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1. Invocation 

2. Pledge of Allegiance 

3. Call to Order 

4. Announcements 

5. Presentations 

  A. Presentation: Cobb-Marietta Coliseum and Exhibit Hall Authority  
Charlie Beirne, GM/CEO and Robb Turner, COO will discuss proposed 
Amended and Restated Galleria Operating and Funding Agreements. 

6. Old Business 

7. New Business 

  A. Resolution: Amended and Restated Galleria Convention Funding 
Agreement 
Consideration for approval of a Resolution authorizing the execution of the 
amended and restated Galleria Convention Funding Agreement as presented 
by the Cobb-Marietta Coliseum and Exhibit Hall Authority. 

  B. Resolution: Amended and Restated Galleria Convention Operating Agreement 
Consideration for approval of a Resolution authorizing the execution of the amended and 
restated Galleria Convention Operating Agreement as presented by the Cobb-Marietta 
Coliseum and Exhibit Hall Authority. 

  C. Resolution: Proposal for Depot Park Concrete Repairs 
Consideration for approval of a Resolution accepting the proposal presented 
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by Gay Construction Company. 

8. Committee and Board Reports 

9. Public Hearing(s) 

  A. Ordinance: 2025 Zoning Map 
Consideration for approval of an Ordinance to adopt the 2025 Official Zoning 
Map for the City of Kennesaw. Case # MISC2025-01 

10. Consent Agenda 

  A. Minutes: January 27, 2025 Special Called Public Hearing 
Approval of the January 27, 2025 Special Called Public Hearing minutes 
(Intent to Opt Out of Statewide Homestead Exemption) 

  B. Minutes: January 27, 2025 Work Session 
Approval of the January 27, 2025, City Council work session minutes 

  C. Minutes: February 3, 2025 Special Called Public Hearing  
Approval of the February 3, 2025, Special Called Public Hearing minutes 
(Intent to Opt Out of Statewide Homestead Exemption) 

  D. Minutes: February 3, 2025, Regular Meeting 
Approval of the February 3, 2025, City Council regular meeting.  

11. General and Administrative 

12. Public Safety 

13. Information Technology 

14. Public Works and Building Maintenance 

15. Recreation and Culture 

  A. Road Closures: 2025 Events 
Consideration for approval of road closures pertaining to the 2025 Kennesaw 
Grand Prix Series, Concert Series, and Salute to America. 

16. Community Development 

17. Public Comments 

18. City Manager's Report 

  A. Reports, Discussions, and Updates 

19. Mayor's Report 

  A. Mayor and Council (re)appointments to Boards and Commissions. This item is 
for (re)appointments made by the Mayor to any Board, Committee, Authority, 
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or Commission requiring an appointment to fill any vacancies, resignations, 
and to create or dissolve boards and commissions, as deemed necessary.  

20. Council Reports & Discussions 

  A. Consideration: Work Session Public Comment 
Consideration to approve the continuation of the public comment section for 
work sessions. 

  B. Discussion: Water System Sale Reserve Account 
Requested by Councilmember Jones regarding the reserve account from the 
sale of the City of Kennesaw's water system and amount of interest accrued. 

21. Executive Session  
  Pursuant to the provisions of O.C.G.A 50-14-3, the City Council could, at any time 

during the meeting, vote to close the public meeting and move to executive session 
to discuss matters relating to litigation, legal actions and/or communications from 
the City Attorney; and/or personnel matters; and/or real estate matters. 

22. Adjourn 
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 Item Report  

5.A. 

  
   
TO: The Honorable Mayor and City Council 
    
FROM:   
    
DATE: February 10, 2025 
    
TITLE: Presentation: Cobb-Marietta Coliseum and Exhibit Hall Authority  

Charlie Beirne, GM/CEO and Robb Turner, COO will discuss proposed Amended and 
Restated Galleria Operating and Funding Agreements. 

     
  
Summary: 
Charlie Beirne, GM/CEO and Robb Turner, COO with the Cobb-Marietta Coliseum and Exhibit Hall Authority will 
discuss the proposed Amended and Restated Galleria Operating and Funding Agreements. Consideration of these 
amendments will occur under new business.  
  
Recommendation:  
  
Fiscal Impact:  
  
Attachments:    
1. Presentation -Galleria Amended Funding Agreements 
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Cobb-Marietta Coliseum & Exhibit Hall Authority 
(January 2025)

Amended and Restated Galleria Operating Agreement 
& 

Amended and Restated Galleria Convention Funding Agreement

City of Kennesaw

1
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The Cobb-Marietta Coliseum & Exhibit Hall Authority 
(“Authority”) is a body corporate and politic created in 
1980 by a specific legislative enactment of the Georgia 
General Assembly.

The Authority was created to acquire, construct, improve, alter, 
repair, operate and maintain projects embracing buildings and 
facilities to be used for amusement, recreational, or educational 
purposes and for fairs, expositions, or exhibitions in connection 
therewith and to acquire and construct all property necessary or 
convenient for the purposes of such projects. 

2
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Governance
Seven members who are appointed from seven posts govern the Authority

• Post 1 – City of Marietta Mayor: The Honorable Steve Tumlin

• Post 2 – City of Smyrna Mayor: The Honorable Derek Norton

• Post 3 – Cobb County Chairwoman Appointee: Robert P. Voyles

• Post 4 – Cobb County Recreation Board Appointee: Joseph Atkins

• Post 5 – Cobb County Board of Commissioners Chairwoman: The Honorable Lisa Cupid

• Post 6 – Authority Board Appointee: Jerry Nix

• Post 7 – Authority Board Appointee: Connie Engel

3
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Authority Venues
• Cobb Galleria Centre

• 320,000 square foot multi-use convention facility
• Opened for business on January 15, 1994
• Over 23,500 events, estimated total attendance of 11.7 million

• Cobb Energy Performing Arts Centre
• 2,750-seat performing arts venue
• Opened for business on September 15, 2007
• Over 3,600 performances/events, estimated total attendance of 3.6 million

• Galleria Specialty Shops (acquired in 1999 for future convention center expansion)

• ArtsBridge Foundation, Inc. (created in 2004, mission is arts education)

• Truist Stadium (owned, but not operated by the Authority)

4
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Authority’s Impact on Cobb County
• Acts as a catalyst that drives economic growth and development. 

• Provides state-of-the-art venues for arts education, recreation, performing 
arts, entertainment, athletics, corporate, consumer, and social events.

• Improves the quality of life. Authority venues host the largest and most 
prestigious events in Cobb County, providing citizens with nearby first-class 
venues for events and performances.

• Acts as a driver for out-of-town visitation. Our trade shows fill tens of 
thousands of hotel room nights each year.

• Generates demand for labor and job creation.

5
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Authority’s Economic Impact
An Economic Impact Study for the Authority’s venues is prepared 
annually by a third-party firm. The table below reflects key figures.

6

Economic Impact - Fiscal 2023 Jobs Supported - Fiscal 2023
Cobb County State of Georgia Cobb County State of Georgia

Cobb Galleria Centre $92,740,000 $144,730,000 730                       1,030                    
Cobb Energy Centre 18,140,000           24,690,000           140                       180                       

$110,880,000 $169,420,000 870                       1,210                    

Economic Impact
Cobb County State of Georgia

Cobb Galleria Centre (1995-2023) $2,670,406,400 $3,832,678,600
Cobb Energy Centre (2008-2023) 240,377,000         331,820,000         

$2,910,783,400 $4,164,498,600

Note - The state of Georgia Amounts include the Cobb County amounts. 
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Status of the Agreements
1991 - Authority, Cobb County, and cities entered into long term agreements whereby 
the governments agreed to remit all or a portion of the hotel/motel and liquor by the 
drink tax collections to the Authority to fund the convention center (service bond debt). 
These agreements expire when the related bond debt is fully paid.

2023 - Cobb County, Smyrna, Kennesaw, Acworth, Austell, and Powder Springs 
agreed to terms to extend the agreements. Subsequent events then necessitated non 
substantive revisions to the agreements, and we felt it was appropriate to represent the 
terms and revised agreements for your approval.

2024 - Cobb County, Smyrna, Powder Springs, and Austell have signed revised 
agreements.

