bonds are issued,
the surplus shall be used for one or more of the following purposes:

(1) Payment into the fund provided in Code Section 10-9-51 for the payment of principal
and interest of such revenue bonds; or

(2) For the purchase of such revenue bonds in the open market."

Section 7. Said chapter is further amended by striking in its entirety Code Section 10-9-49, relating to the lease
of facilities by such authority, and inserting in lieu thereof a new Code Section 10-9-49 to read as follows:

"10-9-49. (a)

(1) Subject to the requirements of paragraph (2) of this subsection, the authority shall
operate and manage the facilities financed by the issuance of revenue bonds as
authorized by this article. The authority may, incident to such operation and
management, lease the facilities to persons, firms, private corporations, authorities,
counties, municipal corporations, public corporations, public authorities, or other
political subdivisions of this state under leases covering all or such separately
identified portions of the facilities as the authority may determine appropriate and
upon and for such terms, conditions, and considerations and for such rentals, fees,
prices, and other charges as the authority shall determine appropriate. The authority
shall fix the rentals, fees, prices, and other charges payable to the authority under such
leases so that the aggregate amount of such rentals, fees, prices, or other charges
derived by the authority thereunder, together with other revenues and earnings of the
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authority from the facilities designated by the resolution authorizing the issuance of
the revenue bonds, and together with revenues, earnings, and funds otherwise
available to the authority for such
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purposes, are at least sufficient to pay the principal, interest, premiums, discounts,
fees, costs, or expenses payable by the authority on or with respect to all of the
revenue bonds and other obligations issued by the authority for the purpose of
financing such facilities as such principal, interest, premiums, discounts, fees, costs,
or expenses shall become due, together with the costs of the maintenance, repair, and
operation of the facilities, including reserves established for such purposes, and the
payment and performance of contractual obligations of the authority. The obligation
of any lessee to the authority under any such lease may be secured in such manner as
the authority shall determine appropriate. Any such lease may provide that the
authority may be subrogated to and may at its election upon such terms as may be set
forth in such lease enforce all contracts or rights of action of such lessee relating to or
arising out of the operation of the facilities covered by such lease. Any such lease
shall contain such other terms, conditions, and considerations as the authority may
determine appropriate.

(2) Any lease provided for in paragraph (1) of this subsection which lease is for a
term in excess of ten years must, as a condition precedent to its effectiveness, be
approved by the Fiscal Affairs Subcommittees of the Senate and House of
Representatives meeting jointly as one committee; and such approval shall require the
affirmative votes of at least 11 members of such subcommittees sitting jointly.

(b) As used in this article, `lease' includes a lease or sublease and may, in the discretion of
the authority, be in form and substance an estate for years, usufruct, license, concession, or
any other right or privilege to use or occupy or conduct any activity within the facilities.
The term `lessee' includes lessee or sublessee, tenant, licensee, concessionaire, or other
person contracting for such estate, interest, right, or privilege.

(c) In the exercise of its powers under this chapter, including the powers under this article,
the authority may contract with any public entity which shall include the state or with any
other public agency, public corporation, or public authority, for joint services, for the
provision of services, or for the joint or separate use of facilities which the contracting
parties are authorized by law to undertake or provide.
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(d) Pursuant to any such contract, in connection with any facility authorized under this
article or any project authorized under this chapter, the authority may undertake such
facility or provide such services or facilities or projects of the authority, in whole or in part,
to or for the benefit of the public entity contracting with the authority with respect to those
activities, services, or facilities or projects which the contracting public entity is authorized
by the Constitution or laws of this state to provide, including, but not limited to, those set
forth in Article IX, Section III, Paragraph I of the Constitution and Chapters 42, 44, 61, and
64 of Title 36 and Article 3 of Chapter 13 of Title 48, and any such contracting public entity
is authorized to undertake to pay the authority for such activities, services, or facilities or
projects such amounts and on such terms as the parties may determine.
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(e) The state and each institution, department, or other agency thereof or each county,
municipality, school district, or other political subdivision of this state and each public
agency, public corporation, or public authority is authorized to contract with the authority in
connection with any activity, service, or facility which such public entity is otherwise
authorized to provide to obtain the performance of such activity or provision of such
services or facilities through the authority.

(f) In connection with its operations, the authority may similarly obtain from, and each
public entity may provide, such activities, services, or facilities which the authority is
authorized to provide.

(g) Except as provided by Article VII, Section IV, Paragraph IV of the Constitution, any
such contract authorized by this Code section or the revenues derived therefrom may be
designated as security for revenue bonds issued under this article."

Section 8. Said chapter is further amended by striking in its entirety Code Section 10-9-50, relating to
enforceability of revenue bonds issued by such authority, and inserting in lieu thereof a new Code section to
read as follows:

"10-9-50. (a)

(1) Revenue bonds issued under the authority of this article shall not be deemed to
constitute a
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debt of the state or a pledge of the faith and credit of the state. The bonds shall be
enforceable against the authority only to the extent of, and only against funds derived
from, the rents, revenues, earnings, and funds derived from the facilities designated
by the resolution authorizing the issuance of such revenue bonds or which are
otherwise available to the authority for such purposes which are so designated,
including but not limited to, rents, revenues, earnings, and funds which are:

(A) Payable to the authority by the lessee or lessees and received by the
authority from the lessee or lessees under the lease or leases by the authority of
the facilities acquired or improved by the proceeds of such revenue bonds
described in the resolutions authorizing the issuance of such revenue bonds;

(B) Payable to the authority under such contracts as may be entered into in
accordance with Code Section 10-9-49, relating to the facilities acquired or
improved by the proceeds of the revenue bonds or the use thereof or services
provided through such facilities, which are designated as security for the
revenue bonds;

(C) Payable to the authority under such other contracts or agreements relating
to the facilities acquired or improved by the proceeds of the revenue bonds as
may be designated as security for such bonds; and

(D) As may otherwise be designated as security for such bonds either: (i) which
are derived from or in connection with the facilities acquired or improved by
the proceeds of the revenue bonds or the use or operation thereof or the services
provided through such facilities; or (ii) which are otherwise available to the
authority for such purposes.
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The bonds shall be payable solely from the rents, revenues, earnings, and funds
described in this paragraph, except that the bonds may, in addition and in the
discretion of the authority, be paid in part by the authority from any other source of
funds lawfully available to the
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authority for that purpose. The authority shall not be obligated in any way, however,
to make any payments from any such other source of funds.

(2) The issuance of the revenue bonds shall not directly or indirectly or contingently
obligate the state to continue or to levy or pledge any from of taxation whatsoever
therefor or to continue or make any appropriation for the payment thereof. Revenue
bonds issued under the authority of this article shall not be payable from or a charge
upon any funds other than those pledged to the payment thereof nor shall the
authority be otherwise directly or indirectly subject to any pecuniary liability thereon.
Except as provided in this article, a holder or holders of any such revenue bonds,
directly or through any trustee or receiver, shall not have the right to enforce payment
thereof against the authority or any property of or any right of action of or against the
authority nor shall any such revenue bonds constitute a charge, lien, or encumbrance,
legal or equitable, upon any property of or any right of action of or against the
authority.

(b) Notice of the limitations of this Code section shall be set forth on the face of the revenue
bonds which shall further provide that the obligations of the authority thereunder are limited
by the provisions of this article."

Section 9. Said chapter is further amended by striking subsection (b) of Code Section 10-9-51, relating to
security for revenue bonds issued by the authority, and inserting in its place a new subsection (b) to read as
follows:

"(b)

(1) Without limitation of the provisions of subsection (a) of this Code section, in the
discretion of the authority, any issue of revenue bonds may be secured by a trust
indenture by and between the authority and a corporate trustee, which may be any
trust company or bank having the powers of a trust company within or outside the
state. The trust indenture may pledge or assign rents, revenues, earnings, and funds
derived from the facilities designated by the resolution authorizing the issuance of
such revenue bonds or which may be otherwise available to the authority for such
purposes, including but not limited to rents, revenues, earnings, and funds which are:
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(A) Payable to the authority by the lessee or lessees and received by the
authority from the lessee or lessees under the lease or leases by the authority of
the facilities acquired or improved by the proceeds of such revenue bonds
described in the resolutions authorizing the issuance of such revenue bonds;

(B) Payable to the authority under such contracts as may be entered into in
accordance with Code Section 10-9-49, relating to the facilities acquired or
improved by the proceeds of the revenue bonds or the use thereof or services



12/10/2017 GALILEO: Georgia Legislative Documents: Results

http://neptune3.galib.uga.edu/ssp/cgi-bin/legis-idx.pl?sessionid=7f000001&type=law&byte=498043744&lawcnt=1&filt=doc 8/9

provided through such facilities, which are designated as security for the
revenue bonds;

(C) Payable to the authority under such other contracts or agreements relating
to the facilities acquired or improved by the proceeds of the revenue bonds as
may be designated as security for such bonds; and

(D) As may otherwise be designated as security for such bonds either: (i) which
are derived from or in connection with the facilities acquired or improved by
the proceeds of the revenue bonds or the use or operation thereof or the services
provided through such facilities; or (ii) which are otherwise available to the
authority for such purposes.

(2) Either the resolution providing for the issuance of the revenue bonds or the trust
indenture may contain such provisions for protecting and enforcing the rights and
remedies of the bondholders as may be reasonable and proper and not in violation of
law, including convenants setting forth the duties of the authority in relation to the
acquisition of property; the construction of the project; the maintenance, operation,
repair, and insurance of the project; and the custody, safeguarding, manner of
disbursements, and application of all moneys and may also provide that any facility
shall be constructed and paid for under the supervision and approval of consulting
engineers or architects employed or designated by the authority. The resolution or the
trust indenture may also require that the security given by contractors and by any
depository of the proceeds of the bonds
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or revenues or other moneys be satisfactory to such purchasers and may also contain
provisions concerning the conditions, if any, upon which additional revenue bonds
may be issued. The indenture may set forth the rights and remedies of the
bondholders and of the trustee and may restrict the individual right of action of
bondholders as is customary in trust indentures securing revenue bonds and
debentures of corporations."

Section 10. Said chapter is further amended by striking in its entirety Code Section 10-9-53, relating to the
disposition of the proceeds of revenue bonds issued by such authority, and inserting in lieu thereof a new Code
Section 10-9-53 to read as follows:

"10-9-53. The authority may, in the resolution providing for the issuance of revenue bonds or in
the trust indenture, provide for the payment of the proceeds of the sale of the bonds to any officer
or person who shall act as trustee or any agency, bank, or trust company or to the Georgia State
Financing and Investment Commission acting under contract with the authority which officer,
person, bank, trust company, or agency shall act as trustee of such funds and shall hold and apply
the same to the purposes set forth in or through this article, subject to such regulations as this
article and Article 1 of this chapter, or as the resolution or trust indenture, may provide."

Section 11. Said chapter is further amended by adding at the end thereof a new Code Section 10-9-61 to read
as follows:

"10-9-61. (a) The powers granted to the authority under this article are cumulative and not
in derogation of the powers otherwise granted to the authority under this chapter.

(b) Without limitation of the foregoing, the authority shall have the power to pledge or
assign as security for the payment of, and to apply in the payment of, any indebtedness
incurred by the authority under paragraph (9) of subsection (b) of Code Section 10-9-4 any
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rents, revenues, earnings, and funds derived from or in connection with the facilities
undertaken under this article or any project under this chapter or otherwise available to the
authority for such purposes, as the authority may determine necessary or appropriate,
subject to such limitations or priorities as may be established incident to the issuance of
revenue bonds under this article."

Page: 1207

Section 12. An Act relating to the Geo. L. Smith II Georgia World Congress Center Authority, approved
March 30, 1988 (Ga. L. 1988, p. 556), is amended by striking therefrom Section 6, relating to the use of state
funds in connection with the acquisition of land for, the construction of, and the debt service incurred in
connection with a domed stadium, which Section 6 is repealed in its entirety.

Section 13. This Act shall become effective upon its approval by the Governor or upon its becoming law
without such approval.

Section 14. All laws and parts of laws in conflict with this Act are repealed.

Approval Date: Approved April 13, 1989.

 



 

 

 

 

EXHIBIT 8 

 

 

 

 

 





STATE OF GEORGIA
SELECT COMMITTEE ON CONSTITUTIONAL REVISION

Transcripts of Meetings
1977-1981



2

3

4

5

6

7

8

9

10

"z11 j:

'"o.......

~\ 12 ~
@r~

14 !
I...
«:z:

15 ~

"'":;)
16 ~...

Q
Z
«

17 ~

18

19

20

21

22

23

24

25

STATE OF GEORGIA

SELECT CO~fr1ITTEE

ON

CONSTITUTIONAL REVISION

COHHITTEE TO REVISE ARTICLE VII

SECTION I

SUBCO~1ITTEE ON TAXATION AND FINANCE

Room 40l(a)
State Capitol
Atlanta, Georgia

Friday, August 1, 1980
9:47 a.m.

PAGE 1



2

3

4

5

6

7

8

9

10

"z
11 ~

'"o......

@;I
14 ~

~

'"«:r
15 .:l

"'"::>
16 ~...

c
z
«

17 :

18

19

20

21

22

23

24

25

PRESENT WERE:

COHHITTEE HEHBERS:

Representative Don Castleberry, Chairman
Dr. George L. O'Kelley
Prof. Larry Blount
Mr. Abbit Hassey
Mr. Henry D. Robinson

SELECT CO}~ITTEE STAFF:

Mr. Melvin Hill
Mr. Mike Henry

OFFICE OF LEGISLATIVE COUNSEL:

Mr. Canter Bro\vu

TAX REFORM COMMISSION:

Hr. Jack Hartin

OTHERS PRESENT:

Mr. Glenn Strickland
Mr. Harold Williams
Hr. Jay Rickets
Mr. David Kane
Mr. David Godfrey
Mr. Clint Sweezea
Mr. Jim Kittrell
Mr. Jim Newman
Mr. Ken Jones

PAGE 2



PAGE 1

PRO C E E DIN G S

2

3

9:47 a.m.

CHAIRMAN CASTLEBERP-Y: Do you think, Hr. Hill, that

4 we might need to vJait a few minutes on

5 MR. HILL: I think not, Mr. Chairman. I would suppose

6 that a couple of people will be joining us, but we can bring

7 them up to date.

8

9

10
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CHAIRMAN CASTLEBETTY: Okay, Canter.