Without the funding source provided by extended agreements, the Authority 
cannot issue bonds for the renovation of the convention center and shops.

7
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Funding Formula
Current Formula

• Payment of 62.5% of Hotel/Motel Tax (HMT) collected
• 40% of HMT paid returned to Kennesaw
• Collection fee paid to Kennesaw

Proposed Formula
• Payment of 62.5% of Hotel/Motel Tax (HMT) collected
• 40% of HMT paid returned to Kennesaw
• Collection fee paid to Kennesaw
• Share in Annual Excess Tax Payment distributions
• Share in R&E Fund Cap distributions

8
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Hotel/Motel Tax
Under the revised agreements, Hotel/Motel Tax received by 
the Authority (Authority’s bond trustee) is used for the 
following:

• Debt Service for bonds secured by those revenues
• Contractual amounts payable to county and cities
• Collection fees payable to county and cities
• Cobb Travel and Tourism Funding (per agreement)
• Annual Excess Tax Payments to county, cities, and Authority

9
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Renovation Project
New bond proceeds will be used for the following:

• Renovation of Cobb Galleria Centre
• The convention center, open since 1994, is in its 31st year
 

• Restoration and Expansion of Galleria Parking Decks
• One structure, original to the building will be demolished and a new 

structure installed

• Redevelopment of Galleria Specialty Shops into Convention and 
Meeting Space

10
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Thank You!

11
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 Item Report  

7.A. 

  
   
TO: The Honorable Mayor and City Council 
    
FROM: Jeff Drobney, City Manager  
    
DATE: February 10, 2025 
    
TITLE: Resolution: Amended and Restated Galleria Convention Funding Agreement 

Consideration for approval of a Resolution authorizing the execution of the amended 
and restated Galleria Convention Funding Agreement as presented by the Cobb-
Marietta Coliseum and Exhibit Hall Authority. 

     
  
Summary: 
In 1991 the Cobb-Marietta Coliseum and Exhibit Hall Authority (Authority), Cobb County, and the cities within Cobb 
County entered into long-term agreements whereby the governments agreed to remit all or a portion of the 
hotel/motel and liquor by the drink tax collections to the Authority to fund the convention center (service bond debt). 
These agreements expire when the related bond debt is fully paid.  
 
In 2023 Cobb County, Smyrna, Kennesaw, Acworth, Austell, and Powder Springs agreed to terms to extend the 
agreements. However, subsequent events have necessitated non-substantive revisions to the agreements which 
require approval from each entity. Cobb County, Smyrna, Powder Springs, and Austell have signed revised 
agreements.  
 
Cobb-Marietta Coliseum and Exhibit Hall Authority GM/CEO, Charlie Beirne and COO, Robb Tuner will present the 
revised agreements prior to consideration. 
  
Recommendation: 
The City Manager recommends approval of the Resolution and execution of the amended and 
restated Galleria Convention Funding Agreement. 
  
Fiscal Impact:  
  
Attachments:    
1. RESOLUTION - Galleria Amended Funding Agreement 
2. Amended and Restated Galleria Funding Agreement - City of Kennesaw(685208747.6) 
3. Redline - Galleria Funding Agreement 685208747-v5 and 685208747-v6 
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CITY OF KENNESAW
GEORGIA

RESOLUTION NO. 2025-_____, 2025

RESOLUTION TO APPROVE THE AMENDED AND RESTATED GALLERIA 
CONVENTION FUNDING AGREEMENT WITH COBB-MARIETTA COLISEUM AND 

EXHIBIT HALL AUTHORITY.

BE IT RESOLVED BY THE MAYOR AND COUNCIL OF THE CITY OF KENNESAW, 
COBB COUNTY, GEORGIA, AS FOLLOWS:

WHEREAS, in 1991 the City of Kennesaw, the Cobb-Marietta Coliseum and Exhibit Hall 
Authority (Authority), Cobb County, and other cities within Cobb County entered into 
long term agreements whereby the governments agreed to remit all or a portion of the 
hotel/motel and liquor by the drink tax collections to the Authority to fund the convention 
center; and

WHEREAS, in 2023 Cobb County, Smyrna, Kennesaw, Acworth, Austell, and Powder 
Springs agreed to terms to extend the agreements; and 

WHEREAS, subsequent events have necessitated non-substantive revisions to the 
agreement which require approval from all parties.

BE IT RESOLVED the Kennesaw City Council authorizes the Mayor to execute the 
amended and restated funding agreement as presented.

BE IT FURTHER RESOLVED this Resolution shall become effective from and after its 
adoption and execution by the Mayor.

PASSED AND ADOPTED by the Kennesaw City Council on this        day of February, 
2025.

ATTEST: CITY OF KENNESAW

___________________________            __________________________
Lea Alvarez, City Clerk                              Derek Easterling, Mayor
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EXECUTION COPY

AMENDED AND RESTATED GALLERIA CONVENTION FUNDING AGREEMENT

between

COBB-MARIETTA COLISEUM AND EXHIBIT HALL AUTHORITY

and

CITY OF KENNESAW, GEORGIA

DATED AS OF THE EFFECTIVE DATE

[Original Convention Funding Agreement dated as of December 1, 1991 
and amended as of October 1, 1996]
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1

AMENDED AND RESTATED GALLERIA CONVENTION FUNDING AGREEMENT

THIS AMENDED AND RESTATED GALLERIA CONVENTION FUNDING 
AGREEMENT (this “Agreement”) is dated as of the Effective Date (as defined herein), by and between 
the COBB-MARIETTA COLISEUM AND EXHIBIT HALL AUTHORITY, a body corporate and 
politic created and existing under the laws of the State of Georgia (the “State”), and the CITY OF 
KENNESAW, GEORGIA, a municipal corporation created and existing under the laws of the State, and 
amends and restates in its entirety the Prior Funding Agreement (as defined herein).

WHEREAS, the Authority (as defined herein) has heretofore been created pursuant to the 
Cobb-Marietta Coliseum and Exhibit Hall Authority Act (Georgia Laws 1980 p. 4091 et seq., as amended, 
the “Authority Act”) and the Authority is now existing and operating and its members have been duly 
appointed and entered into their duties; 

WHEREAS, the Authority was created for the general purpose of “. . . developing and promoting 
for the public good in this state the cultural growth, public welfare, education and recreation of the people 
of this state, including the erection and construction of a building or buildings which shall be public 
buildings to be used for amusement purposes or educational purposes or a combination of the two, and for 
fairs, expositions, or exhibitions in connection therewith, and the purchase of lands, easements, rights and 
lands and franchises for construction of such facility or facilities and for use in connection therewith . . .”; 

WHEREAS, pursuant to the authority granted in the Authority Act, the Authority is empowered 
to undertake, without limitation, “. . . the acquisition, construction, equipping, maintenance and operation 
of multi-use coliseum and civic center type facilities to be used for athletic contests, games, meetings, trade 
fairs, expositions, political conventions, agricultural events, theatrical and musical performances, 
conventions and other public entertainments, which facilities if acquired or constructed after May 8, 2018 
must be managed and operated directly by the Authority for its own use, and the usual facilities related 
thereto, including, without limitation, refreshment stands and restaurants, and facilities for the purveying 
of foods, beverages, publications, souvenirs, novelties, and goods of all kinds, whether operated or 
purveyed directly or indirectly through concessions, licenses, leases or otherwise, parking facilities or 
parking areas in connection therewith, recreational centers and areas including, but not limited to, 
gymnasium and athletic facilities and related buildings, and the usual and convenient facilities appertaining 
to such undertakings and the extension and improvements of such facilities, acquiring the necessary 
property therefor, both real and personal and the lease, sale and licensing of any part or all of such facilities, 
including real and personal property, to any persons, firms or corporations whether public or private so as 
to assure the efficient and proper development, maintenance, and operation of such facilities and areas, 
deemed by the Authority to be necessary, convenient, or desirable . . .”; 

WHEREAS, the City (as defined herein) is a municipal corporation organized and existing under 
the laws of the State; 

WHEREAS, Article IX, Section II, Paragraph III of the Constitution of the State (the “State 
Constitution”) authorizes the expenditure of public funds by counties and municipal corporations for 
parks, recreational areas, programs and facilities; 

WHEREAS, Article IX, Section III, Paragraph I of the State Constitution (the 
“Intergovernmental Contracts Clause”) authorizes intergovernmental contracts between any “. . . county, 
municipality, school district or political subdivision of the state . . . with each other or any other public 
agency, public corporation, or public authority for joint services, for the provision of services or for joint 
or separate use of facilities or equipment. . .”; 
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WHEREAS, pursuant to the Authority Act, the Intergovernmental Contracts Clause of the State 
Constitution and other applicable provisions of State law, the Authority and the City entered into the 
Original Funding Agreement (as defined herein) as an intergovernmental contract for the provision of 
services and facilities in connection with the Galleria Project (defined below);   

WHEREAS, the City is authorized to levy and collect within its boundaries, an excise tax upon 
the furnishing for value of public accommodations (the “Hotel/Motel Tax”) pursuant to the Hotel/Motel 
Tax Law (as defined herein), which Hotel/Motel Tax on the Effective Date is levied by the City at the rate 
of eight percent (8%) of the amount of the lodging charges actually collected; 

WHEREAS, O.C.G.A. § 36-82-60 et seq. (the “Revenue Bond Law”) and in particular O.C.G.A. 
§ 36-82-61(4)(e) authorizes the issuance of revenue bonds by governmental bodies for “. . . buildings to be 
constructed and used for the housing of exhibits for fairs and educational purposes; buildings to be used for 
the housing of livestock, horses, cattle, swine, poultry and agricultural exhibits for exhibition purposes; the 
erection and construction of buildings to be used for amusement or educational purposes or a combination 
of the two; and such buildings to be used for fairs, expositions, or exhibitions in connection therewith . . .”; 

WHEREAS, on December 17, 1991, the Authority issued $48,200,000 original aggregate principal 
amount of its Revenue Bonds, Series 1991 (the “Series 1991 Bonds”) pursuant to the Senior Lien Indenture 
(as defined hereinafter) in order to finance the acquisition and construction of that certain multi-use civic 
center, exhibit hall and meeting facilities known as “Cobb Galleria Centre” as a public facility to be owned 
and operated by the Authority, all for the benefit of the residents within the boundaries of the County (as 
defined herein); 

WHEREAS, in order to secure payment of the Series 1991 Bonds and any additional bonds issued 
under the Senior Lien Indenture, the Authority pledged all revenues derived under the Original Funding 
Agreement to the payment of principal of and interest on the Senior Lien Bonds (as defined herein);

WHEREAS, in connection with the Original Funding Agreement and the issuance of the Series 
1991 Bonds issued to finance the acquisition and construction of the Galleria Project, the Authority and the 
City entered into the Original Operating Agreement (as defined herein) with respect to the original Galleria 
Project;

WHEREAS, on May 18, 1993, the Authority issued $47,965,000 original aggregate principal 
amount of its Revenue Refunding Bonds, Series 1993 (the “Series 1993 Bonds”) in order to refund a portion 
of the Series 1991 Bonds; 

WHEREAS, in order to finance certain additions to the Galleria Project, the Authority issued 
$22,300,000 original aggregate principal amount of its Junior Lien Revenue Bonds, Series 1996A (the 
“Series 1996A Junior Lien Bonds”) on October 15, 1996 in accordance with the 1996 Funding Agreement 
Amendment and the 1996 Operating Agreement Amendment (both as defined herein);

WHEREAS, on October 19, 1999, the Authority issued $23,950,000 original aggregate principal 
amount of its Revenue Bonds, Series 1999 (the “Series 1999 Bonds”) in order to finance the construction 
of an expansion of the Galleria Project; 

WHEREAS, on March 15, 2005, the Authority issued $15,375,000 original aggregate principal 
amount of its Revenue Refunding Bonds, Series 2005 (the “Series 2005 Bonds”) in order to refund a portion 
of the outstanding Series 1999 Bonds; 
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WHEREAS, on December 3, 2009, the Authority issued $14,335,000 original aggregate principal 
amount of its Junior Lien Revenue Refunding Bonds, Series 2009 (the “Series 2009 Junior Lien Bonds”) 
pursuant to the Trust Indenture and Security Agreement dated as of October 1, 2009 (the “Junior Lien 
Indenture”), by and between the Authority and U.S. Bank Trust Company, National Association, as 
successor trustee (the “Junior Lien Trustee”) in order to refund all of the Authority’s then outstanding 
Series 1996A Junior Lien Bonds;

WHEREAS, as of September 1, 2023, the Authority’s outstanding $12,720,000 aggregate 
principal amount of Series 1993 Senior Lien Bonds and its outstanding $6,175,000 aggregate principal 
amount of Series 2005 Senior Lien Bonds, which together totaled $18,895,000 (collectively, the “Existing 
Senior Lien Bonds”), were the Authority’s only outstanding Senior Lien Bonds, and have a final maturity 
date of October 1, 2026;

WHEREAS, all previously outstanding Series 2009 Junior Lien Bonds were paid in full and the 
Junior Lien Trustee discharged the Junior Lien Indenture on or about July 11, 2023;

WHEREAS, pursuant to its terms, the Prior Funding Agreement will expire on October 2, 2028, 
or if on such date all bonds secured thereby have not been paid in full, then on the date all bonds secured 
thereby have been paid in full, but in no event in excess of fifty years after December 1, 1991;

WHEREAS, pursuant to House Bill 658 of the 2017-2018 General Session of the State General 
Assembly (“HB 658”), which became effective as of July 1, 2018, the expiration of the period of time 
during which the Hotel/Motel Tax may be levied and collected in the City was extended from not later than 
December 31, 2028 to not later than December 31, 2053; 

WHEREAS, pursuant to Senate Bill 489 of the 2017-2018 General Session of the State General 
Assembly (“SB 489”), which became effective as of May 8, 2018, the Authority Act was amended to limit 
the types of facilities to be financed by the Authority’s revenue bonds after May 8, 2018 to those facilities 
that are operated and managed directly by the Authority for its own use;   

WHEREAS, the parties acknowledge that certain relevant circumstances of the Authority and 
certain of the Cities have changed since the effective date of the Original Funding Agreement and that the 
Authority desires to issue additional bonds in the future to be secured in whole or in part by the pledge of 
the City’s payments of 62.5% of its Hotel/Motel Tax revenues to or for the account of the Authority 
pursuant to this Agreement;

WHEREAS, the Senior Lien Indenture requires the consent of the Senior Lien Trustee to an 
amendment of the Prior Funding Agreement and allows the Senior Lien Trustee to consent to any 
amendment, change or modification, among other purposes, as may be required in connection with 
additional bonds in accordance with the terms thereof or in connection with any other change therein that 
does not prejudice the interests of the Senior Lien Trustee or the Bondholders (as defined herein);

WHEREAS, the Senior Lien Trustee has consented to this Agreement; and 

NOW, THEREFORE, the Authority and the City have agreed to enter this Agreement in order to 
amend and restate the Prior Funding Agreement in its entirety and have agreed to contemporaneously enter 
into the Operating Agreement (as defined herein) in order to amend and restate the Prior Operating 
Agreement (as defined herein) in its entirety.

IN CONSIDERATION OF Ten Dollars in hand paid, the respective covenants, representations 
and agreements hereinafter contained and other good and valuable consideration, the receipt and sufficiency 
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of which are hereby acknowledged by each party hereto, the Authority and the City agree as follows, 
including, without limitation, that the foregoing premises and Whereas paragraphs shall be, and are hereby 
declared to be, substantive provisions of this Agreement:

ARTICLE I

DEFINITIONS

In addition to the words and terms defined elsewhere in this Agreement, the following words and 
terms as used in this Agreement shall have the following meanings unless the context or use 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 and (b) all capitalized terms and phrases used herein, 
but not defined herein, shall have the meanings assigned thereto under the Operating Agreement:

“1996 Funding Agreement Amendment” means the Amendment No. One to Convention Funding 
Agreement, dated as of October 1, 1996, between the Authority and the City amending the Original Funding 
Agreement. 

“1996 Operating Agreement Amendment” means the Amendment No. One to Operating 
Agreement, dated as of October 1, 1996, between the Authority and the City amending the Original 
Operating Agreement.