HR. BR01rJN: Hr. Chairman, if I could I \vould like to

go all the ,Yay through this draft, of course, taking any ques-

tions as we go. It is my intention·as I mentioned in the let-

ter sending out this draft earlier this week to suggest to you

that there are two major areas that are still within the abbr.e

viated version of the draft, which I feel were you so inclined

you could further reduce the size of the Section without harn-

ing the substance of it. I think both of those considerations

though involve some political considerations that your Subcom-

mittee may want to weigh particularly carefully and that is ,,;Thy

I didn't attempt to change them in this draft.

SECTION I, PARAGRAPH I is the general prohibition on

the state granting away its power of taxation. As I think we

discussed at the last meeting the very earliest forerunner of

this provision was written into the Georgia Constitution as a

result of the Yazoo land frauds. It was then mightily beefed

up in the 1876 -- '77 Constitution? -- '76 Constitution as a
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result of a series of Court cases relative to grants of tax ex-

2 emptions contained in railroad and utility charters. The

3 Courts held that a grant of the power of taxation in several

4 railroad charters in the l830s constituted a permanent grant of

5 tax exemption in perpetuity and that any attempt by the state

6 to revoke that exemption vJOuld be an impairment of the obliga-

7 tion of the contract embodied within that corporate charter.

8 The General Assembly or the Constitutional Commission

9 in 1876 decided they didn't like that one bit and attempted twe

10 things with this rewritten PARAGRAPH 1. One vJasto just gen-
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erally make sure that the state didn't ever do that again. And

I think you will see in this language in PARAGRAPH I that they

not only nailed every nail into the lid of the coffin, but they

came back and sealed over some of them. I really think that

they went much further than they needed to to accomplish their

objective. They also added the SECOND PARAGRAPH which you will

see in the struck-through and underlined copy relating to the

18 power to tax corporations. That paragraph was specifically

19 aimed at these exemptions that were granted in the railroad

20 charters. It was not felt, to the best of my understanding,

21 that PARAGRAPH ONE didn't cover it. It was that they wanted

22 to make clear that when they attempted to tax those railroads

23 that the Constitution specifically spoke to that question.

24 Well they turned around after this was approved and became the

25 Constitution and did attempt to tax those railroads. The Court
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said, "You cannot tax them" period. Now that question has beer

to the United States Supreme Court three or four times in the

last hundred years on that specific question; the latest I

think in 1949 and the Court in every instance has said that

those railroads cannot be taxed; at least so long as certain

conditions in the charters are met by the railroad. As far as

I know there are only two of these railroads left; the largest

one being the one right outside the door here from here to

Augusta.

This -- for the purpose -- the SECOND PARAGRAPH served

specifically being aimed at those railroad exemptions. It did

not, the Supreme Court said it did not serve to revoke those

exemptions. I think, consequently, the deletion of that para-

graph which you will see embodied in this draft of mine does

not harm the Constitution because to prohibit it in the future

is already provided in the FIRST PARAGRAPH and the Court has

said you can't go back and revoke what's already been granted

prior to the adoption of the Constitution in 1876.

So the SECOND PARAGRAPH really has no substantive

affect in my opinion. Now in the FIRST PARAGRAPH there is a

long clause that you \lill see is struck out. That clause is

what is knovffi as preparatory language. which means it really

is not a substantive provision of the Constitution. It's a

flowery introduction. Generally the trend in Constitutional

revision in the last fifteen to twenty-five years has been to
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to eliminate preparatory language from the Constitution. It has

2 been felt that since the purpose of the State Constitution is

3 to serve as a limitation on the Legislative powers of the

4 Legislature and the General Assembly; that preparatory languagE

5 serves no real purpose and in fact really only serves to con-

6 fuse the interpretation of the Constitution.

7 That language that I have struck there merely states

8 a truism. The right of taxation within the limits of the

9 Federal Constitution is the Sovereign right of the state wheth-

10 er the Constitution says so or not. I have left in, as you
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will note though, the actual limitation on gifts or grants or

restraints in the right of taxation. That is the language that

begins at line fifty on page one of the struck-through and

underlined draft saying that the state may not suspend or irre-

vecobly give. I think that clearly states that we cannot per-

manently grant away the right of taxation. And I think the two

sentences that are left out of this whole large PARAGRAPH I say

everything that it did before we began looking at it.

Are there any questions on that one provision?

(No response.)

MR. BROWN: Okay. PARAGRAPH TWO speaks to several

22 things. One is to the state's right to levy taxes on property.

23

24

25

Until the Constitution in 1945 the State was limited, as I re-

call, to five mills as a part of the Constitutional provision

process and some political decisions that were made about state
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taxation at that time the maximum revenue was reduced to one

2 quarter mill. That decision to leave in a quarter mill was

3 made so that the state would still have direct relationship to

4 ad valorem taxation for purposes of the State assuring that th

5 uniformity provisions of the Constitution were met. I have

6 changed, as you will notice, language that used to make an ex-

7 ception from that quarter mill requirement for repelling inva-

8 sions, supressing insurrections or defending the Gtate in time

9 of war. What I did there, the reason for that change is just

10

"z
11 i=

cr:
o......

(~~);~i
14 !....

OIl
oC(
:z:

15 01)

"cr:
::;)

16 ~...
Q
z

17 ~

18

to modernize the language. Hhat I said was that -- I changed

all that language to just say, "except for defending the state

in an emergency". I think that really covers it in a couple

fewer words and really a more modern usage. As a practical

matter I would really doubt the state, even in one of these mil-

itary emergencies, would ever resort to a property tax to pay

for defending itself. Obviously since this language was orig-

inally put in the Constitution the state has really switched

its taxing burden to sales and income taxes as well as luxury

19 and vice taxes. That's where the state gets its money now and

20 as a practical matter it would just take too long to raise it

21 from property taxes in an emergency in my opinion. So I have

22 expanded it somewhat to just relate to an emergency situations

23 rather than these specific invasions, insurrections, etcetra.

24 CHAIRMAN CASTLEBERRY: Who would determine the emer-

25 gency if there happened to be one?
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MR. BROWN: I believe it would be determined as pro-

vided by law or by presumably in a critical emergency situa-

tion by Executive Order of the Government.

HIKE HENRY: There's a statute on that, Civil Defense

Act. The Governor would declare it.

CHAIP~N CASTLEBERRY: I was going to bring that up.

We do have the Civid Defense Act, and the authority funded and

we'd take care of that. Any questions on that portion of PARA

GRAPH II?

MIKE HENRY: Canter, you may want to poir-t out in

line 16 there in this copy where you said, "The annual levy of

state ad valorem taxes on tangible property rather than just

the property.

MR. BROWN: That's a good point and it would be appli-

cable in several provisions we will get to. Up until 1937 the

state did not discriminate in its tax policy bet\l1een tangible

and intangible property. In 1937 an exception to the classifi-

cation, unifo~ity classification, requirements was made to per-

mit intangibles to be taxed at different rate and by differen

methods than tangible property. However, at the time that the

Amendment was drafted to permit that and at both in the 1945

and the 1976 Constitutions other provisions which really relat-

ed to take into account that we do in fact tax intangibles in

~.;; a (\iffpn'nt \'\t.'t':1od.

ii
This rrovision relating to the one q"!J.arter

I
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mill relates to the taxation of tangible property and has been

2 so interpreted ever since intangibles have been taxed separate-

3 ly. I think you will see as we go through this Section that

4 several other provisions relate to tangible property taxation.

5 Consequently in this draft in the interest of clarity I have

6 written into it the fact that it does relate to tangible proper-

7 ty rather than all property so as to embody the decisions and

8 interpretations we've been living under now for forty years.

9 The present paragraph two also contains a kind of

10 special exception relating to the taxation of bank shares. It
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was written so as to authorize a form of taxation that I think

was already going on at the time this was put into the Consti-

tution just to give it some Constitutional grounds and that

was to tax bank shares in lieu of taxing the property of banks

and that is the present method of taxing bank property in

Georgia. We do not tax their income and we do not tax their

property or their intangibles. He tax their bank shares.

CHAI~~N CASTLEBERRY: What we've been looking at.

HR. BROHN: However, the Tax Form Connnission as \lell

20 as other bodies are now reviewing that form of taxation due to

21 a number of Federal Court decisions particularly out West with

22 the efficacy of taxing the way we do has come into serious ques-

23 tion. I \Jouldn't be at all surprised personally to see a rec-

24 ommendation made to tax banks in the same manner as all other

25 businesses are taxed. That is to levy the income tax, the ad
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valorem tax, what have you on banks. However, until that time

2 I think it's probably still important to maintain the exceptio

3 in paragraph two. What I have done, though, is to try to sim-

4 plify the language and just say that "the quarter mill limita-

5 tion does not apply when in lieu of ad valorem taxation we tax

6 bank shares". NovJ I would really invite you to be particularl

7
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careful with the way I've changed this to make sure that you

are satisfied in your own mind that that's all that it does.

That's vn1at I intended to do, was just simplify the languaf,e.

I feel that's all it does, but since this is a particularly

sensitive point, I really would invite your most careful scrut-

iny of that thing.

The other fe\J little changes down there at the end of

that paragraph you will see are just stylistic or changing

thereofs and whereofs to be clear as to what it refers.

Were there any questions on that bank taxation?

MR. MASSEY: You're talking about the state just the

18 five mills and when they don't assess the property. Now the

19 counties do assess those properties don't they?

20

21

22

}ffi. BROWN: No, sir. The bank share tax goes to 10-

cal governments. It is a source of local revenue.

MR. MASSEY: They do not tax on the buildings and the

value of the property?

24 MR. BROWN: Yeah, the real estate. I'm sorry.

25
HR. 11ASSEY: Okay. okay. The county does that on
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real estate but the state does not on the five mills.

2

3

4

5

HR. BROWN: As I pointed out this is -- the change

that I've made there on the struck-through and underlined copy

between lines 8 and 13 I would personally invite everybody here

to give that careful scrutiny because I do think that it may

6 need some improvement. I thought the old language was bad and

7 I just intended to improve it. But I think we could all give

8 it some more attention to make sure that's what happened.

9
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MR. HENRY: Canter.

NR. BROWN: Yes.

HR. HENRY: Where in this paragraph you are saying

that the state is limited to this bank shares tax in lieu of

an ad valorem taxation on the property, which y'all determined

they do make an advalorem tax return on their actual physical

plant.

tiR. BROWN: Right .

MR. HENRY: Would this preclude the state from dele-

gating its authority to tax in this manner to the counties;

would it preclude the taxation by the counties of the physical

plant?

MR. BROWN: Well that's one of the questions I am say

22 ing that I think we all need to take a little bit longer to

23 look at. The ,Yay we tax banks as opposed to other things,

24 other businesses, is so complicated that I honestly don't feel

25 comfortable telling y' all that I believe this language does
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one thing and another. That's why I think everybody needs to

2 look at it and make sure that it's clear or what's intended by

3 the Subcommittee is clear. Now I just don't know enouf,h about

4 it to tell you.

5

6

CHAIP~ANCASTLEBERRY: Yes, sir.

MR. BLOUNT: I'm sorry for getting in late. I just

7 had a question about this. There's been some discussion about

8 it and last year a bill was put in to change banks to a state

9 income tax type of thing. \.<lould that be precluded by this? I

10 think it's something that we need to think about. Does this

"z11 j:

'"o......

@;i
14 ~

t;;
«
:r

15 oll

"'":;)
16 ~...

Q
Z
«

17 l:i

18

mean that banks can only be taxed by the state on a shares type

tax because it's written in.

MR. BROWN: No, if you will notice on the struck-

through and underlined copy at line 16 it speaks that they may

be taxed. It doesn't require them to be so I think it would be

at the discretion of the General Assembly.

HR. BLOUNT: Okay. Hay be taxed.

CHAIID1AN CASTLEBERRY: Canter did relate to that and

19 I think the members of this Subcommittee and the members of thE

20 Tax Reform Co~ission and the full Committee on Revision of

21 this Article is interested in probably trying to improve this

22 maybe a little bit and try to do something with it. I think

23 that at a future date benveen nmJ and then if you would allm'l1

24 it, I'd like to ask Jack if he would and could to come up with

25 some ideas and things on that for us that the Commission and
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all have been discussing.

2

3

4

Any other questions on that?

(No response.)

NR. BROWN: Okay, PARA.GRAPH III, the sub-paragraph (a),

5 this provision is one of the fundamental provisions of the

6 Georgia tax structure. It has been litigated over and argued

7 over and decided upon just time and time and time again and in

8 spite of all that nobody really khows what it means. The first

9 clause there in the present Constitution states, "All taxes

10 shall be levied under general laws. II Novl the Courts have held
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as far back as the l870s that that does not mean llhat it says.

That in fact all do not have to be levied under general laws.

It says the general applies to a law which is applicable gen-

erally within the jurisdiction levying the tax as opposed to a

special law that would be applicable only within a certain arec

within that jurisdiction or through a certain person or class

of persons. What I have attempted to do in PARAGRAPH III, and

again, this is one of those things that I think you need to pay

19 particularly careful attention to and scrutiny of. l've attemI-

20 ted to write into the Constitution what the Courts have said

21 this meant. And that is to change the language to state, "All

22 taxes shall be levied and collected under laws generally applicab

23 Ie yJithin the territorial limits of the authority levying the

24 tax" .

25 DR. o 'KELLEY: Now, Canter, does that mean that withir
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one jurisdiction they could have one set of procedures and

2 under another one an entirely different one? When you say gen

3 erally applicable within the territorial limits and the authori-

4 ty, does that mean Clarke County could have one interpretation

5 of this and Fulton County another?

6 HR. BROWN: No, it would -- you have to view the lang-

7 uage within the context of the requirement that a local law

8 cannot bear the terms of the general law. And we levy ad

9 valorem taxes under general laws now and that is the fact.

10

18

DR. MARTIN: That's because it's a state grant the

state is the territory.

MR. BROWN: Right. And the reason for that is that

the State levies an ad valorem tax of one quarter mill.

MR. t1ASSEY: So the state becomes the territory.

DR. a 'KELLEY: Well why do you make this distinction

between the original wording and then to change it to the cur-

rent few?