“Additional Senior Lien Bonds” means Senior Lien Bonds or any other form of senior lien 
financing or refinancing or refunding payable from or secured by, in whole or in part, directly or indirectly, 
any Cities Hotel/Motel Tax Payments or funds derived directly or indirectly from or in connection with 
Cities Hotel/Motel Tax Payments payable under or in connection with this Agreement (including, without 
limitation, any such financing pursuant to a financing plan not involving bonds per se), issued or entered 
into by the Authority after September 1, 2023.

“Authority” means the Cobb-Marietta Coliseum and Exhibit Hall Authority, a body corporate and 
politic created and existing under the laws of the State, and its successors and assigns.

“Authority Bond Documents” means, collectively, this Agreement, the Operating Agreement, the 
Senior Lien Indenture and all other Bond Financing Documents to which the Authority is or will be a party 
or is or will be bound or subject, and all amendments or supplements to any such document.

“Bond Financing Documents” means, collectively, this Agreement, the Senior Lien Indenture and 
any other document evidencing, governing or securing repayment of Senior Lien Bonds or necessary or 
appropriate in connection with the issuance and sale of Additional Senior Lien Bonds, including, but not 
limited to, disclosure documents, validation documents and any bond insurance policy.  

“Bondholders” means the registered owner of any outstanding Senior Lien Bonds.

“Business Day” means any day, other than a Saturday or Sunday, on which banking institutions 
are open on a full-service business basis in the city in which the designated corporate trust office of the 
Senior Lien Trustee is located and on which the payment system of the United States Federal Reserve is 
operational. 

“Cities” means, each respectively and all collectively, the City and the cities of Acworth, Austell,  
Marietta, Powder Springs, and Smyrna, unless otherwise expressly provided herein, together with any other 
city located in the boundaries of the County that enters into a City Funding Agreement and a City Operating 
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Agreement with the Authority, unless otherwise expressly provided herein, in each case for so long as any 
such city has a City Funding Agreement and a City Operating Agreement with the Authority in effect at the 
applicable time.

“Cities Hotel/Motel Tax Payments” means, collectively, the payments of Hotel/Motel Tax 
revenues paid by each of the Cities to or for the account of the Authority under the applicable City Funding 
Agreement, including the City’s payments of Hotel/Motel Tax revenues required pursuant to Section 4.4(a) 
hereof with respect to the Existing Senior Lien Bonds and the Additional Senior Lien Bonds prior to the 
Transition Date or required pursuant to Section 4.4(b) hereof with respect to the Additional Senior Lien 
Bonds on and after the Transition Date.

“City” means the City of Kennesaw, Georgia, a municipal corporation created and existing under 
the laws of the State, and its successors and assigns.

“City Funding Agreement” means, each respectively and as applicable all collectively, (a) the 
Original City Funding Agreements in effect at the applicable time, (b) this Agreement, and (c) the 
convention funding agreements by and between the Authority and each of the cities of Acworth, Austell,  
Marietta, Powder Springs, and Smyrna, unless otherwise expressly provided herein, together with each 
similar convention funding agreement between the Authority and a city located in the boundaries of the 
County entered into after September 1, 2023, as the same may be supplemented or amended from time to 
time. 

“City Operating Agreement” means, each respectively and all collectively, (a) the Original City 
Operating Agreements in effect at the applicable time, (b) the Operating Agreement, and (c) the operating 
agreements by and between the Authority and each the cities of Acworth, Austell, Marietta, Powder 
Springs, and Smyrna, unless otherwise expressly provided herein, together with each similar operating 
agreement between the Authority and a city located in the boundaries of the County entered into after 
September 1, 2023, as the same may be supplemented or amended from time to time.

“Conforming City” means, each respectively and collectively, as applicable, each of the Cities 
that has entered into a Conforming City Funding Agreement and a Conforming City Operating Agreement 
with substantially similar substantive terms as the County Funding Agreement and the County Operating 
Agreement, which may include a new city located in the boundaries of the County.

“Conforming City Funding Agreement” means, each respectively and collectively, as 
applicable, a City Funding Agreement between a Conforming City and the Authority (regardless of its title 
and regardless of whether it is amended or amended and restated) with substantially similar substantive 
terms as the County Funding Agreement and the County Operating Agreement with respect to the extended 
Term, the percent of Hotel/Motel Tax revenues pledged to secure Additional Senior Lien Bonds, the 
payment and application of Cities Hotel/Motel Tax Payments, the flow of funds for Cities Hotel/Motel Tax 
Payments and County Hotel/Motel Tax Payments, the flow of funds for Project Operating Revenues, and 
the flow of funds for the Renewal and Expansion Fund.

“Conforming City Operating Agreement” means, each respectively and collectively, as 
applicable, a City Operating Agreement between a Conforming City and the Authority (regardless of its 
title and regardless of whether it is amended or amended and restated) with substantially similar substantive 
terms as the County Funding Agreement and the County Operating Agreement with respect to the extended 
Term, the percent of Hotel/Motel Tax revenues pledged to secure Additional Senior Lien Bonds, the 
payment and application of Cities Hotel/Motel Tax Payments collections, the flow of funds for Cities 
Hotel/Motel Tax Payments and County Hotel/Motel Tax Payments, the flow of funds for Project Operating 
Revenues, and the flow of funds for the Renewal and Expansion Fund.
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“County” means Cobb County, Georgia, a political subdivision of the State.

“County Funding Agreement” means the Amended and Restated Galleria Convention Funding 
Agreement, dated as of September 1, 2023, between the County and the Authority, as the same may be 
supplemented or amended from time to time.

“County Hotel/Motel Tax Payments” means the payments of Hotel/Motel Tax revenues paid by 
the County to or on behalf of the Authority pursuant to the County Funding Agreement.

“County Operating Agreement” means the Amended and Restated Galleria Operating 
Agreement, dated as of September 1, 2023, between the County and the Authority, as the same may be 
supplemented or amended from time to time. 

“County Tax Payments” means the County’s payments of its Hotel/Motel Tax revenues and the 
County’s payments of its Liquor-by-the-Drink Tax revenues required pursuant to Section 4.4 of the County 
Funding Agreement.

“County/Cities Tax Payments” means, collectively, all County Tax Payments and all Cities 
Hotel/Motel Tax Payments.

“Debt Service Reserve Account” means the Debt Service Reserve Account within the Sinking 
Fund established under the Senior Lien Indenture and held and administered by the Senior Lien Trustee in 
accordance with the Senior Lien Indenture or any comparable debt service reserve fund under any successor 
to the Senior Lien Indenture pursuant to which Additional Senior Lien Bonds are issued after September 1, 
2023.

“Effective Date” means October 1, 2024.

“Existing Galleria Project” means the multipurpose convention, exhibit hall and meeting 
facilities commonly referred to as the Cobb Galleria Centre, any associated parking areas or improvements 
thereto and all other facilities and improvements determined by the Authority to be necessary or convenient 
in connection with the Cobb Galleria Centre, which may include, without limitation, related lands, air space, 
buildings, structures, fixtures, equipment and personalty appurtenant or convenient to such facilities (any 
and all of the aforesaid are referred to herein as “facilities” as a broadly construed all-inclusive term), all 
operated and managed for the benefit of the citizens of the County, as the same exists on September 1, 
2023.

“Financed Project” or “Financed Projects” means, collectively and each respectively, (a) the 
Galleria Project and (b) any other facilities, buildings, structures, improvements, expansions, additions, 
replacements, renovations, related lands, fixtures, equipment and personalty appurtenant or convenient to 
such facilities (any and all of the aforesaid are referred to herein as “facilities” as a broadly construed 
all-inclusive term), and any other multi-use coliseum and civic center type facilities of the type described 
in the Authority Act, in each case if and to the extent acquired, constructed, rehabilitated or installed by or 
on behalf of the Authority after September 1, 2023 and financed in whole or in part by Senior Lien Bonds, 
provided, however, that all such facilities acquired, constructed or installed after May 8, 2018 must be 
managed and operated directly by the Authority for its own use on behalf of the citizens of the County. 

“funds derived from County/Cities Tax Payments” or any similar or comparable phrase shall 
include, without limitation, net investment earnings on County/Cities Tax Payments, except only during 
the Gap Period net investment earnings on Cities Hotel/Motel Tax Payments deposited into the Operating 
Revenue Fund rather than the Tax Payments Fund shall be excluded.
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“Future Galleria Project” means any future Financed Project consisting of improvements of, 
additions to or expansions of the Existing Galleria Project after September 1, 2023, which may include, 
without limitation, related lands, buildings, structures, fixtures, equipment and personalty appurtenant or 
convenient to such facilities (any and all of the aforesaid are referred to herein as “facilities” as a broadly 
construed all-inclusive term), all operated and managed directly by the Authority for its own use for the 
benefit of the citizens of the County. 

“Galleria Project” means, collectively, the Existing Galleria Project and any Future Galleria 
Project. 

“Gap Period” means the period of time commencing on September 1, 2023 and ending, as 
applicable, (a) with respect to any Original City Funding Agreement and Original City Operating 
Agreement, on the date any such Cities and the Authority have executed a Conforming City Funding 
Agreement and a Conforming City Operating Agreement or (b) on the termination date of an Original City 
Funding Agreement and Original City Operating Agreement in the event the same are never amended or 
amended and restated or otherwise modified after September 1, 2023.

“Hotel/Motel Tax Law” means O.C.G.A. Title 48, Chapter 13, Article 3 et seq., as amended, 
including in particular, without limitation, O.C.G.A. § 48-13-51(a)(5.1), authorizing the governing 
authority of each county within the State, within the territorial limits of the special district (created under 
O.C.G.A. § 48-13-51) and each municipality in the State located within the special district, to levy and 
collect an excise tax upon the furnishing of public accommodations at the applicable rate or rates specified 
therein.

“Liquor-by-the-Drink Tax” means the excise tax levied and collected by the County upon the 
sale of distilled spirits by-the drink pursuant to O.C.G.A. Title 3, Chapter 4, Article 5, Part 3, et seq., as 
amended.

“O.C.G.A.” means the Official Code of Georgia Annotated, as amended.

“Operating Agreement” means the Amended and Restated Galleria Operating Agreement, dated 
as of the Effective Date, by and between the Authority and the City, as the same may be supplemented or 
amended from time to time.

“Operating Revenue Fund” means the Cobb-Marietta Coliseum and Exhibit Hall Authority - 
Galleria Operating Revenue Fund created pursuant to and governed by Section 4.1 of the Operating 
Agreement.

“Original City Funding Agreement” and “Original City Funding Agreements” means, each 
respectively and all collectively, the City Convention Funding Agreements, dated December 1, 1991, 
between the Authority and each of the Cities, entered into in connection with the issuance of the Series 
1991 Bonds, as amended from time to time and in effect as of September 1, 2023.

“Original City Operating Agreement” and “Original City Operating Agreements” means, each 
respectively and all collectively, the Operating Agreements, dated December 1, 1991, between the 
Authority and each of the Cities, entered into in connection with the issuance of the Series 1991 Bonds, as 
amended from time to time and in effect as of September 1, 2023.

“Original Funding Agreement” means the Convention Funding Agreement, dated as of 
December 1, 1991, between the Authority and the City, with respect to the original Galleria Project.

Page 27 of 248



8

“Original Operating Agreement” means the Operating Agreement, dated as of December 1, 1991, 
between the Authority and the City, with respect to the original Galleria Project.

“Prior Funding Agreement” means the Original Funding Agreement, as amended by the 1996 
Funding Agreement Amendment.

“Prior Operating Agreement” means the Original Operating Agreement, as amended by the 1996 
Operating Agreement Amendment.

“Project” or “Projects” means, collectively and each respectively, the Galleria Project, any other 
Financed Project existing on September 1, 2023, and any future Financed Project undertaken in accordance 
with this Agreement and the Operating Agreement.  

“Project Fund” means the Cobb-Marietta Coliseum and Exhibit Hall Authority Project Fund 
created under and governed by the Senior Lien Indenture.

“Project Operating Revenues” means in the aggregate with respect to all Projects under this 
Agreement any and all gross revenues, receipts, income, rent, concessions and other money of any nature 
or in any form whatsoever received by or on behalf of the Authority or accruing to the benefit of the 
Authority from or in connection with the Galleria Project or any other Financed Project, including, without 
limitation, revenues from any ground lease, rental agreement, user or occupancy agreement, operating 
agreement, license or concession agreement, franchise agreement, or any similar or comparable type 
agreement or arrangement, lease or sale of air rights, any sale, lease or other disposition of naming rights 
and/or signage rights, or any other lease, sale or disposition of property or assets or any kind, any investment 
earnings on any of the foregoing revenues and during the Gap Period any investment earnings on Cities 
Hotel/Motel Tax Payments deposited into the Operating Revenue Fund, but excluding all County/Cities 
Tax Payments from the County or any of the Cities, all net investment earnings on County/Cities Tax 
Payments deposited into the Tax Payments Fund and all other funds derived from County/Cities Tax 
Payments.

“Renewal and Expansion Fund” or “R&E Fund” means the Renewal and Expansion Fund 
created pursuant to and governed by Section 4.3 of the Operating Agreement, together with any other 
reserve funds established by the Authority during the Term of the Operating Agreement serving a 
comparable purpose as the R&E Fund regardless of how such other reserve fund is labeled or characterized 
(excluding any debt service reserve funds for Senior Lien Bonds held by the Senior Lien Trustee under the 
Senior Lien Indenture or under a similar Bond Financing Document, excluding the Project Working Capital 
Reserve and excluding the reserve funds and renewal and expansion funds established exclusively for other 
Authority projects such as the Performing Arts Center).

“Revenue Fund” means the Cobb-Marietta Coliseum and Exhibit Hall Authority Revenue Fund 
created under and governed by the Senior Lien Indenture.

“Senior Lien Bonds” means, collectively, the Existing Senior Lien Bonds and any Additional 
Senior Lien Bonds, which are secured under the Senior Lien Indenture by a senior priority pledge of and 
lien on the County/Cities Tax Payments.

“Senior Lien Indenture” means the Trust Indenture dated as of November 1, 1991, by and between 
the Authority and U.S. Bank Trust Company, National Association, successor to U.S. Bank National 
Association, as trustee, and as successor to First Union National Bank of Georgia, as trustee, pursuant to 
which the Senior Lien Bonds have been issued, as supplemented and amended by the First Supplemental 
Indenture, dated as of April 1, 1993, the Second Supplemental Indenture, dated as of October 1, 1999, and 
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the Third Supplemental Indenture, dated as of February 1, 2005, as the same may be further amended or 
supplemented or replaced by a successor document from time to time hereafter.

“Senior Lien Trustee” means U.S. Bank Trust Company, National Association, successor to U.S. 
Bank National Association and First Union National Bank of Georgia, each respectively, as trustee, or any 
successor trustee appointed pursuant to the terms of the Senior Lien Indenture.

“Tax Payments Fund” means the Cobb-Marietta Coliseum and Exhibit Hall Authority - Galleria 
Tax Payments Fund created pursuant to and governed by Section 4.2 of the Operating Agreement.  

“Term” means the term of this Agreement set forth in Section 4.1 hereof.

“Transition Date” means the first date on which no Existing Senior Lien Bonds remain 
outstanding, which date as of September 1, 2023 is expected to be October 2, 2026. 