HR. BRO\-lN: As I say all I'm trying to do there and

19 again this is one of those provisions that I think you do need

20 to be particularly careful about changing, is to embody those

21 Court decisions which have said that it doesn't mean what it

22 seems to mean. As I'm saying the whole history of the deci-

23 sions on this Section are confusing, they're contradictory.

24 About the only thing they are united in is that they just say

25 that it doesn't mean what it seems to mean.
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DR. o'KELLEY: Well are you saying that the wording

2 "within the territorial limits of the authority levying the

3 tax", that this is the state?

4

5 true.

6

7

MR. BROWN: For purposes of the Ad valorem tax that's

CHAIRHAN CASTLEBERRY: By laws of the state.

DR. a 'KELLEY: Uhy not say the State then? Why say

8 all that? Are you --

9 HR. BROWN: Well there are other types of taxes for

10 instance municipal license taxes are levied pursuant to grants
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of power in corporate and municipal charters and are levied

only within the limits of the municipalities.

CHAIRMAN CASTLEBERRY: Professional and other tax and

all.

MR. BRO~~l: Franchise fees and taxes for municipali-

ties are levied pursuant to a grant power contained in the

Municipal Charter up until well,as of the present,wine taxes

18 are levied by grant of authority contained in the Municipal

19 Charter, not by general law.

20 CJ:lAIR11AN CASTLEBERRY: Does the rest of that sentence,:

21 doesn't that kind of clarify that a little bit, "and shall be

22 uniform upon the same class of citizens."?

23 HR. BROWN: Right. Now as I say I'm not necessarily

M very happy with the language that I have put in here. I put i

25 here more in this instance as well as with the bank taxation t
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raise the issue to you that the language that's there now

under the --

does not mean what it seems to mean.

CHAIro~~N CASTLEBERRY: Some of the Court decisions we

have had have been contradictory

in the last several yearsCHAIPJ1AN CASTLEBERRY:

HR. KANE: '\Tould that c.onflict with the provision

HR. BROv.7N: Exactly.

But now again I am not suggesting that this paragraph

11R. BROWN: No, because the service district is the --

11R. BRO\JN: Plus a specific authorization for service

districts would supersede a general requirement of uniformity

CHAIRMAN CASTLEBERRY: They are granted that right

within the county for instance.

includes the subdivision levying the tax.

on it.

for providing tax service districts within counties?

doesn't mean what it seems to mean. It could be that you'll

figure out what it means. I don't know the answer to that.

decide just to leave it :exactly as it is now. Because noboby can

figuring out what it does mean, other than the fact that it

change for the point for the purpose of raising that issue to

confusing and the Court decisions won't help you very much in

It could well be your decision. But I have suggested this

you,that the present language of the Constitution is vague and

2
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4

5

6

7

8

9

10

"z11 j:
00:
0...
II'

12 00:

9;1
14 ~......-c

%

15 ol)

"00:
:;)

16 III
z
II'
1:1
Z
-c

17 00:
III

18

19

.. '

20

21

22

23

24

25



PAGE 17

(a) by any means should be taken as a finished product, no

2 more than the provision relating to bank taxation. I changed

3 it more for the purpose of forcing the point of needing to look

4 at that. Because in the present Constitution it does not mean
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what it says it means. 've don't necessarily know what it does

mean and it is a problem. It is a continuing source of liti-

gation that I think you do need to spend some time and thought

on in particular. I would point out here that I had struck on

line twenty-one on page two on the struck-through and under-

lined copy the 'tvords, "and for public purposes only". Section

II of Article VII with respect to State Taxes and Article IX

with respect to Local Taxation already requires that tax be

levied for public purposes. So that provision is redundant

so I just eliminated it.

I would also point out to you that the language which

requires taxation to be uniform upon the same class of subjects

within the territorial limits of the authority levying the tax,

I have eliminated the second mention of territorial limits

there. It could well be that you will decide to put that lang-

uage back in as being necessary. Just in looking at it I did

not see why it would be, but again you are dealing with a pro-

vision that may have meant something a hundred years ago to

the people that wrote it down, but we haven't been able to fig-

ure it out since then exactly. In any event I do raise that

paragraph as one of particular concern that you'll vJant to give
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your attention to.

CHAI~MAN CASTLEBERRY: Does anybody have any other

CHAIRMAN CASTLEBERRY: --·paragraphs.

MR. BROWN: PARAGRAPH (b), the present Constitution

t1R. BROWN: Yes, sir, I certainly do.

'ihat PARAGRAPH (d) does is attempt to organize all

the exceptions that we now have into one concise provision.

tangible, real and personal, at the same rates and by the saMe

ed that to permit taxation of intangible personal property

processes. Of course, as we mentioned earlier in 1937 we chang-

comments or notations? I think Canter has made it clear that

the property tax and served to just have one property tax. All

as vIe mentioned at the last meeting limits the classes, the

subjects of taxation. Really this related originally just to

he wants some help on those two particular

separately from tangible property.

we were going to do was just tax all property, tangible and inI
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18 Let me walk you through that so you will feel comfortable that

19 that's what it does. The language that's struck on lines

20 thirty-one through thirty-three on page two, this again is the

21 struck-through and underlined copy. It reads, "The General

22 Assembly shall have the power to classify property including

23 money for taxation and to adopt different rates and different

24 methods for different classes of such property". That language

2S there was just to classify property. It really meant intanf,ib



PAGE 19

le property. I think you can assure yourself that that is re-

2 dundant of the immediately preceding sentence. Okay? Nowas

3 far as adopting different rates and everything, you will see

4 that we have added a Section at the end of this provision

5 generally authorizing for these exceptions, different rates and

6 methods. So that language will be put back in a little later

7 on. Somebody called me earlier in the week just very concern-

8 ed about that, but it's in there if you will just bear with me.

9 Okay, the language that is struck on lines three and four on

10
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page three is one of these, "notwithstanding", businesses that

we won't need anymore because we're putting it all in there at

once and are amending it all at once. We are taking care of

the need for having those sentences hopefully.

CHAIPJtT.AN CASTLEBERRY: Hold it just a second. (allow

ing for visitor to stop coughing.)

HR. BROHN: Okay, the second one, again embodies ex-

ceptions to the general requirement that all property be class'-

fied as one class of property as the subject of taxation.

19 We've already exempted intangibles in one. Now two contains

20 the other ones that needed exempting. At present we exempt

21 motor vehicles and trailers, most mobile homes and utility

22 properties. Now those are the three differences, the three

23 other exceptions we have now. All of those three are included

24 in this PARAGRAPH TVJO. They begin down on line thirty-one.

25 The language that's struck up at the top of that page from
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lines five through seventeen deals with motor vehicles includ-

2 ing trailers. Now you will see that that is on line thirty~onE.

3 Okay?

4 The language that's struck from line eighteen through

5 line thirty deals with mobile homes. And you will see that's

6 included on lines thirty-two and thirty-three on page three ane

7 lines one and t~o on page four. Now there is a difference in

8 the language that I have used relating to mobile homes that I

9 would want to draw your attention to. The present language

10

18

19

20

21

22

makes an exception from the exception for mobile homes for

those mobile homes which qualify the owner thereof for the

homestead property tax exemption under Georgia Law. Now I

have changed that language to read, "which qualify the mmer

of the home for a homestead exemption from ad valorem taxation'

NOvJ I think that means exactly the same thing just using a

little bit simpler language, but it is different. Now again

the language that's struck from lines eleven through thirty

deals with different rates and methods and exception language.

We have already excepted them on the previous page and. you

will see on page four on lines eleven through thirteen that we

have authorized for all these exceptions that different rates,

methods and assessment dates can be authorized if provided by

23 law. All of these, of course, already provided for by law.

24 Now there is one additional exception which is in the present

25 Constitution and that relates to property owned by public
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utilities. Now for those of you who haven't worked a lot with

2 the different procedures that are utilized with public utili-

3 ties under current law the state, particularly the State P-evenue

4 Commissioner, assesses the property of public utilities. Now

5 public utilities can include some things you might not ordinari-

6 ly think of. I think most people think of the power company

7 or the phone company. Of course, it would also include tele-

8 graph companies and it would also include railroads ar~ utili-

9 ties for these purposes. So it's a broad sense public utility

10 that this provision has been interpretred to mean. I have left
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in there language about different method and time of return to

assessment, payment and collection of taxes with regard to

public utilities properties. The reason is that the other ones

didn't relate to time of or method of returns and collection of

the taxes. I thought that was a little broader grant of auth-

ority so I left that specifically related to public utilities

so that it doesn't change them at all and left the other three

exceptions with the same authority now as is now provided so

19 it is a little bit different there. But I did that in the in-

20 terest of making sure I wasn't substantively changing that pro-

21 vision. So what we've got there in that whole big sub-

22 paragraph (b) are all the classes of property for ad valorem

23 taxation. He've got one major class, 'vhich is all tangible

24 property. And we have exceptions from the general rule which

25 is the intangible property including money, for motor vehicles
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including trailers, for mobile homes other than ones that qual'-

2 fy the owner for homestead exempticns and for utility proper-

3 ties. Those are the same classes and exceptions that are in

4 the present Constitution. I hope all that has happened is tha

5 they are reorganized for clarity and consolidated to save some

6 space in the Constitution.
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CHAIR}~N CASTLEBERRY: If we worked on that paragraph

(c) there a little bit and took out that part, "but not a grea -

er basis of value or a higher rate of taxation than the other

property", I think we could handle this situation.

DR. o'KELLEY: That's what I was going to ask Canter.

(General laughter.)

DR. o 'KELLEY: \Vhy if -- and I don't understand your

language, of course, and except that please. '~y ifyau've gone

to the extent in paragraph three under uniformity to say,

"and shall be uniform upon the same class of subject", then

why is it -- why do you go to this extent in this one to say

or to specify "or at a higher rate of taxation than other

properties."?

CHAI~~N CASTLEBERRY: Did you hear that?

MR. BROWN: ~es, sir.

22 There is a very real political reason that was put

23 in there.

24

25 it then.

DR. o 'KELLEY: Well you've said enough. I understand
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MR. HENRY: That's the way it presently is, I under-

stand, is that they can't be taxed at a higher rate.

CHAIRMAN CASTLEBERRY: You certainly can't tax nothin~

at a lower rate either. So that's what, you know, we need to

\vork on that a little bit.

MR. IV\NE: Well I think Dr. O'Kelley's point was this

clause is taken care of by the uniform requirements so why do

you need it in there anyway.

DR. O'KELLEY: Just to make certain.

MR. BROHN: Well--

}ffi. Y~NE: I guess so.

MR. BROWN: I don't believe it is.

DR. o 'KELLEY: It's not?

HR. BROHN: I think it would be read as an exception

to the uniformity requirement. For instance we -- "le-;'; in~

tangibles, Hhich presumably \'1ould be subject to the same

uniformity requirements clearly

CHAIRMAN CASTLEBERRY: Yeah, un hunh.

NR. BROV7N: -- are not taxed as if they had to be uni

form \l1i th other ad valorem taxes.

f·ffi. KANE: Canter, if you say that classes consists of

real property, that doesn't take care of this last clause for

taxing at a higher rate, if the property of public utilities

is real property?
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HR. BRm.rN: \.]ell it's -- of course, we're not really

2 dealing just with real property there. It's dealin8 in --

3 utilities -- we tax them by lumping everything together, their

4 real property, personal property, the value of the franchise

5 that they hold theoretically and just arrive at -- well the

6 way it's done is they arrive at a total value for the state of

7 that utility property and they allocate that value back to 10-

8 cal governments. It doesn't really relate to specific property

9 line here or there so much.
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MR. KANE: So they could in fact be getting somewhat

of a break on intangibles which may be taxed to someone else

at a higher rate?

HR. BROHN: No their intangibles would be taxed the

same as other people's.

HR. KANE: Well if you lump everything to -- Yeah,

well the same as other people' intangibles, right.

MR. BROWN: Okay, I misunderstood you.

MR. KANE: It's tangible property that's included --

MR. BROWN: Okay.

MR. KANE: other than for the intangible value of

21 their franchise, which is included within the statewide assess

22 ment.

23 MR. BROWN: David, if that seems vague and confusing

24 to you believe me you are not alone. If you can figure out

2S how the State of Georgia assesses and taxes utilities you will
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the only one that I know of.
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Jack ~artin has suggested something here, which,·now

that he brings it up, seems eminently appropriate to me and

that is in fact for these other exceptions, mobile vehicles,

mobile homes, etc., we do in fact already have different times

of collection and methods of payment and he has suggested the

deletion of the language from paragraph 2(c) there relating to

public utilities, but using that same language as parasraph

three, which would in fact, as he has mentioned, just embody

what we're already doing and it would save you another line if

you wanted to.

}ffi. BLOUNT: I am going to ask a question, Mr. Chair-

man. 1 1 m sort of dense about this one. Hhy -- ~vhat is the

necessity for paragraph three? I know it's in the current Con

stitution over here at page four. Isn't it redundant to thing~

you've said before?

~1R. BROWN: I feel like it probably is. You get into

one of those situations where people get real jittery when you

are, you know, taking out stuff that seems to clarify or make

clear and even though I do think it is redundant, I think it

is a minimum --

CHAlEU~N CASTLEBERRY: I think you could improve on i

23 by taking c, your paragraph c and you shorten your version and

24 you combine it with paragraph three probably and work on the

25 language on that and come up with something.
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HR. BROHN: Okay.

2 CHAIRMAN CASTLEBERRY: Anybody see any objection to

3 trying to combine that into a new paragraph three?
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DR. a 'KELLEY: Paragraph t\vO, it specifies these but

it doesn't specify as to time they are to be paid and ordinari

ly your taxes are paid December the 20th, but on your motor

vehicles they are paid by April 1.

MR. BROWN: Yes, sir.

DR. O'KELLEY: So you need something in there to give

them a different of time.

CHAIRMAN CASTLEBERRY: Some counties collect it on a

quarterly basis you know and things like that. You know, that

is what all this is about. So you \vork on that and the other

members and I will work and see if we can't come up with some-

thing different.

MR. BROWN: Yes, sir. I'll do that.

CHAIRHAN CASTLEBERRY: Make it a little easier

MR. BROWN: Okay.

CHAIR}~N CASTLEBERRY: -- understood.

MR. BROWN: SECTION II -- Okay, this gets into all thE

money. Paragaph one there is already in the Constitution. I

had -- this was another one that somebody called me about just

convinced I was voiding their tax exemption. This is found

now, if you will look in your struck-through and underlined

copy on page, way over here. This is -- let's see.
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CHAIRHAN CASTLEBERRY: About sixteen or seventeen

2 or somewhere.