ARTICLE II

REPRESENTATIONS

Section 2.1 Representations by the Authority.  The Authority makes the following 
representations and agreements as the basis for the undertakings on its part herein contained:

(i) The Authority is a body corporate and politic created and existing under the laws of the 
State, including in particular the Authority Act and will do or cause to be done all things necessary to 
preserve and keep in full force and effect its status and existence; the Authority is permitted under the 
Intergovernmental Contracts Clause of the State Constitution to contract for any period not exceeding fifty 
years with the City for joint services, for the provision of services, or for the joint or separate use of facilities 
or equipment, provided such contracts deal with activities, services or facilities the contracting parties are 
authorized by law to undertake or provide; 

(ii) The Authority has the power to enter into this Agreement and to perform all obligations 
contained herein, is authorized to enter into the transactions contemplated by this Agreement and to carry 
out its obligations hereunder, by proper action has duly authorized the execution, delivery and performance 
of this Agreement, and no approval or other action by any governmental authority, agency, or other person 
is required in connection with the delivery and performance of this Agreement by it except as shall have 
been obtained prior to or as of the Effective Date hereof;

(iii) The Authority is empowered specifically (a) to borrow money and to issue its revenue 
bonds and to use the proceeds thereof for the purpose of paying all or part of the cost of any “project” as 
defined in the Authority Act as of the time of such issuance or for the purpose of refunding any such bonds 
of the Authority theretofore issued, and to otherwise carry out its purposes, and to pay all costs of the 
Authority incident to or necessary and appropriate to such purposes, (b) to make and execute contracts and 
other instruments necessary to exercise the powers of the Authority, including, without limitation, contracts 
with the City, and (c) to pledge or assign any properties, revenues, income, tolls, charges, or fees owned or 
received by the Authority;

(iv) The Authority is not subject to any bylaw or contractual or other limitation or provision of 
any nature whatsoever which in any way limits, restricts, or prevents it from entering into this Agreement 
and performing its obligations hereunder;
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(v) The issuance and sale of the Senior Lien Bonds, the execution and delivery of this 
Agreement, the Senior Lien Indenture and all other Authority Bond Documents, and the performance of all 
covenants and agreements of the Authority contained in this Agreement and the other Authority Bond 
Documents and of all other acts and things required under the State Constitution and laws of the State to 
make this Agreement and each other Authority Bond Document a valid and binding obligation of the 
Authority in accordance with its respective terms are authorized by law and have been (or will be as to 
Authority Bond Documents with respect to Additional Senior Lien Bonds) duly authorized by proceedings 
of the Authority adopted at public meetings thereof duly and lawfully called and held;

(vi) This Agreement, the Senior Lien Indenture and the other Authority Bond Documents have 
been or will be duly executed and delivered by the Authority and do or will constitute its legal, valid, and 
binding obligation enforceable in accordance with their respective terms, except as enforcement may be 
limited by the application of equitable principles and matters of public policy;

(vii) The authorization, execution, delivery, and performance by the Authority of this 
Agreement, the Senior Lien Indenture and the other Authority Bond Documents and compliance by the 
Authority with the respective provisions hereof and thereof do not and will not violate the State Constitution 
or the laws of the State 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 
or subject; and

(viii) 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 Agreement, the Operating Agreement, the Senior Lien Indenture or the other 
Authority Bond Documents or the ability of the Authority to comply with any of its obligations under this 
Agreement, the Operating Agreement, the Senior Lien Indenture or the other Authority Bond Documents. 

Section 2.2 Representations and Agreements by the City.  The City makes the following 
representations and agreements:

(i) The City is a municipal corporation of the State duly created and existing under the laws 
of the State; the City is permitted under the Intergovernmental Contracts Clause of the State Constitution 
to contract for any period not exceeding fifty years with the Authority for joint services, for the provision 
of services, or for the joint or separate use of facilities or equipment, provided such contracts deal with 
activities, services or facilities the contracting parties are authorized by law to undertake or provide; 

(ii)  The City has the power and authority to enter into and execute and deliver this Agreement, 
and, by proper action of its governing body, has authorized the execution and delivery of this 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 Agreement, and no approval or other action by any 
governmental authority, agency, or other person is required in connection with the delivery and 
performance of this Agreement by it except as shall have been obtained as of the Effective Date hereof;

(iii) This Agreement has been duly executed and delivered by the City and constitutes its legal, 
valid, and binding obligation enforceable in accordance with its terms, except as enforcement may be 
limited by the application of equitable principles and matters of public policy;

(iv) The authorization, execution, delivery, and performance by the City of this Agreement and 
compliance by the City with the provisions thereof do not violate the State Constitution or the laws of the 
State relating to the City or constitute a breach of or a default under, any other law, court order, 
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administrative regulation or legal decree, or any agreement or other instrument to which it is a party or by 
which it is bound;

(v) 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 
Agreement or its ability to comply with any of its obligations under this Agreement; and

(vi) The City has, pursuant to resolutions and ordinances duly adopted by its governing body, 
authorized the levy and collection of its Hotel/Motel Tax, and certain revenues derived from such levy shall 
be used and applied as provided in this Agreement and the Operating Agreement during the Term of this 
Agreement.

ARTICLE III

ISSUANCE OF SENIOR LIEN BONDS; 
CONSTRUCTION AND OPERATION OF FINANCED PROJECTS

Section 3.1 Compliance with the Senior Lien Indenture and Other Authority Bond 
Documents. The Authority hereby represents that the proceeds from the sale of each issue of Bonds 
deposited into the Project Fund under the Senior Lien Indenture prior to the Effective Date were disbursed 
for the purposes and in accordance with the terms and conditions set forth therein and that the Authority 
has and will continue to comply with the terms of all of the Authority Bond Documents.  In the event the 
Authority issues “new money” Additional Senior Lien Bonds after the Effective Date, the Authority shall 
deposit the applicable net proceeds derived from the sale of each such issue of Additional Senior Lien 
Bonds into a separate account of the Project Fund created under the Senior Lien Indenture and shall disburse 
such Senior Lien Bond proceeds in accordance with the terms and conditions set forth therein, and the 
Authority shall comply with the terms of all Authority Bond Documents entered into in connection with 
each such issue of Additional Senior Lien Bonds.

Section 3.2 Construction and Operation of the Galleria Project and any other Financed 
Project. The Authority hereby agrees during the Term hereof to design, construct, operate and maintain the 
Galleria Project and any other Financed Project for the purpose of developing and promoting for the public 
good, cultural growth, public welfare, education and recreation of the citizens of the County, including the 
erection and construction of the Galleria Project and any other Financed Project and the purchase of lands, 
easements, rights and lands, and franchises for the construction of the Galleria Project and any other 
Financed Project, all for the benefit of the citizens of the County.  The Authority hereby agrees to acquire, 
construct, operate and maintain the Galleria Project and any other Financed Project, and to operate and 
manage any other Financed Project after the Effective Date directly for its own use, for the benefit of the 
citizens of the County and in accordance with the provisions of this Agreement and the Operating 
Agreement.

Section 3.3 Additional Senior Lien Bonds Proposed after the Effective Date.  The City 
agrees that the Authority may issue Additional Senior Lien Bonds in accordance with the Senior Lien 
Indenture after the Effective Date without any further approval of the City and that such Additional Senior 
Lien Bonds shall be secured by the County/Cities Tax Payments to the same extent and in the same manner 
as the Senior Lien Bonds outstanding on the Effective Date; provided, however, no such Additional Senior 
Lien Bonds may mature later than October 1, 2053.

Section 3.4 Validation of Senior Lien Bonds  The City hereby agrees to be a party defendant 
in connection with any validation proceeding conducted in connection with the issuance of such Additional 
Senior Lien Bonds proposed to be issued by the Authority after the Effective Date and agrees that it will 
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execute, acknowledge and deliver any certificates, instruments, sworn answers and acknowledgments as 
may be reasonably required in connection with any such validation hearing.

ARTICLE IV

EFFECTIVE DATE; TERM; IMPOSITION OF TAX; TAX
PAYMENT PROVISIONS; OBLIGATIONS ABSOLUTE AND UNCONDITIONAL

Section 4.1 Effective Date and Term of Agreement.  This Agreement shall be effective as of 
the Effective Date hereof.  The Term of this Agreement shall commence on the Effective Date and shall 
expire and terminate on the date of the first to occur of the following:  (i) the first date on which no Existing 
Senior Lien Bonds remain outstanding in the event no Additional Senior Lien Bonds have been issued in 
accordance with this Agreement and the Operating Agreement by September 30, 2026 or (ii) the first date 
on which no Additional Senior Lien Bonds remain outstanding, whether by full and final payment or by 
defeasance in accordance with the Senior Lien Indenture, which date shall be no later than the final maturity 
date of any Additional Senior Lien Bonds issued after the Effective Date hereof; provided, however, in no 
event shall the Term of this Agreement extend beyond October 1, 2053; and provided further, however, in 
no event shall the cumulative time period comprised of the sum of (i) the length of the time period from the 
Effective Date to the date of termination of the last surviving provision of this Agreement plus (ii) the length 
of the time period from the Effective Date to the final termination date of the Original Funding Agreement 
exceed fifty (50) years; and provided further, however, notwithstanding the foregoing, so long as any Senior 
Lien Bonds remain outstanding, the City shall not cease to levy its Hotel/Motel Tax in any matter that will 
impair the interest and rights of the holders of any Senior Lien Bonds. 

Section 4.2 Imposition of Hotel/Motel Tax.  Pursuant to the provisions of § 48-13-51(a)(5.1) 
of the Official Code of Georgia Annotated, as amended, the City has duly authorized the levy and collection 
of its Hotel/Motel Tax at the current rate of eight percent (8%) for the Term of this Agreement.  

Section 4.3 No Impairment of Tax.  So long as any Existing Senior Lien Bonds or any 
Additional Senior Lien Bonds issued in accordance with this Agreement remain outstanding, the City shall 
not cease to levy and collect, or reduce the rate of, its Hotel/Motel Tax in any manner that will impair the 
interest and rights of the owners of any Senior Lien Bonds then outstanding.  Without limiting the generality 
of the foregoing, the City shall not impose, levy or collect any taxes within its corporate limits which would 
cause the thirteen percent (13%) limit contained in the Hotel/Motel Tax Law in O.C.G.A. § 48-13-
51(a)(5.1)(C) to cause a reduction in the rate of its Hotel/Motel Tax.  Additionally, in the event corporate 
limits of the City are hereafter expanded, the Hotel/Motel Tax attributable to such additional area included 
within the City shall be payable to the Authority on the same terms and conditions provided in Section 4.4 
hereof, except that the amount payable due to the collection of its Hotel/Motel Tax within the additional 
areas included in the City shall equal 100 percent of such collections.  The agreements by the City contained 
in this Section 4.3 shall be for the benefit of the Authority and for the benefit of the owners of the Existing 
Senior Lien Bonds and the owners of the Additional Senior Lien Bonds and shall constitute a contract with 
the owners of such Senior Lien Bonds.

Section 4.4 Cities Hotel/Motel Tax Payments. 

(a) Cities Hotel/Motel Tax Payments with Respect to Outstanding Existing Senior Lien 
Bonds and Additional Senior Lien Bonds Prior to the Transition Date.  Notwithstanding any 
provision of this Agreement or any Bond Financing Document to the contrary, commencing on the 
Effective Date and ending on the Transition Date, this Section 4.4(a) shall apply to the outstanding 
Existing Senior Lien Bonds and any Additional Senior Lien Bonds issued after the Effective Date, 
and this Section 4.4(a) shall be of no force and effect after the Transition Date.
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(i) The City hereby covenants and agrees to pay to or for the account of the Authority 
by the 20th day of each calendar month until the principal of and interest on the Existing Senior 
Lien Bonds shall have been paid in full or provision duly made therefor, a sum equal to sixty-two 
and one-half percent (62.5%) of the Hotel/Motel Tax collected by the City (or to the extent that the 
corporate limits of the City are expanded, then one hundred percent (100%) of the Hotel/Motel Tax 
collected by the City within the expanded area as provided in Section 4.3) since the next preceding 
payment under this Section 4.4(a).

(ii) The Cities Hotel/Motel Tax Payments to be made by the City pursuant to the 
provisions of this Section 4.4(a) shall be made by the City directly to the Senior Lien Trustee for 
the account of the Authority under the Senior Lien Indenture so long as any Existing Senior Lien 
Bonds are outstanding under the Senior Lien Indenture.  Such payments shall be in lawful money 
of the United States of America, shall be forthwith deposited into the Revenue Fund created under 
the Senior Lien Indenture, shall be applied to the extent and in the manner provided thereunder, 
including, but not limited to, the payment of principal and interest on any Senior Lien Bonds and 
at least fifty percent (50%) of the total Hotel-Motel Tax collected at the rate of eight percent (8%) 
shall be expended for the purposes specified in O.C.G.A. § 48-13-51(a)(5.1(B) including, but not 
limited to, the payment of principal and interest on any Senior Lien Bonds.

(iii) The Cities Hotel/Motel Tax Payments to be made by the City under this Section 
4.4(a) shall be pledged to the payment of principal and interest on the Senior Lien Bonds pursuant 
to the Senior Lien Indenture.

(iv) It is further expressly provided that the City or the Authority also may make 
additional payments from time to time from any lawfully available funds as determined by such 
party in its sole discretion to be necessary or desirable in connection with the Project.

(b) Cities Hotel/Motel Tax Payments with Respect to Additional Senior Lien Bonds on 
and after the Transition Date.  Notwithstanding any provision of this Agreement or any Bond 
Financing Document to the contrary, this Section 4.4(b) shall apply on and after the Transition Date 
to all Additional Senior Lien Bonds issued after the Effective Date.

(i) The City hereby covenants to pay to the Senior Lien Trustee for the account of the 
Authority under the Senior Lien Indenture by the 20th day of each calendar month until the 
principal of and interest on the Additional Senior Lien Bonds issued after the Effective Date hereof 
shall have been paid in full or provision duly made therefor, a sum equal to sixty-two and one-half 
percent (62.5%) of the Hotel/Motel Tax collected by the City (or to the extent that the corporate 
limits of the City are expanded, then one hundred percent (100%) of the Hotel/Motel Tax collected 
by the City within the expanded area as provided in Section 4.3) since the next preceding payment 
under this Section 4.4(b). 

(ii) The Cities Hotel/Motel Tax Payments to be made by the City pursuant to the 
provisions of this Section 4.4(b) shall be made by the City to the Senior Lien Trustee for the account 
of the Authority under the Senior Lien Indenture so long as any Additional Senior Lien Bonds are 
outstanding under the Senior Lien Indenture.  Such payments shall be in lawful money of the United 
States of America, shall be forthwith deposited into the Revenue Fund under the Senior Lien 
Indenture and promptly each month (1) on a first priority basis the applicable monthly installment 
amount of principal and interest shall be applied or held by the Senior Lien Trustee for application 
when due to the payment of principal of and interest on the Additional Senior Lien Bonds pursuant 
to the Senior Lien Indenture and the applicable monthly installment amount to replenish any 
deficiency in the Debt Service Reserve Account below the Debt Service Reserve Fund Requirement 
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under the Senior Lien Indenture and (2) any Cities Hotel/Motel Tax Payments in excess of amounts 
needed for the aforesaid purposes of clause (1) shall be returned to the Authority promptly each 
month to be applied by the Authority strictly as provided in the Operating Agreement.

(iii) The Cities Hotel/Motel Tax Payments to be made by the City under this Section 
shall be pledged to the payment of principal of and interest on the Additional Senior Lien Bonds 
pursuant to the Senior Lien Indenture and to replenish any deficiency in the Debt Service Reserve 
Account below the Debt Service Reserve Fund Requirement under the Senior Lien Indenture.

(iv) It is further expressly provided that the City or the Authority also may make 
additional payments from time to time from any legally and contractually available funds as 
determined by such party to be necessary or desirable in connection with the applicable Additional 
Senior Lien Bonds or the applicable Project.

Section 4.5 Obligations of City Hereunder Absolute and Unconditional. The obligations of 
the City to make the payments required in Section 4.4 hereof and to perform and observe any and all of the 
other covenants and agreements on its part contained herein shall be absolute and unconditional irrespective 
of any defense or any rights of setoff, recoupment, or counterclaim it may otherwise have against the 
Authority. Until such time as the principal of and interest on the Senior Lien Bonds outstanding under the 
Senior Lien Indenture shall have been paid in full or provision for the payment thereof shall have been 
made in accordance with the applicable Indenture, the City (i) will not suspend, abate, reduce, abrogate, 
diminish, postpone, modify or discontinue the Cities Hotel/Motel Tax Payments provided for herein, 
(ii) will perform and observe all of its other agreements contained in this Agreement, and (iii) will not 
terminate the Term of this Agreement or its obligations hereunder for any contingency, act of God, event, 
or cause whatsoever, including, without limiting the generality of the foregoing, failure of the Authority’s 
title in and to a Project or any part thereof, any acts or circumstances that may constitute failure of 
consideration, eviction or constructive eviction, destruction of or damage to a Project, the taking by eminent 
domain of title to or the use of all or any part of a 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, 
any declaration or finding that any of the Senior Lien Bonds are unenforceable or invalid, the invalidity of 
any provision of this Agreement, 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 
Agreement or the Senior Lien Indenture. 