3 MR. BROWN: Okay. On page twenty-one, lines thirty-

4 two and thirty-three of your struck-through and underlined

5 copy. This is now the last sentence in this long complicated

6 exemption provision. All that I have done is moved it up front

7 to make the point that unless you go by the Constitution you

8 can't grant an ad valorem tax exemption. Okay? That's all

9 that is, moving it from the end up to the front.
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CHAIP~N CASTLEBERRY: Okay.

HR. BROWN: Okay?

CHAIRMAN CASTLEBERRY: Un hunh.

MR. BROWN: Now again realizing that theoretically

a State Constitution is serves for the main purpose of being

a limitation upon the powers of the Legislature. So if you're

going to make a broad limitation it seemed appropriate to put

that limitation right up front and that's what I've done with

18 it. Okay.

19 Paragraph Two -- at the last meeting I handed out a

20 draft that had been sent to y'all previously which attempted

21 more or less just to edit the language that is currently in

22 the Constitution relating to exemptions from taxation. I

23

24

25

think it was primarily those provisions relating to exemptions

which y'all wanted me to try and reduce substantially. We

talked about a new method for permitting property tax exemp-

Wayne Kendall
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tions and that was to get it out of the Constitution, but con-

tinue it being subject to the same general restrictions as are

applicable to Constitutional Amendment. Now that's what I

have attempted to do in a new draft of paragraph two. Let me

make one thing clear before everybody gets real excited. All,

under the draft I've handed out to you today, all of the ex-

emptions that are presently in the Constitution are continued

as exemptions. And nobody's exemptions -- if this was adopted

verbatim as I have given it -- would be taken away by adopting

this new Constitution. In that regard let me point out to you

the language that is contained on the last page of paragraph

five and that language reads as follows. "Property which is

totally or partially exempt from ad valorem taxes -- __

CHAIR}~N CASTLEBERRY: Wait a minute, Canter, wait

a minute. vJhat page are you on?

MR. BROWN: It's page twenty-two in the struck-througr

and underlined draft or page seven in the other draft. Para-

graph five. Okay?

"Property which is totally or partially exempt from

ad valorem taxation on the effective date of this Constitution

including but not limited to homestead property shall continue

to be so exempt until otherwise provided for by law". Okay,

now a conmrron misunderstanding is that the Constitution itself

exempts all this property from taxation, the present Constitu-

tion. That is not true. As far as I know there are only five
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exemptions for property tax granted in the Georgia Constitu-

tion. Three of those are homestead exemptions. One of those

is the exemptions of intangibles of domestic subsidiary corporc-

tions, which is a particular intangible exemption and the other

relates to the disabled veteran's exemption. All of the other

exemptions that are in the Constitution are permissive. The

General Assembly now has the authority either to grant them

or not to grant them. Okay? So where in this paragraph --

COURT REPORTER: I'm sorry I'll need to change the

tape.

(Brief pause while reporter changed tapes.)

COURT REPORTER: Ready .

MR. BROHN: Right.

So in that new paragraph five that we just read where

it says, "until otherwise provided for by law", I want to make

clear to you that the General Assembly under the present Con-

stitution can otherwise provide by law, so we are not changing

anything there. All the exemptions that are presently autho-

rized not only will be continued but will be continued subject

to the same requirement as is presently the case, and that is

that the General Assembly could do something by law if they

wanted to. Okay? Now within that -- with that understanding

Paragraph Two provides that in order to have a future ad

valorem tax exemption that would be after the effective date of

the new Constitution, what you would do instead of passing a

Owner
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Constitutional Amendment would be to pass an Act of the General

Assembly. You have to have a two thirds vote in both Houses

to pass that Act and that is the same requirement that is

presently applicable to proposed Constitutional Amendments.

Exactly the same vote would be required. This language in

Paragraph two would permit that bill to be introduced in

either the House or the Senate. Now that is an exception to

the general requirements for bills relating to taxation which

would have to be introduced in the House. However, the limi-

tation on the introduction of tax bills in the House is not

applicable to Constitutional Amendments. They can presently

be introduced in both the House and in the Senate. So the

~anguage allowing them to be introduced in the Senate does not

change anything with regard to proposed property tax exemptionE

That would leave it the same as it presently is.

The provision then goes on to require a referendum

before the exemption can be granted. The affect of having it

being approved as a referendum now would be the same. You've

just got to have a statewide vote to do it. So what you've go

is you've got the same vote required, it can be introduced in

either house, which is the same as is now required and it has

to be subject to a statewide referendum.

}1R. ALEXANDER: ~{hat if it's just a local application

MR. BROvlli: Okay, well let me get to that in my next

paragraph, Bill? Now what difference would there be here and

Owner
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why is that better than the way we do it now? Okay. well the

know it to be true and that is the trend has been to mandate

of that might for instance come up that you can get a two

always do that. But for almost any situation that I can think

exemptions in the Constitutions. In order to mandate exemp-

So property tax exemptions

tions in the Constitutions you have to write all the details

those of you who work with the General Assembly I think will

thirds vote like this and subject to a statewide referendum

find this to be true. I think Representative Castleberry will

everyday working for members of the General Assembly. And

best way to explain that is to explain it in practical terms of

to get exemptions. It doesn't make it any easier. But you

ly slight. But you would have an alternative if you felt that

I think the possibility of the Governor vetoing it is relative-

was important. Now why would this be a better procedure. The

tion just like any other bill.

have a Constitutional Amendment. We can't prohibit you from

Amending the Constitution in the Constitution. So you can

difference would be -- I want to make this clear to you because

I have suggested the Governor could veto a property tax exemp-

I think it is important -- that under the present language that

would also, if for some reason you wanted to do this and didn't

want to have it subject to Governor's veto, you still could

I think that theoretically makes it a little bit more difficult

would be subject to the Governor's veto. Now in regard to that
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into the Constitution and you end up having page-long details

of how this is going to be granted, where you wiil file your

application, how many days they've got to review it, just all

this miriad of details. But if you're going to grant exemp-

tions in the Constitution that's about the only way you can do

it. And if you don't believe that happens, look at the lang-

uage that's presently in there on homestead exemptions. We

even tell you where you go to file your applications. You kno'V\

that's absurd. Those types of administrative details ought to

be handled by law so that they can be changed by law. Now if

that's the case you are headed a couple of ways. First of all

you fulfill one of the goals of this Constitutional revisions

process, which is to make the Constitution more flexible, be~

cause you will permit all these miriad of administrative de-

tails to be handled just by a law. I'd point out that the two-

thirds vote requirement and the referendum requirment only re-

late to the granting of the exemption. You could come back by

regular law and change the administrative process, the -- just

everything to do with the procedures involved just by a bill.

You wouldn't have to go back to the electorate and bother them

with these long lists of Constitutional Amendments relating to

minor procedural and administrative details. If you leave in

the Constitutional the necessity for a Constitutional Amend-

ment, however, the practical day-to-day reality is that the

legislator is going to want it all written into the Constitu-
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tion because he doesn't want to take the chance on coming hack

and havin~ to get a hill. .Now that has been my experience and

it's been my experience that the insistence on that in recent

years has become great rather than less. So I think what

you've got there, first of all you've got all of this out of

the Constitution. You've got the Constitution has established

a mechanism by which these exemptions can still be p:ranted sub-

ject to essentially the same liMitations as are now provided

on the granting of exemptions, but you permit all of the pro-

cedural and administrative matters to be handled by a simple

bill just like any other law. I feel like you are greatly

ahead at that point in terms of the flexibility of your Consti-

tution and you have not made it any easier to grant tax exemp-

tions.

Now, Bill asked a minute ago --

HR. HENRY: Canter, I have one question that would

relate to the very slight possibility of the Governor wanting

to veto one of these.

HR. BROWN: Okay.

MR. HENRY: "~at -- at what point do you envision the

Governor could veto? Would it have to be prior to the refer-

enduro or

MR. BROWN: Oh, yes.

HR. HENRY: He couldn't veto it after a referendum?

MR. BROWN: Any bill, even though it has a referendum,
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has to be approved by the Governor or his veto overridden prior

to anything else happening ..

CHAIRMAN CASTLEBERRY: The same, the same time would

prevail as he has on all other laws.

r1R. BROWN: Now there is one other thing I'd like to

point out that a Constitutional Amendment can be submitted to

the electors only once every two years at the general election

held in every even numbered year. That's the only time it can

go up. The authorization or the requirement of a referendum

here would permit it to be held at anytime as provided by law.

Now personally I think that makes it theoretically a little bit

more difficult to get the exemption passed. I'll be honest

with you about that. Because I think if you have ~ referenqum

at which there are one or two questions on the ballot as op-

posed to to a general election where you have long long ba110tE,

I think people are going to tend to spend more time in looking

at that particular question because there are in fact just

fewer questions. But that would be a difference in the present

Constitution. I think that referendum could be held at anytimE

the law, which provided for it to be held, specified. Now you

say well that's a tremendous change. Well in terms of practicE

in Georgia, it's really not. We have referendum on local bi11E

all the time now. I mean that's throughout Georgia. We have

everytime there's a special election somewhere almost there's

a referendum. So in practice it really doesn't change it that
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much except as specifically applied to Constitutional Amend-

2 ments, property tax exemptions.

3 CHAIRHAN CASTLEBERRY: Canter, if we grant this as

4 you have it outlined here and giving the Governor the veto

5 power on a piece of legislation

6

7

HR. BROHN: Yes, sir.

CHAIID1AN CASTLEBERRY: that has to be voted on at

8 a later date, we are p'iving up our right to the possibility of

9 overiding a veto. I think we need to -- you see if you --

10 HR. BROWN: Yes, sir.
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CHAIID1AN CASTLEBERRY: --you know, we have gotten in

the habit now in the first year of not taking up Constitutional

Amendments because they can't be voted on until the following

year any\·vay.

HR. BRm-JN: That's right.

CHAIRHAN CASTLEBERRY: And then you come back the

second year and introduce 0ne and it passes and" the Governor

vetoes it then we're giving up our right to override his veto

now.

HR. BROWN: What you could do it's perfectly \vithin

21 your power to si~ply provide that laws that are subject to

22 referendum pursuant to that paragraph aren't subject to a Gov-

23 ernor' s veto.

24 CHAIRMAN CASTLEBERRY: I think it would need to be put

25 in there.
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MR. BROWN: You know, you can just add a line doing

2 that and then you would have essentially the same process as

3 a Constitutional Amendment. The only difference would be that

4 all. the administrative details and procedural matters could be

5 handled just by a regular bill not subject to extraordinary

6 majority or referendum and the referendum could be held at any

7 time the law specified as opposed to just once every two years.

8 CHAIRMAN CASTLEBERRY: You know, we had that in 1973,

9 I believe it was, \~len Carter vetoed all those homestead ex-

10 emptions.

MR. BROWN: If you did decide to go by a procedure

CHAIRMAN CASTLEBERRY: We came back and everyone of

the veto. And that would put it on the same basis as the pre-

there would bE

HR. BRm~N: That's right.

them was overridden. I think we need to bring that point out.

similar to the one I suggested to you you can

no problem making or writing in that one line to exempt it froTI

18 sent Constitutional Amendments. For the purpose of doing what

19 you are doing it wouldn't change it at all.

20 CHAIRMAN CASTLEBERRY: Well I suggest we add that in

21 there and get it worked out so that we won't Eive up our right

22 to vote to override.

23 MR. BROWN: All right, exempt from the Governor's

24 veto.

25 Okay. Bill Alexander asked a minute how this would
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relate to local property tax exemptions. I have made

2 a provision in here that you will see in the struck-through anc

3 underlined on page four, lines twenty-eight through thirty-

4 three relating to local ho~estead exemptions. You face the

5 same problem and as far as property tax exemptions that is the

6 big category of local exemptions, homestead exemptions. There

7 must be a couple of hundred of them of one kind or another in

8 the present Constitution, something like that. I said you can

9 grant a local homestead exemption subject to a local law and

10 a referendum. Now that is somewhat different. I haven't re-
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quired a two-thirds vote. But as a practical matter a two-

third vote is not required now. A General Assembly, as many of

you know, most times operates under the principle of local

courtesy. That is on laws only affecting local governments if

a majority of the delegation representing that local government

wants it the General Assembly passes it. The only time that I

am aware of that that has really ever corne into question in

any substantive way was on some matters of annexation and some

19 alcohol beverage laws. But as a practical matter the local

20 courtesy rule is pretty ironclad. So you really don't have

21 a practical two-thirds requirement now on local exemptions.

22 So this in the way the General Assembly operates would make it

23 subject to the same requirements as a practical matter they

24 already are. You still make it subject to a referendum. Now

25 again you wouldn't have to have the referendum at the general
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election. You could have it anytime the local law authorizing

it provided. You also wouldn't have to have a referendum on

something just dealing with changing the administrative or

procedural details of the exemption. But yOll could grant it

outside the Constitution. But again let me point out as we

did to begin with if you went to this you are not repealing

any of the local homestead exemptions you've got now. That

Paragraph Five that we looked at, we're going to grandfather

all them in until they are changed by law, which they can al-

ready 1:?e done, most of them. This would only be the grant of

a new exemption.

Now you've still got left theoretically you could

have some other exemptions from taxation for instance. We've

got some local Constitutional Amendments relating to preferen-

tial assessments for historical property, for urban renevJal

property and just to be honestiwith you I couldn't think of a

way that I thought would really have some integrity that you

could deal with all those in one provision.

CHAIRMAN CASTLEBERRY: \.Jell they're lumped in the

Paragraph Five, the last paragraph.

MR. BROWN: All the present ones,right. But I just -

I leave that up to y'all really if you can come up with some-

thing. They are just so disparite in vJhat they are now that

I just didn't know how to handle it without completely doing

away with the substantive blocks on getting property tax ex-
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emptions which the Constitution presently entails. It's just

2 so easy to pass a local bill, most local bills, that you really

3 could do just about anything once you opened it up, I think.

4 CHAIRMAN CASTLEBERRY: I've got a question that I

5 think is in line with this. The granting of exemptions to

6 religious and church properties now. I understand they are

7 getting grandfathered in and that would just be it wouldn't it?

8 How are we going to look at that?

9 MR. BROWN: Under the present Constitution the grant

10 of tax exemption to church property is a permissive authority.

"11 ~ That exemption is not granted in the Constitution it is grant-
'"o......

12 '" ed by statute. It's been my opinion that the General Assembly

~\ ~~r i for instance assuming you particularly mean these court de-

14 ! cisions lately that seem to have expanded the exemption, it's
I...
~

15 ~ my opinion that the General Asse1'11bly right now could pass a
"'":>

16 ~ law going back to what they thought it was to begin with. I...
Q
z

17 g don't think the Constitution mandates it. The Court would give

18 a presumption of correctness to a legislative interpretation

19 which would have to be overcome and they would give a reasonab-

20 Ie discretion to the General Assembly in making that interpre-

21 tation. I think if the General Assembly wanted to pass a law

22 now restricting what the Court has said that exemption relates

23 to, I personally believe that as long as it was done carefully

24 that the Court would uphold it.

25 CHAIRMAN CASTLEBERRY: Is that also true under by
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by statute by law and by the historical exception exemptions

2 and the -- what I'm tryin8 to say is do you think the General

3 Assembly now by law could pass something limiting a certain

4 amount of property could be owned by a municipality or some-

5 thing like that or something by law?

6 MR. BROWN: In terms of public property again that is

7 a permissive exemption. The Constitution does not grant an

8 exemption to public property.

9
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CHAI&~N CASTLEBERRY: It's still by statute?

~R. BROWN: Yes, sir. As you will see in the next

paragraph here there are only a few exemptions granted in the

Constitution and that is a very common misconception. A lot

of people think this whole long list is written in steel in

their or concrete. It's not. It's subject to law now.

CHAIID1AN CASTLEBERRY: I know in years past -- excuse

me. In years past I wasn't much interested in this old stuff

but the older I get the more I get interested in it and I know

in some small communities you've got some folks out there work

ing getting all this stuff marked and then putting it on the

historical and just taking just house after house and property

after property off the tax books and shifting that over to

the other folks.

MR. BROWN: Well one of the things about the problem

24 you are mentioning is that you really can't address that. Our

25 Constitution is so restrictive now that I don't see how you
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can make it any tougher to get those things. The way to re-

2 strict it is for the General Assembly as a part of its procedu-

3 ral rules to provide that tax related bills and resolutions go

4 to the Tax Committee rather than the Local Affairs Connnittee.

5

6

CHAIR}~N CASTLEBERRY: We're working on that.

HR. BROWN: And that -- I honestly don't know any way

7 you can Plake the Constitution tougher on stuff like that. I

8
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mean you've ?ot -- I guess you could make a statewide vote for

every single one, but it's the procedural handling of it in

the General Assembly that makes it relatively easy now.

CHAIRHAN CASTLEBERRY: Yes, sir.

t1R. KANE: My question to Canter concerns in the un-

likely event an exemption were passed pursuant to this Legisla-

tive procedure and later it were determined that the exemption

should be revoked, what would be the -- how would it be hand-

led?

MR. BROWN: As is presently the case you just pass

a law revoking it.

MR. YJ\NE: So the majority that passed the law could

20 revoke the exemption.

21 MR. BRO\oJ'N: And except fo r the four or five exemptiom

22 that are presently granted in the Constitution that is the

23 it is the same now. That there's not -- that,that doesn't

24 change it.

25 MR. KANE: But the General Assembly under this pro-
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cedure outlined in your draft could grant any type of exemptior

it desired? It would not be restricted by the per~issive pro-

visions of the present Constitution?

MR. BROWN: Right. Although their attempt to do

that would be subject to the same requirements and limitations

as are presently the case.

HR. KANE: Yeah, I understand that, but I'm say that

you say presently the rule is that it could be a permissive

exemption which is granted by a majority which is executed by

an act passed by the Legislature by a majority vote can nOvl be

rescinded or revoked by a similar vote, but under this new pro

cedure an exemption passed pursuant to a two-thirds majority

and then referendum could likewise be revoked by a simple

majority?

MR. BROWN: Right. And the reason that I had done

it that way is because that is in fact the present way it can

be done.

MR. KANE: But it's a little different in that if

a mandated examption for instance passed in the Constitution,

if for instance a legislator wanted to insure that his provi-

sion or exemption would not be later subject to revocation by

a majority in the General Assembly,he would go the Constitu-

tional route?

MR. BROWN: Right.

MR. KANE: He would then be protected from that
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HR. BROWN: He can still have that option. There is

no way as I mentioned earlier to prohibit somebody from offer-

ing a Constitutional Amendment on whatever they want to. Even

though you have a procedure to otherwise handle that type of

thing in the Constitution. I think though as a practical mat-

ter that the General Assembly in its leadership can encourage

people to go the new route. And I think once you get estab-

lished in that it would continue to be utilized. But you

can't -- there's no 't~ay to tell a member of the General Assemb.-

ly he can't. I tried that one time and it doesn't work.

CHAIRl1AN CASTLEBERRY: H'hat you in other 'tmrds have

reference to is I think is it's written into the Constitution

on the Freeport tax how to go about repealing, you know, re-

pealing that and also on

~1R. BROWN: Now you will notice too that on that one

particular thing, although I do want to have something to say

about it, that the Freeport is less substantially intact in

this draft. It takes up about a third to forty percent of thi~

draft we're working on.

CHAIRMAN CASTLEBERRY: You had to because of the

lengthy Constitutional Amendments that were passed.

MR. BROWN: Yes, sir.

Okay.

MR. HENRY: Canter?
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MR. BROWN: Yeah.

2 NR. HENRY: The Governor would again have authority

3 to veto a local bill granting tax exemptions.

4 MR. BROWN: Well, I would assume you would want to

5 apply the same, if you want to exempt one from the Governor's vetc

6 you want to exempt them all. What I would suggest doing is

7

8

9

10

18

that on line -- on page five in this struck-through and under-

lined draft, lines one through four are the exception to the

requirement that these bills originate in the House, permitting

them to originate in the House or Senate, I would include just

in that provision that the laws subject to the requirement of

referendum as provided in this sub-paragraph shall not be

subject to the Governor's veto.

MR. HENRY: These bills would go through under local

courtesy assuming that rules were'nt changed and assuming that

you did want to have greater oversite wouldn't the Governor's

veto be a vehicle by which you could achieve that?

MR. BROWN: I guess theoretically it would. You know,

19 the Governor pretty much signs bills just like the General

20 Assembly passes them if the local delegation wants them.

21 CHAIIDiAN CASTLEBERRY: We've got a problem with that

22 paragraph, Canter, on that local legislation nine veto. We

23 are going to need to look at that good and see if we can't

24 come up \vi th it because there have been ins tances where a legi::-

25 lator would introduce one that would sail through and then fine
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some mistakes in it and then run down there and ask the Gov-

2 ernor to veto it. I mean I knml1 that's happened several t"imes.

3 HR. BROHN: Yeah.

4 CHAIRHAN CASTLEBERRY: l.]e made need to put and if,

5 and or some options in there that could be

6 MR. BRrn~N: Okay, yeah, well this is just a draft for

7 y'all to consider. None of y'all by any stretch of the imagina-

8 tion are cormnitted to this just because I --
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MR. HENRY: Canter, can I ask just one more question?

MR. BROWN: -- give it to you. Sure Mike.

11R. HENRY: I don't mean to beat a dead horse, but

following up on what David said,and I'm not sure I understood

this, if a legislator wanted to go by this process by a two-

thirds vote and the law was a mandatory exemption could that

mandatory exemption be repealed by a simple majority?

MR. BROHN: Hell, you can't have -- if you "tvrite it

in the statute you can't have anything but a mandatory exemp-

18 tion. You can't authorize the General Assembly by law to grant

19 an exemption. The General Assembly does grant exemptions by

20 law.

21

22

MR, HENRY: Okay.

MR. BROWN: If he is concerned that for some reason,

23 you know, the General Assembly may retire and they will come

24 back and repeal his exemption, he still has the alternative of

25 putting it in the Constitution if he's concerned. But the
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distinction between a pe~issive and a mandatory exemption does

not exist in statutory law.

MR. HENRY: Okav I understand it.

MR. BROr,.m,: The law i.tself either ~rants or doesn't

grant. Okay?

CHAIRHAN CASTLEBERRY: He's still got -- I know one

example we had a few years back. I think it WaS down in Harris

County where a person 'vas elected and came up here and, you

know, passed one like that and didn't like it and he got beat

and he came back and the next man promised the people he would

do it and, he corrected it by that route. So I think it's stil

open on both ends.

pffi. BROWN: You know that's something that you rarely

see.

CHAIRMAN CASTLEBERKY: You don't hardly ever see it.

MR. BROWN: You know once you get a property tax

exemption passed it's very difficult to appeal it even if you

can do it by law. I mean it's a fight you just don't look

fO~Jard to making.

MR. HENKY: One more question. You say now procedur-

al and administrative matters can be handled by the simple

majority but that substantive matters, substantive parts --

MR. BROWN: The only thing under the language that I

have suggested that would be subject to the two thirds vote

requirement and the referendum requirement would be the actual
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grant of the exemption or increase of exemption whatever.

2 MR. HENRY: 1..Jhat if you 1;'lanted to say it was like a

3 circui t breaker type thing where you had it tied into an incomE

4 level and you wanted to come in and refine that income that is

5 done many many times in the local Amendments?

6 MR. BRm-JN: Well, now the circuit breaker relates to

7 income tax.
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~m. HENRY: Well I'm sorry then.

MR. BROWN: It's not a property tax.

MR. HENRY: The property tax exemption was tied to

a specific income level and you wanted to come in and redefine

what income is to include Social Security benefits?

HR. BROWN: I think it's a point you are granting a

new exemption to people that didn't get it before. I think at

that point you would have to have a new referendum, to a class

of people that weren't getting it before. But what, see you

can take care of stuff like that. If you are worried about

18 inflation for instance, you can write a cost of living factor

".--
19 into your original. A lot of these problems are due to just

20 horrible drafting. ~fuoever wrote them up just didn't think.

21 They didn't -- you know, they found one that somebody did in

22 1931 and just copied it literally. You just see that time

23 and again. We've even got people that -- you'll see an ex-

24 emption for Habersham County that they copied from Banks

25 County and it still relates to filing the affidavit with the

Owner
Highlight
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Tax Commissioner of Banks County. You know, I mean there just

isn't a lot of thought given sometimes to these things. And

again that is a reason for having a process by which you can

handle all this by a simple bill. Because you do need a lot

of times to come back and really you tend to alienate your

voters to ask them to have to vlOrry about stuff like that.

HR. HENRY: It's still going to be dependent on the

foresight of the particular legislator introducing the bill.

HR. BROVJN: Right.

MR. HILL: Following on Michael's question though,

Canter, do you think that the operative language here says,

"that unless the exemption is approved", so you think there's

any chance that the Court \vould construe that word, "the

exemption", more broadly to include administrative matters and

if so, if there is that possibility, should there be another

sentence added to specifically indicate that, of course these

administrative matters and purposes of filing, we could probab

ly identify the four or. five things we are talking about, but

19 those may be done by statute later. I mean we could actually

20 HR. BROWN: Yeah, well, Mel,if you will look in the

21 struck-through and underlined drafts on lines nine through

22 eleven that's exactly what I intended by that provision. That

23 is the standard language that's used in most Constitutions to

24 au thorize things to be done by law.

25 CHAIRHAN CASTLEBERRY: On page five, line nine, "the
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grant of any exemption from ad valorem taxation shall be sub-

2

3

ject to the conditions and limitations specified by law".

MR. BROWN: Right. That is the standard language

4 that's used.

5

6

7

MR. HENRY: m1ere's that?

MR. HILL: Next page.

CHAI~·~N CASTLEBERRY: Do you think that takes care

8 of that, Mel?

9

10

18

19

MR. HILL: I want to think about it, Mr. Chairman.

I'm somewhat unsure as to whether that would authorize the

General Assembly then in the law to in fact require procedural

matters to corne back for another similar thing. In other words

I don't know whether we want to open it to this extent. This

allows the General Assembly in that law to require that any

changes of any kind must be subject to further Arnendment if

that would happen, so --

MR. BROWN: Wait, hold on. Say that again.

CHAIRMAN CASTLEBEP~Y: He says you open it up.

MR. BKOWN: If you said what I said I want to disagree

20 a 158%. It has been the traditional interpretation of the

21 Constitution that unless the Constitution specifically authori

22 zes the General Assembly on a statewide basis to require a

23 referendum for something it can't. That is not a lawful use

24 of tax money. The only authorization in here for a referendum

25 is on the grant of an exemption.



..:

2

3

4

5

6

7

8

9

10

18

19

20

21

22

23

24

25

PAGE 50

CHAIRMAN CASTLEBERRY: \.;re' 11 think about it.

MR. BROWN: t1r. Chairman, all the language beginning

on line eleven on. page five and going through, all this

language that is struck out and all the way to page sixteen,

is the present by and large permissive language for tax ex-

emptions

Paragraph Five grandfathers all this into law. Just

because I've struck these out does not mean that they've

changed. They are grandfathered in by the Constitution. Now

as I have pointed out and you will see on line eleven on page

five, this says, "the General Assembly may by law", you see.

These are permissive. So just as they can by law do it now or

not do it they will in the future be able to do it or not do

it by law. This won't change that whatsoever. You've got --i

your exemption's in there now it's going to be in there under

the new Constitution unless the General Assembly adopts a law

saying otherwise. But please understand that presently they

can adopt a law saying otherwise. It doesn't change that.

Okay .

CHAIRMAN CASTLEBERRY: By striking all of this now,

Canter, is there any possibility that we are giving too broad

opening it up too broad? Too big? Are we being sure that

we are protecting the people in your opinion?

MR. BROWN: Yes, sir. Of course, as far as these

exemptions are concerned, you know, the power is already there
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for the General Assembly to do everything that they \vill be

able to do under this draft I've suggested. You know, they

can either grant them or knock down. The Court has permitted

us to come up with administrative and procedural things for

those that don't have them. For the present exemption I think

things are essentially just the same as they are now.

The new ones you still have the safeguard of the re-

quirement of the two-thirds vote and the referendum.

CHAIRMAN CASTLEBERRY: Well you are striking on, say

on page fifteen there, the homestead for your sixty-two years

of age and the income six thousand dollars.

HR. BROWN: Okay, now we are putting back in some

mandated exemptions.

CHAIRMAN CASTLEBERRY: I know, but I want to be sure

that that, the Constitutional Amendment that will be voted on

in November pertaining to these particular Sections as written

will be taken care of if they pass or something under what we

are proposing.

MR. BROHN: Yes, sir. I understand what you are talk

ing about. The language in paragraph five with regard to ex-

ernptions in the Constitutions relate to those exemptions are

in effect on the day immediately preceding the day the new

Constitution takes place, which will be what, July 1st, 1983,

Hel?

CHAIRMAN CASTLEBERRY: If it passes.
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now and then.

l1R. HILL: That's correct.

may be some new ones that are voted on in 1982. Well that

MR. BROWN: Yes, sir. They are not hurt.

I just want to be sure we areCHAIID1AN CASTLEBERRY:

1983. He're gonna grandfather them all in.

MR. BROWN: Okay. So all of these see ....'ill have al-

ready been a part of the Constitution by then and in fact ther

would speak to all of them that are in there as of June 30,

going to take care of all of those and whatever goes on betweet.

1

2

3

4

5

6

7

8

9

~ .'

10

Now, as I mentioned a little earlier and now I am on

page sixteen, line seven and everything has been struck out

at that point, those exemptions. We do have several exemptions

that are not just authorized in the Constitution, but are man-

dated in the Constitution. Now because they were treated dif-

ferently I have treated them differently in this draft. I hav

not just grandfathered them in until otherwise provided by law.

18 I have written them into this draft of the Section. These ex-

19 emptions are the disab~ed motor vehicle or the disabled

W veteran's license plate. Now what I have done on that exemp-

21 tion though is to take out all the administrative matters and

22 permitted it to be done as provided by law. Now the present

23 exemption is on page twelve, lines thirty through thirty-three

24 and down to line twenty-three on page thirteen. It takes up

25 a whole page and it deals with, you know, exactly what you
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have to do to qualify and all this other stuff. NO\J I want to

2 point out that this will now be able to be handled by law."

3

4

5

6

CHAIRMAN CASTLEBERRY: Canter,--

MR. BROWN: But the mandate of the exemption is still

in the Constitution.

CHAIKMAN CASTLEBERRY: Okay. I understand. Your

7 paragraph five and what you have struck in here is what has

8 got this little old country boy confused. So I'm just going tc
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hold it off awhile until you explain some more, but I can't

see how you can strike all this, these spelled out exemptions,

and do this. Then, of course, I understand the voting on the

Constitution. I just want to be sure that we are not going to

have to come back and pass a general law to include something

we took out.

MR. BROWN: Oh, well no. Let me say this first. I

do think that in several instances you will have to do that

and I think that's been anticipated not only with this provi-

18 sion, but with the provisions all through the Constitution.

19 But it is also my understanding that that will be done prior

20 to the time the Constitution is adopted. I mean that will al-

21 ready be in place before this ever becomes effective. Of

22 course, contingent upon it becoming effective. So yeah, that

23 will all be handled. I should have mentioned that to begin

24 with. Also it's my understanding that some of the members of

25 the Constitutional Revision Commission and possibly their staff
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are considering the inclusion of a paragraph in the new Con-

2 stitution which itself would grandfather into law the language

3 deleted in the Constitution. Now Florida tried this ten years

4 ago and was very pleased \'I1ith the results. But there were

5 concerns \-lith, "Well you never know \vhat' 11 happen to the law",

6 and all that stuff. So the Constitution itself made all that

7 stuff statutory law.

8 CHAIRMAN CASTLEBERRY: I think that would be a good

9 safeguard for us to try to follow along that line because --

10 MR. BROWN: In terms of those of you who are concerned

before this Constitution ever becomes effective. And that in

any event the Constitution itself may provide a safeguard in

the Constitution making it statutory law.

It's sort of contingent onCHAIRMAN CASTLEBERRY:

about the deletion of some of this language, it's not just that

It's anticipated that it will all be written into statutory law

we'll just let it go until somebody gets around to handling it.

18 the cooperation of the members of the General Assembly.

19 11R. BROWN: Yes, sir, as is the adoption of the Con-

20 stitution itself.

21 MR. KANE: Canter, doesn't that mean that anything

22 then could be changed by statutory law -- I'm trying to follow

23 this out.

24 MR. BROWN: It doesn't mean that anything could.

25 MR. KANE: No, but I'm talking about --
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CHAIRMAN CASTLEBERRY: Certain thines can.

HR. KANE: -- certain things can be. The part that

you are saying in the Constitution, this paragraph, says that

any language omitted automatically becomes statutory law.

MR. BROWN: Right.

MR. KANE: Then that law could be changed through the

regular statutory process but not through a Constitutional

revision.

MR. BROWN: Un hunh, and what I've been pointing out

is that for the bulk of what's in the part of the Constitution

this subcommittee is working with in fact that's already the

case. Because the great bulk of this relates to permissive

tax exemptions, you know, and that can already be dealt with

by law and it doesn't even need to be in the Constitution the

way that it is. You can already either grant it or not grant

it. In a couple of matters that's not the case and those are

the mandated exemptions that we are into right now. So what

I think the affect is that while maintaining the substance and

authority that's in the present Constitution you are giving thE

General Assembly more felxibility in dealing with the details

of it.

CHAIRMAN CASTLEBERRY: Jack.

DR. t~RTIN: Let me ask Canter what I think y'all may

be trying to ask him?

CHAI~MAN CASTLEBERRY: Please sir?
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DR. MARTIN: It is true that much of this is nm..r

~ permissive and so the General Assembly can now by law either

3 grant or not grant the exemption. But it seems to me that what

4 they are trying to ask is also now, if this goes through as it

5 is, they can deal with the various definitional things such as

6 the Disabled Veterans Exemptions now lists the kinds of dis-

7 abili ties.

; ....

8

9

10

MR. BROWN: That's right.

DR. MARTIN: They cannot now change those definitions

by statute because they are in the Constitution. Under this

"z:
11 e they could.

o
"...

12 ~ MR. BROWN: Well in some instances they could likee- ~Change that definition that's true. In a number of instances

14 ~ that you will see throughout the Constitution it will say,
'"<Cz:

15 ol) "until otherwise provided by law" it shall mean this. So there
~

16 i are instances where I believe language that does provide an
i

17 = actual limitation on the power of the General Assembly now, for

18 instance in saying who a disabled veteran is, and you certainly

19 would want to be careful in looking at that language to make

20 sure that something that was deleted wasn't something that you

21 felt just ought to be in there as a limitation on the power of

22 the General Assembly.

23 CHAIR}~N CASTLEBERRY: In other words I think what it

24 was if we had voted on a Constitutional Amendment just granting

25 the exemption and not spelling out the -- how the eyesight and
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all that other and everything else what they were and whether

2 they could still change it by law. But now it's coming ba·ck,

3 we're still keeping the grant in the Constitution. We're

4 taking out the conditions that can be changed by law.

5 HR. BRmJN: Right and it does that. I will try and

6 make this clear. The deletion of all this language does give

7 more authority to the General Assembly and it does it, I hope,

8 within the framework that the Governor and Mr. Harris estab-

9 lished for the work of the Constitutional Revision Commission

10 and that was to create a more modern and flexible Constitution
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so that more of these things could be handled by law. Now

again you say well here is an example the license plates for

disabled veterans. You say, "Well Lord the General Assembly

could give it to any disabled veteran then." Let's say they

grossly abused their discretion and everybody that qualified

as a disabled veteran got a free license plate. Is the pos-

sible ha~ so great that you can't take the chance on letting

18 it be handled by law. I have tried in most instances in going

19 through here that if I felt that it was something that was

20 particularly sensitive to leave it in. But it is inconceivable

21 to me that the General Assembly is going to run amuck granting

22 free license plates, you know, to disabled veterans. It

23 doesn't seem like a real threat to the integrity of the state

24 and its Constitutional processes. So I had to leave language

25 that will give the General Assembly more flexibility and I
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would encourage all of you to be very careful in looking a.t

that language that I have deleted. It is my personal opinion

that the deletion of it isn't goin8 to harm the state and in

fact will just give the General Assembly more flexibility in

carrying the original intent of the authority. I hope so.

CHAIID1AN CASTLEBERRY: Canter, but if we decide and

think it's right to include the language --

MR. BROWN: Yes, sir.

CHAIP~N CASTLEBERRY: -- adopting the language here

as general law like it is, then that would be the safeguard

to start off with?

MR. BROWN: Right. Yes, sir.

MR. HILL: Mr. Chairman, we would love to do that. 1

mean it would help us in many different places other than just

this Article, but we haven't reached a general agreement among

all the people involved that that can be done legally, that it

would not run into problems. We are not sure you can just by

virtue of stating that you've created a statute that you have

done it. I mean Canter says Florida did it and evidently

didn't run into problems and so there is a precedent for it.

But we haven't decided yet and I don't think that you can

assume that that will be done. It is still under discussion.

CHAIRMAN CASTLEBERRY: I said if, you know, we decidc<

and found out that we could do it then that would take care of

the problem without having to 80 back and pass all these laws.
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MR. BROWN: Yes.

2 CHAIRHAN CASTLEBERRY: What bothers TIe is when we go

3 back and try to pass a law you've got sOMebody in one or the

4 other of the Houses that's going to want to Amend it to add

5 something else to it and then we get into trouble and we don't

6 get it, you see. If the route that you all are thinking about

7 going could be checked out and done and be

8 MR. BROWN: Now bear in mind that this draft is

9 predicated upon all the sta.tutory stuff being in place prior to

10 the thing being approved. And even given the problems of the
Clz
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19

20

legislative process I just don't see that's a real problem.

There are methods by which you can safeguard that from happen-

ing.

CHAIRMAN CASTLEBERRY: We,had real good success with

the Revenue Code and the Alcohol and Tobacco Laws and that by

assuring them that this had to be and just letting them know

we've got to pass it just like it is. This is the way it's

got to be if you want to introduce a bill, do it.

MR. BROWN: Right.

HR. HILL: vIe foresee a legislative package probably

21 for each Article or perhaps all together that will have to be

22 considered at the same time because there's a lot of things

n that are being changed radically here --

24

25

CHAIRMAN CASTLEBERRY: That may be the right --

MR. HILL: -- so we would not vlant to make them



PAGE 60

statutory so that, but as Canter says we're going to have two

2 different sessions to work on it. We're going to have the

3 eighty-one session next year, which hopefully we will have the

4 -- we'll have the eighty-two session I mean which would follow

5 the special session at which the Constitution will be adopted.

6 So we will have the eighty-two general session and then we'll

7 have the eighty-three general session because the effective

8 date will not be until July 1 of '83. So we'll have two dif-

9

10

18

19

ferent sessions to try to develop all this statutory complimen

tary material.

CHAIRMAN CASTLEBERRY: That may be the same route as

we use.

COURT REPORTER: Excuse me, I need to change my tape

now.

(Brief pause while reporter changes tapes.)

t1R. BROWN: The reason that the Revenue Code was done

was to prepare for the revision of the Finance Article and

although it does not cover all of the language that's been

deleted I don't see any reason whY,every year we have an annual

20 revisor's bill to the Revenue Code for the purposes of cor-

21 recting errors and improving the administrations of it, why

22 that bill itself can't just deal with all this stuff. I mean

23 the concern about getting into statute although it's a real

24 one and certainly a valid one, I don't think it's a real big

25 one. Practice has just shown that the General Assembly will
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respect the integrity of something that needs to be done that

2 is not changing or radically altering the substance of the law.

3 CHAIR1'1AN CASTLEBERRY: Canter, one minor question.

4 Probably nothing applies, but do you know if every exemption

5 authorized by the Constitution has been granted by the General

6 Assembly?

7 MK. BROWN: Everyone on this list has been.

8 CHAIRMAN CASTLEBERRY: On 'the list has. Okay.

9 MR. BROWN: Yes. They are all in there. There is

10 a--

it would then take two thirds.

CHAIR11AN CASTLEBERRY: The reason I asked the questior

a majority of the General Assembly. But if this is changed

because like if it was like domestic animals or something if

ThereCHAIID1AN CASTLEBERRY: That's the only thing.

MR. BROWN: As far as

it were authorized but not granted it could now be approved by
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18 could be a minor change there if anything has not been granted.

19 MR. BROWN: As far as this big long list of exemption~

20 in that big paragraph, which is the body of it, the Revenue

21 Code itself has the same paragraph. It's a little more "Jell

22 organized I hope, butit I s the s arne thing.

23 CHAIR~N CASTLEBERRY: Where are we now?

24 MR. BROWN: We were on page 16 of the struck-through

25 and underlined draft.
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COURT REPORTER: Excuse me, could we close that door

MR. BROWN: It's not for disabled motor vehicles.

MR. BROWN: Similar. Look at the vast difference.

hall.

valorem taxation".

My motor vehicle happens to be

CHAIP1£~N CASTLEBERRY: Or something similar.

}~. HENRY: I know. You have the following propertieE

MR. BROWN: That's been interpreted to be all ad

MR. HENRY: Canter, could I ask you one question on

MR. BROWN: In the middle of the page, page 16, this

the disabled motor vehicle?

exempt from ad valorem taxation. Now in the present Constitu-

tion it says, "disabled veterans who is a citizen is hereby

I seem to be picking up a lot of conversation from out in the

be any substantive change there. You are saying, "all ad

granted an exemption for all ad valorem taxes for state,

an idea about if you do decide to go with this

is page three of the other draft. I hope that will give you

opportunity to make a great contribution to the revision effort.

disabled at the present time, but

everything you started with. It seems to me that you have an

county, municipal and school purposes". Do you -- will there

cultural products .

Line two is the present exemption dealing with harvested agri-

You've gone from sixteen pag;es to three and you've still got
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valorem taxation.

2 MR. HENRY: ~%at about for --

3

4

5

6

7

8

Ml<.. BH.OWN: He don't charge them any.

HR. HENRY: bond purposes?

MR. BRm.JN: vJe don't charge them that.

HR. HENRY: I notice in some others you've

HR. BR01,.JN: The impact of this exemption relative to

the total ad valorem tax structure in Georgia is minimal.

9 There aren't that many veterans that have expen~ive automobiles

skittish bond la,Jyer that saw it before it got passed if it

places that don't. Generally all they've done is you had a

for taxes levied through entire bonded endebtedness.

We have others that are the same exemption for other

Most of the exemptions don't make enough of an impact

to matter. Now that was not true with the original homestead

in Georgia. We do have some exemptions that make exceptions

in it .

has it in it or else they just copied one that already had it

10
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18 exemption. The original homestead exemption was intended to

19 radically shift the burden of ad valorem taxation to business

20 property. It reduced the average tax burden about twenty-five

21 percent. Isn't that right?

22 DR. HARTIN: At that time probably more.

23 t1R. BRmvN: ProbablY twenty-five to say forty percent

24 It was a radical shift. It was intended to be. Of course,

25 inflation has really minimized that. That did contain languagE
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about bonds because clearly, you know, you could have impaired

2 the obligation of some of these bonds with that major a shift.

3 These other ones that are really minor exemptions relative to

4 the total tax burden in the state. They don't impair anybody' E

5 bond so by and large they just left that out.

6 CHAIRM..AN CASTLEBERRY: They're getting fewer and

7 fewer now.
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MR. BROWN: It's too much of a hastle. It cost more

to go through the process of collecting taxes just for the

bonds than it does just to exempt them.

CHAIRMAN CASTLEBERRY: Lead on.

MR. BROWN: Okay.

Now having, again we mention again this preparatory

language business and in paragraph three (a)2, there on line

fourteen on page sixteen there was all this language about why

they were exempting these agricultural products and there may

have been a very good political reason at the time that this

was drawn up to have that in there, but there is no legal

reason of which I am aware and I have deleted that language.

The same exemption is there. It's just that we've eliminated

the preamble to it.

CHAIPJ1AN CASTLEBERRY: Now wait a minute now. I've

got a question on that. This language was adopted in the

Constitution

MR. BROWN: Yes, sir.
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CHAIRMAN CASTLEBERRY: -- for the purpose I think as

you stated. It might not have been in there to begin with or

something. Anyway, but the language I know is the rule of the,

rule of the Department of Revenue, but go ahead -- I'll check

on it.

MR. BROWN: Okay.

HR. MASSEY: Hr. Chairman, I want to cormnent on this

before you leave. Are you through with the forrest products,

harvest section there?

MR. BROWN: Yes, sir.

MR. 11ASSEY: I wanted to mention to the rest of the

Committee and the others the point that I mentioned briefly

to you and the Chairman. If you would look on page six of the

big draft. the one that shows the changes, on line nineteen.

That was the original farm products exemption in the Constitu-

tion that the General Assembly should further have power to

exempt from taxation farm products including baled cotton

grown in this state and remaining in the hands of the producer

but not longer than the year next after their production. Now

it's my opinion that this may have been drawn originally just

to say, "exempt for taxation farm products". The reason I

say that is if you will look at the comma after,"baled cotton"

that is not in code section 92201 and it's not in the --

tiR. HENRY: That is a clerical mistake or something.

MR. MASSEY: Yes, and it's not in the 1945 Constitu-
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tion.

HR. HENRY: Righ t .

MR. HASSEY: . So it's a clerical mistake and there'

no committee action in the 1976 Constitution. So in my opin-

ion when this provision was drawn someone felt that, why would

you name baled cotton and not name other commodities. Someone

felt that baled cotton vlas not included so I think, "including

baled cotton" vlaS added with this other language relating to

baled cotton as it would without the comma. In other they

exempted farm products, authorized the exemption of farm

products and they authorized the exemption of baled cotton

grown in this state and remaining in the hands of the producer

The comma may cloud that interpretation and I think the comma

should come out now. Following up on that then that was

not broad enough to cover the tobacco situation that's in this

secti'on that Canter, just went over, the possibility of attract

ing a plant to Georgia came. I~ve, forgotten the year. Some-

body may remember, but to bring one industry into Georgia this

provision was drawn to expand on the farm products section,

20 but somebody and wisely so since it's a mandate at a higher

21 level, either who introduced it or whoever drafted it or some

22 combination, rather than amending the farm product part, which

23 basically it does, put it in the mandated section. So now we

24 are looking at the draft and what we're l-oking at is your

25 farm products language and I realize it's covered, Canter, but
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it's not specifically named in there though it's been in the

2 Constitution all these years, but the one special situation is

3 in there. I would like to see y'all, as I mentioned to you

4 earlier, I don't know whether you've had time to look at it,

5 but I would like to see you and the other professional folks

6 on the Committee think about the possibility of combining these

7 two Sections and mandating the farm products exemption that

8 has been in the Constitution, through all versions of the

9 Constitution and has been in the Code all through the years

10 and clear up this language. I don't know why baled cotton
CIz
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needs to be mentioned if you're not going to go and name the

other things. I think that could very easily be done in one

Section and I would strongly recommend that we try to do that.

CHAlro~N CASTLEBERRY: I can tell you about baled

cotton. I can tell you about tobacco too in the paragraph.

Baled cotton was included at a time when the government and

people -- they were paying for storage of the cotton through

independent warehousing before they started doing a lot of

storing themselves and that got into something you know that

they didn't want to pay inventory on that cotton to farmers

that the warehouseman was storing for the farmers. So it was

grant -- it went through and got the exemption. That's the

reason that bale cotton is in there. And the addition to the

tobacco plant down here around Macon, somebody introduced a

bill just for that and it was just exactly what I mentioned
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while ago, somebody took that and added something they wanted

2 to it and got it by.

3

4

MR. BROWN: That's right.

CHAIID1AN CASTLEBERRY: So I think if it's possible

5 we can clear up the language without broadening anything that

6 probably needs clearing a little bit on those things. You

7 know, combine them or something like that. That's just a

8 little gist history behind it. I remember exactly and I can

9 name the men.

10 MR. MASSEY: I know the reason on the basis you did

the draft, Canter, and I know part of what you are talking

about there, Don, still I would hate to see us list the one

special situation item in there and not mention ,even though

it's covered,the farm product thing that is so important and

that has been in there forever.

MR. BROWN: One of the things that I'm going to do

and in a way I hate to since I think it flows in the opposite

18 direction from what my good friend Abbit is suggesting. ~fuen

19 we get to this draft one of the two areas that I am going to

20 suggest to you to consider for further elimination is the

21 Section or mandate exemptions,for reasons that I'd like to

22 wait until we get through to go over. But I think as you look

23 at what is mandated you realize that relative to what is per-

24 missive it's relatively insignificant and if those major ex-

25 emptions which are permissive in the Constitution can responsi
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bly be maintained statutorily as well as grandfathered into

2 statute or by this Constitution which this draft does do. I

3 don't personally see any real need for these that are mandated

4 to be in there. Now as we go through them I think you will

5 see why that's the case.

6 MR. ~~SSEY: And I want to argue that point with you

7 if this special slight addition to the big part of the farm

8 products las is in there then I think the whole thing should

9 be, but if you change the mandated things I won't argue against

10 that point. I just think these two provisions --

18

MR. BROWN: Well I agree with you totally about that.

It does.n't make any sense to treat one any differently than

the other.

t1R. KANE: Canter, I just wanted to echo what you just

said and I think that what process we are going through now is

merely -- well not merely, but taking what we have now without

making any fundamental policy and decisions about what we want

to do and I think that we need to make those fundamental de-

19 cisions about such things as mandate exeMptions. The entire

20 exemption process I really think we need -- the Sub-committee

21 really needs to address that and I think that was one of the

22 charges of the Sub-committee. It was to address the fundamenta~

23 policy issues which are contained in Section I.

24 CHAIRMAN CASTLEBERRY: I hope I stated earlier that

25 we will come back and address each of these issues. On a one

o
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on one basis instead of in general, but I -- and we will do

2 that.

3 HR. BROWN: Mr. Chairman, the other mandated exemp-

4 tions from tangible property tax right now are free of the

5 homestead exemptions. Now I want to point out to you that

6 there are two other statewide homestead exemptions that are

7 not mandated nOvl and those are the exemptions authorized from

8 school taxation for elderly people. They are permissive now.

9 In fact the amount of those exemptions is set now by law. The

10 amount of the exemption is not even set by Constitution. But

18

we do have three that I'd include here that are mandated. Now

the first one is just the standard statewide homestead exemp-

tion from state, county and school taxes. Now I would point

out to you that the mandated exemption is only twelve hundred

and fifty dollars. The Constitution presently provides that

you can't have more than two thousand dollars. This is of the

assessed value of property. So I have written in a mandated

exemption of not less than twelve hundred and fifty dollars

19 for homestead exemption there. I think theoretically if you

20 I.vanted to completely do it the way it is now it would have to

21 be not less than twelve fifty and not more than two thousand,

22 but since you are grandfathering in the two thousand exemption

23 we already have by paragraph five and since the grant of any

24 new exemption above two thousand dollars would have to be votec

25 on in" a referendum I think you are in the same position even
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though you don't have that written specifically into this and

2 that's why I left the two thousand out. But the mandated ex-

3 emption now in the Constitution is twelve hundred fifty dollar~,

4 okay?

5 t1R. HENRY: Canter, this couldn't be seen as a new

6 substantive authorization of the General Assembly?

7

8

CHAIRHAN CASTLEBERRY: I had that same thought.

MR. HENRY: I would think that the General Assembly

9 could say, "Yeah, l;vell we could do it under statute, but we

10 have this new power right here and we can go as high as we
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want to".

MR. BROWN: Well, you can go to twelve hundred and

fifty dollars. You know -- again the Supreme Court and the

Court of Appeals aren't blind. You know, they can see that you

you have copied language from what's already there. r don't --

MR. HENRY: Yeah .

t1R. BROWN: I have to admit -- I don't know, maybe

18 I'm just getting cynical, but every time you deal with anything

19 you either are supposed to assume that the Court, that every-

20 body on there is stump-dumb or either you are supposed to

21 assume that the General Assembly are a bunch of crooks. To me

22 that is just absurd. You know, they are viable, permanent co-

23 equal pertners in the government of the State of Georgia and if

24 you have to start off thinking that you can't rely on them to

25 see the barn door in front of their face, you might as well
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just not have a Constitution.

2 MR. BLOUNT: I think the point here though is that

3 for four more words or three words and a number you don't have

4 to make the assumption at all just by adding or more than two

5 thousand dollars.

6

7

MR. BROWN: Well as I say I'm going to come back and

MR. BLOUNT: And giving the wonderful job of reducing

8 sixteen to three I think we can afford four words.

9

10

18

MR. BROWN: You know, any of this you can clear up

this subject whatever y'all want to do. I'm just trying to

illustrate what I think you can do without any real problem.

And again I am going to come back in a minute and recommend

that you take this entire paragraph out anyway. 50--

CHAIID1AN CASTLEBERRY: I had the same thought vnlen

I read this thing over and then after I finally realized what

that last paragraph meant and as Mr. Blount said two is some-

thing to clarify to people, but as we get through this and

Canter gets through this, you know, we may want to or may not

19 to. I have, you know, gone through this thing about putting

20 the two thousand dollars back in there, but it really wouldn't

21 be necessary and that would be another broad way to go. So we

22 can decide just in a few minutes.

23

24

25

MR. BROWN: As I say one of the reasons I really

wanted to wait before I made that recommendation for your con-

sideration so that we could go ite~ by item so you could see
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what these things are that are mandated and in fact that there

2 is no reason to treat them differently from some of the pe"r-

3 missives.

4 Again we come in with the veterans. This is page

5 seventeen, line three. This is not a brand new exemption but

6 it was increased at the last general election up to twenty-

7 five thousand dollars for his home. Now again I have deleted

8 some of the language that would define what a disabled veteran

9 was. Now under paragraph five that language would be written

10 into law under the Constitution. But the General Assembly
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could redefine it by law. So that -- but this is the exemptior

that is presently mandated again for disabled veterans. So

out of the five mandated tangible property tax exemptions that

are in the Georgia Constitution, two deal with disabled veter-

ans; one for his car and one for his home. We have the state-

wide two thousand homestead exemption. Three is the double

homestead exemption for persons sixty-five or older. Now you

will see down on line nineteen there on page seventeen, this"

is in the struck-through and underlined draft, that the ~t of

the income limitation there is retained at four thousand dol-

21 lars. Now there is a Constitutional Amendment on the ballot

22 this year which will raise that to eight thousand dollars and

23 I assume it will be approved. And, of course, this draft

24 would need to be altered as I'm sure is the case with the en-

25 tire Constitution subject to what's adopted this year. I have



PAGE 74

provided there on lines twenty-one through twenty-three as

2 you have already seen on the other exemptions that the admini-

3 stration of these things can be handled by law even though the)

4 are granted in the Constitution.

5 We do have one more category of exemptions that are ir

6 the present law and there are two exemptions that qualify unde!

7 this category, One is the Freeport law and the other is the

8 solar energy.

9 MR. BLOUNT: Let me ask a question before you start

10 on that, Canter.

~
11 j: MR. BROWN: Yeah.

rr:
o......

12 rr: MR. BLOUNT: Did you put back in the mandate an in-

@r! tangible tax exemption or just leave it out?

14 ! MR. BROHN: I haven't. I want to get to that. I'll
t;
~
x

15 ~ point that out in just a second.
"rr:;:)

16 ~ HR. BLOUNT: Okay ....
Cl
Z
~

17 : MR. BROWN: The Freeport is the other exemption that

18 I want to suggest to you that you could radically change as

19 far as its Constitutional stance. It's a perfect example of

20 what I think unless you come up with a mechanism for permittin~

21 these things to be done outside the Constitution is what you

22 can expect more and more in the Constitution. There's page

23 after page after page of definitions and procedures and every-

24 thing else. Even in the draft that I have given you, which is

25 seven -- six and a half pages long, the Freeport exemption
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takes up two and a half of those pages. But relative to the

2 tax structure of the State of Georgia the Freeport is insigni-

3 ficant. Now it is not insignificant in terms of number of

4 dollars and I am not suggesting that, but relative to the

5 total tax burden on the taxpayers in this state it is insignif'-

6 cant, and yet it is taking up a third of this entire provision

7 in the Constitution. I have attempted in the draft that I

8 have given you as you will see to eliminate some of the lang-

9 uage in there, particularly definitions. I felt like that

10
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those definitions again could very responsibly be handled by

law. The exemption is still granted or the authority to grant

these exemptions is still in here, but I have eliminated the

definitions assuming that they would be written into law prior

to the effective date of this Constitution. I've also elimina

ted some language that said that it could only be granted in

twenty, forty, sixty, eighty and a hundred percent increments .

Again I felt like the status at which the exemption could be

18 granted once you have already authorized the exemption or

19 mandated the exemption could be provided by law. \{hy shouldn't

20 you grant it at twenty-five if the law said. It didn't seem

21 like something that belonged in the Constitution.

22

23

24

CHAIID1AN CASTLEBERRY: I didn't think Freeport be-

longed in there' anyway.

MR. BROWN: Yeah, well that's another issue. Now

25 as I say even cutting out what I did out of that, which cut ou
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1 about a page of it, maybe a little bit more, you've still ~ot

2 a lot of language in there. It's different to one extent from

3 the other exemptions and it's important. It is a self-actuat~

4 ing authority for the grant of exemptions from taxation by

5 local governments and that's very different. The General

6

7

8

9

10

11 !
~

12 I

@rl
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18

Assembly doesn't have to do anything now on Freeport and even

if yqu adopted my draft so far as the authority to grant the

exemptions they wouldn't have to do anything. Local governments

have that power subject to a referendum locally, but you may

well want to cast a very careful glance at whether or not you

\Vant to accord this particular exemption the priority of being

a third of the entire exemptions the power of taxation provi-

~ion implys. It seems to me that you could authorize the g~ant

of this power and probably require the referendum to be held

and I think as a practical matter you would need to include

the limitations that's presently in there on not being able to

have a referendum to repeal it for five years and if that

referendum proves repeal of it it can't become effective for

19 another five years. Ithink that's a safeguard that the indust-

20 ry people would probably insist upon. But other than that I

21 think you could take all that stuff out of there. But it is

22 a very sensitive issue and it is different from all the other

23 exemptions in the Constitution in that it grants power to local

24 governments directly to do this.

25 CHAI~~N CASTLEBERRY: We'll probably get some input
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on that from GMA and the County Commissioners.

2 MR. BROWN: I have tried to be relatively conserva-

3 tive in the editing that I did in it, but I just want you to

4 know that I think that the entire thing could be reduced to

5 three or four sentences and the state could still get along

6 and no local governments in the state would be hurt.

7 There is one additio~al exemption on the solor energy

8 equipment. I've edited it somewhat. It's found on page twent -

9

10

18

19

20

21

22

23

24

25

two, lines four through eleven. Now what I did in the first

draft that I' handed out to you the last time I edited it.

This time I just grandfathered it in. Now the reason that I

just grandfathered it in is this. It is automatically repeG~e

three years to the day after the new Constitution becomes

effective. I felt like for a three year period you could just

adopt it by reference and have an automatic repeal where it'll

just get it out of the Constitution as soon as that point is

reached. It saves you about a page in the Constitution and I

think it will serve perfectly well without, you know, actually

having to restate everything'in there again. And again that

exemption will only be viable for three years.

CHAIRMAN CASTLEBERRY: There's no way then after you

take it out of here it would be lumped up under this other and

then changed by statute or extended, would it under what you

say you're doing?

MR. BROWN: No, sir. Again I think where you have an
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express provision relative to something that that's going to

I think that exemption clearly under

CHAI~N CASTLEBERRY: That's another battle I lost.

MR. BROWN: Again as we went over it before, Paragrapr

the language I have suggested be repealed automatically July

supersede any general.

of the exemptions that are in effect on June 30, 1983 are going

to still be in effect at midnight that night when this new

1, '86.

five is the grandfather provision. That makes sure that all

Constitution comes into effect.

"z5 CHAIro~N CASTLEBERRY: You briefly mentioned something
o......

., ' 12 : back here awhile ago on these mandated exemptions nmv and say

@-.... I there was only three of them that you said --

14 ! MR. BROv.JN: Yes, sir.
l;;
-e
:I:

15 oll CHAIm-iAN CASTLEBERRY: And I can't find anything about
III
Ill:
:)

16 ~ the double homestead exemption on school taxes for the elderly ....
Q
z

17 ~ HR. BROv.7N: Okay. As I say

.. '

.\..

2.,

3

4

5

6

7

8

9

10

11

18 CHAI~N CASTLEBERRY: That never was a Constitutional

19 Amendment ?

20 MR. BROWN: -- that is now a permissive authority.

21 It is not required in the Constitution. It is not mandated.

22 And consequently --

23 CHAI~N CASTLEBERRY: You mean each local system can

24 do it or not do it?

25 !1R. BROWN: It's the --



PAGE 79

CHAIRMAN CASTLEBERRY: Revenue Department?

2

3

4

5

6

7

MR. BROi~~: -- the present Constitutional provision

authorizes the General Assembly to do it in its discretion

and it further authorizes the General Assembly to do it in any

amount it desires. There are no --

CHAIRMAN CASTLEBERRY: By statute?

MR. BROWN: By statute. And that exemption is present-

8 ly granted by statute although it would come under, of course,

9 the grandfather provision in Paragraph Five of this draft

10 until otherwise changed by law, but it is not presently man-
\:I
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dated in the Constitution. Now there -- as a matter of fact

let me point this out again, other than those that are listed

in Paragraph Three here, the three homestead exemptions, the

harvested agricultural products and the disabled veteran's cars

there is only one other exemption that is mandated in the

Constitution and that is the exemption from intangibles tax for

the stock of domestic subsidiary corporations. I did not in-

18 clude that as a mandated exemption because it was the only

19 mandated intangibles tax exemption. I do want to point that

20 out to you though and be very clear about that. It would be

21 grandfathered in under paragraph five, but it could be repealed

22 by the General Assembly. Now that would be a major change. I

23 want to be clear. I didn't have any ulterior motives in doing

24 that except that it ~JaS the single mandatory exemption from in-

25 tangible taxes and it just -- it seemed to me if every other
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intangibles tax exemption we've got on the books could be

2 handled statutorily that one could. Which is again the same

3 train of thought that I would utilize in recommending to you

4 that you completely eliminate paragraph three of this draft.

5 To say that the -- as much as I personally feel disabled vet-

6 erans, all veterans,shoud be respected, I don't think that

7 carving out 'two exemptions for disabled veterans and one ex-

8 ception to a permissive exemption for farm products merit

9 special treatment in the Constitution. If religious property,

IQ

18

19

if educational property, if public property can be exempted

by statute, it certainly seems to me that these five categorieE

of property ~an also be exempted by statute. Relative to the

total exemption authority the Constitution contains in a per-

missive way, these exemptions are really not very significant.

And I feel like that you could handle them all the same way anc

that is to grandfather them in under Par~graph Five or whateveI

it would become and then just permit them all to be handled

by statute.

CHAIRMAN CASTLEBERRY: Canter, I follow what you are

20 saying, and I want to bring up a point at this time when you

21 start talking about by statute. You know, we've had a problem

22

23

24

in the past with drafting legislation pertaining to things

granting outright power to the Department with rules and

regulations and we have had a lot of problems. And if we do

25 some of these things that you have suggested and come, back and
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can be changed and that paragraph that y'all -- we ~ry to get

instance.

CHAIRMAN CASTLEBERRY: If we take these out of the

administration and procedure for these exemptions. In the

he thinks its intent is, which some don't, and we have to,

comes in there then we

MR. BROWN: Again I think that the issue that you're

CHAlro~N CASTLEBERRY: It's a people issue in my

11R. BROWN: But it's more appropriately dealt with

MR. BROWN: I'm not sure I follow you.

pursuant to those. But the way we do exemptions now is horrib-

also the statewide ones. They are often tremendously ambiguous.

then somebody amends the bill and grants additional rules and

Ie in terms of trying to figure out what we're doing and it

this is it. If we take it out and put it under statute and

by the General Assembly's own procedures and by law enacted

Constitution, which when they are in there -- in other words

are going to be back in a bind and a fight we've been in before

completely stymies any attempt to provide for. uniformity and

way they are drawn up, particularly the local exemptions, but

raising isn't really a Constitutional issue.

you know, get to it

rules and regulations you have to

regulations to the Department head and he doesn't go by what

y'all not to put in too many now, but you still do granting

with some Department heads.
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They are often contradictory and every time you have time you

CHAIRl1AN CASTLEBERRY: I'm familiar with that.

rules now.

MR. BROWN: Okay. \~ich incidentally you were the

it to be administered. And I don't think there's anyway you

Give me a good example.CHAIRHAN CASTLEBERRY:

HR. BROWN: Nmv in terms of vlhat you mentioned though

have to change a word that's in anyone of those things you

ate safeguards that you are granting a great deal of flexibili-

ty in handling that problem and I think you are ahead of the

have to go back and amend the Constitution again, which just

mechanism for dealing with this by statute subject to appropri

can deal with that particular issue in the Constitution as such.

those Departments administer it the way the law has intended

is residual authority within the General Assembly if the mem-

You know, the administration.of it, whether they are administer-

involved with the actual day to day administration of an ex-

game as far as the Constitution goes.

really creates a problem. So I think that by creating a

emption who do you apply and everything, under what procedures .

General Assembly at anytime has the authority to pass a law to

bers of the General Assembly want to exercise to make sure that

countermand anything a Department does. So I think that there

The General Assembly does have in place authority to review

co-author of, the Three C Amendment, that's right. Also the
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ing it based on what's here in the Constitution or what's in

., 2 the law. It's the same problem and it's something the members

3 of the General Assembly are going to have to deal with on a

4 case by case basis in terms of overview and supervision. But

5 if you can get all of this out of the Constitution at least if

6 there are troubles with language that are causing problems witl

7 administration you can deal with that by statute. You don't

8 have to clutter up the Constitution and just redouble your

9 primary time. You can very carefully deal with it by law and

10
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I think you will be far ahead of the game if you do have that

flexibility.

CHAIRMAN CASTLEBERRY: If we stay careful and watch

it.

MR. BROWN: Yes, sir. You know, of course, that's

true of any power the General Assembly has. It does require

a responsibility on the part of the members. But I think ~t

was seen and as you mentioned earlier with both the new Revenue

Code and with the Alcoholic Beverage Code the General Assembly

can recognize and act upon its responsibilities. There's no

20 historical tradition here that forbids that. Both of those

21

22

23

24

25

bills and all the revisers bills that have been enacted pur-

suant to them opened up the entire tax structure of the state

to any sort of legislative action they wanted to take and both

Houses of the General Assembly chose not to because they recog

nize their responsibility. And I don't feel like there's any
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reason you need to assume that they won't recognize the same

2

3

4

S

6

7

8

responsibility with the flexibility you are granting them under

the recommendations that I have made to you.

CHAIRMAN CASTLEBERRY: Thank you.

Any Committee Member want to add anything to this.

I think you got through. didn't you, Canter, down to

the end?

MR. BROWN: Yes, sir, as I say, of course,I'll be

9 happy to answer any questions or provide any information I can.

18

19

20

21

I would recommend that you do give some thought to possibly

eliminating the mandated exemptions and to vastly reducing the

Freeport. And certainly if you wanted me and your staff to

work in cooperation with the County Commissioner's Association

and the Municipal Association in drafting a possible revision

of the Freeport to eliminate some of that stuff, I'd be delight~

ed to do that as well.

CHAlmiAN CASTLEBERRY: Since Canter did a good job I

think of reducing this thing down and we didn't get it until

day before yesterday, we probably haven't had time to put the

study to it that we need to, you know,unless you think we do

need to -- You've got some points you want to start working on

22 it this this afternoon. If you have we can come back and work

23 on it. If not we might give ourselves a little more time to

24 look into it. What do you think about that?

2S Dr. O'Kelley?
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DR. o 'KELLEY: Well I'm not prepared to argue the

2 specifics from my part.

3 CHAIRMAN CASTLEBERRY: I don't:· think any of us are. Hm

4 about it, Professor Blount, Staff,any of you?

5 }ffi. BROWN: I'd really encourage you,Mr. Chairman,

6 to take some time.

7 CHAIR11AN CASTLEBERRY: I think 't.ve need to. That's

8 the reason I want to be sure that they was thinking the way

9 I was.

10 And the members of the Committee I would like to ask

"z11 ~ you if we could change this next meeting on the 22nd either
'"o......

12 '" to the 20th or the 15th. We're fixing, --

~\ ~~ri MR. BROlm,

14 ! CHAIR..MAN CASTLEBERRY: Excuse me, we're fixing to --
I-

'"0(
~

15 ~ I'm on a special Worker's Comp Study Committee and we are fix-
"'":;)

16 ~ ing to hold ten public hearings and they have set these things
o
z

17 : up on these dates that we've had this one meeting set up on.

18 MR. BROWN: Mr. Chairman, if I could the only, of

19 course, there's no reason y'all can't meet if I'm not here,

20 but in those two weeks that you mentioned the only day that I

21 would be. able to meet with you is on the 15th. I'll be gone

22 every other day those two weeks.

23 MR. HILL: That's better for us as well because we

24 have another meeting on the 20th. So the 15th, two weeks from

25 today would be better.
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CHAIRMAN CASTLEBERRY: Two weeks I think that would

give us plenty of time too to get into it and everybody else

too. So if you will let's change that from the 22nd and move

it up one week to the 15th.

MR. }~SSEY: Same time.

CHAIRMAN CASTLEBERRY: Same time. 9:30 and get start-

ed at 10:00. y'all come at. 9:30 and it'll be just right.

PROFESSOR BLOUNT: Mr. Chairman, given the last

connnent, I would apologize to the Committee for my tardiness

this morning, but assure everyone that professional matters

delayed my departure from Athens and not general recalcitrance,

but I do apologize to all of those who were here on time.

CHAIRMAN CASTLEBERRY: You weren't the only one, Mr.

Massey just did get here, and one or two more.

But I think we have gone through this thing this

morning now and Canter has pointed out what we need and we

can go back and we can give everybody else a chance now with

two weeks to look into it and we can come back and start

arguing the points at the next meeting on the 15th.

COURT REPORTER: Mr. Chairman, there are persons

that I do not having appearing on the record.

CHAIID1AN CASTLEBERRY: Yes, Ha' am. If you would

gentlemen.

(Whereupon, the meeting was adjourned at 11:51 a.m.)
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C E R T I F I CAT E
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3 I, ~1ary Lou Stokes, GCCR #B-36l, do hereby certify

4 that the foregoing 86 pages of transcript represents a true

5 and accurate record of the events which transpired at the time

6 and place set out above.
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