Nothing contained in this Section 4.5, however, shall be construed to release the Authority from 
the performance of any of the agreements on its part contained in this Agreement or in the Senior Lien 
Indenture; and if the Authority should fail to perform any such agreement, the City may institute such action 
against the Authority as the City may deem necessary to compel performance or recover its damages for 
nonperformance as long as such action shall not do violence to or adversely affect the agreements on the 
part of the City contained in this Agreement and to make the Cities Hotel/Motel Tax Payments specified 
herein; provided, however, any liability of the Authority commencing on the Effective Date hereof shall be 
payable solely from rents, revenues and receipts arising from the Authority’s interest in the Projects.  The 
City may, however, at its own cost and expense and in its own name, prosecute or defend any action or 
proceeding or take any other action involving third persons which the City deems reasonably necessary in 
order to secure or protect its rights hereunder, and in such event the Authority hereby agrees to cooperate 
to the full extent required so long as the Authority’s interests in a Project would not be adversely affected.

Section 4.6 Pledge of Hotel/Motel Tax. 

(a) With respect to Existing Senior Lien Bonds outstanding on the Effective Date hereof, the 
City has pledged and hereby reaffirms its pledge of its Cities Hotel/Motel Tax Payments required by 
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Section 4.4(a) hereof to the payment of principal of and interest on the Existing Senior Lien Bonds pursuant 
to the Senior Lien Indenture and to replenish any deficiency in the Debt Service Reserve Account below 
the Debt Service Reserve Fund Requirement under the Senior Lien Indenture for the benefit of the owners 
of the Existing Senior Lien Bonds.  The Cities Hotel/Motel Tax Payments so pledged shall immediately be 
subject to the lien of such pledge without physical delivery thereof and the lien of this pledge shall be a first 
or prior lien superior to any and all other claims, whether such claims arise in contract, tort or otherwise 
and shall be superior to any lien or pledge that may hereafter be created. 

(b) With respect to Additional Senior Lien Bonds issued after the Effective Date hereof in 
accordance with this Agreement, the City hereby pledges its Cities Hotel/Motel Tax Payments required to 
be paid pursuant to Section 4.4(a) prior to the Transition Date and Section 4.4(b) hereof on and after the 
Transition Date to the payment of principal of and interest on the Additional Senior Lien Bonds pursuant 
to the Senior Lien Indenture and to replenish any deficiency in the Debt Service Reserve Account below 
the Debt Service Reserve Fund Requirement under the Senior Lien Indenture for the benefit of the owners 
of the applicable Additional Senior Lien Bonds issued after the Effective Date hereof.  The Cities 
Hotel/Motel Tax Payments so pledged shall immediately be subject to the lien of such pledge without 
physical delivery thereof and the lien of this pledge shall be a first or prior lien superior to any and all other 
claims, whether such claims arise in contract, tort or otherwise and shall be superior to any lien or pledge 
that may hereafter be created.

Section 4.7 Enforcement of Obligations. The obligation of the City to make its Cities 
Hotel/Motel Tax Payments under this Article may be enforced by (i) the Authority, (ii) the Senior Lien 
Trustee or owners of any Senior Lien Bonds, in accordance with the applicable provisions of the Senior 
Lien Indenture and independently of the Authority or, (iii) such receiver or receivers as may be appointed 
pursuant to the Senior Lien Indenture or applicable law.  The covenants and agreements hereunder including 
specifically the City’s obligation to make its Cities Hotel/Motel Tax Payments shall be enforceable by 
specific performance; it being acknowledged and agreed by the Authority and the City that no other remedy 
at law is adequate to protect the interests of the parties hereto.

Section 4.8 Assignment of this Agreement.  The City hereby consents to the assignment of 
the Authority’s right, title, and interest in and to this Agreement to the Senior Lien Trustee pursuant to the 
Senior Lien Indenture to secure the Existing Senior Lien Bonds outstanding on the Effective Date hereof 
and Additional Senior Lien Bonds issued after the Effective Date hereof and hereby agrees that any notice 
to the Authority required under this Agreement with respect to such Existing Senior Lien Bonds and 
Additional Senior Lien Bonds shall be given in addition to the Senior Lien Trustee at the address then 
applicable for the Senior Lien Trustee under the Senior Lien Indenture and that any consent of the Authority 
required under this Agreement with respect to such Existing Senior Lien Bonds and Additional Senior Lien 
Bonds shall not be deemed to have been given unless such consent is obtained in writing from the Senior 
Lien Trustee and the Authority.  The Senior Lien Trustee shall have all rights and remedies herein accorded 
to the Authority with respect to Existing Senior Lien Bonds outstanding on the Effective Date hereof and 
Additional Senior Lien Bonds issued after the Effective Date hereof, and any reference herein to the 
Authority with respect to such Existing Senior Lien Bonds and Additional Senior Lien Bonds shall be 
deemed, with the necessary changes in detail, to include the Senior Lien Trustee.  The Senior Lien Trustee 
and the owners of the Existing Senior Lien Bonds outstanding on the Effective Date hereof and Additional 
Senior Lien Bonds issued after the Effective Date hereof are deemed to be and are third party beneficiaries 
of the representations, covenants and agreements of the City contained in this Agreement with respect to 
such Existing Senior Lien Bonds and Additional Senior Lien Bonds.  

Section 4.9 No Set-Off.  No breach, default or failure by the Authority to comply with the 
provisions of this Agreement shall permit an abatement or reduction in or set-off against the Cities 
Hotel/Motel Tax Payments due from the City.  Nothing in this Agreement shall otherwise impair, diminish 
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or affect any other right or remedy available to the City (i) as a result of the Authority’s breach, default or 
failure under this Agreement, or (ii) to enforce the obligations of the Authority under this Agreement.  No 
dispute or litigation between the Authority and the City with respect to this Agreement shall affect any 
party’s duties to perform its obligations or its rights or remedies while such dispute or litigation is pending.

ARTICLE V

SPECIAL COVENANTS OF CITY AND AUTHORITY

The City and the Authority each hereby covenants and agrees with each other and for the benefit 
of the owners of the Senior Lien Bonds as follows:

Section 5.1 Collection of Taxes. The City hereby covenants and agrees that during the Term 
of this Agreement it shall levy and collect the Hotel/Motel Tax within its corporate limits at the rate 
authorized by the Hotel/Motel Tax Law at the time of such levy, provided such rate during the Term of this 
Agreement shall be at least eight percent (8%), and from the proceeds derived therefrom make its Cities 
Hotel/Motel Tax Payments required pursuant to the applicable subsection of Section 4.4 hereof throughout 
the Term of this Agreement.  This covenant shall be for the benefit of the owners of the Existing Senior 
Lien Bonds outstanding on the Effective Date hereof and Additional Senior Lien Bonds issued after the 
Effective Date in accordance with this Agreement and shall constitute a contract with the owners of such 
Existing Senior Lien Bonds and Additional Senior Lien Bonds and may be enforced by the Senior Lien 
Trustee with respect thereto.

Section 5.2 Records Regarding Cities Hotel/Motel Tax Payments. 

The City shall provide to the Authority and the Senior Lien Trustee monthly a written statement on 
or before the date when the Cities Hotel/Motel Tax Payments are due hereunder of the amount of each 
Cities Hotel/Motel Tax Payments.  Upon the prior written request of the Authority, the City shall make 
available for inspection during normal business hours the books and records of the City pertaining to the 
levy and collection of its Hotel/Motel Tax and related Cities Hotel/Motel Tax Payments by the City.  

Section 5.3 Further Assurances and Corrective Instrument. The City and the Authority, as 
applicable, each respectively, hereby covenants and agrees that it will, from time to time, execute, 
acknowledge and deliver, or cause to be executed, acknowledged and delivered, such further instruments, 
certificates and acknowledgments as may be reasonably requested under this Agreement, including, without 
limitation, to perfect the pledge of revenues payable hereunder securing payment of the principal of and 
interest on the Senior Lien Bonds and to replenish any deficiency in the Senior Lien Debt Service Reserve 
Account below the Senior Lien Debt Service Reserve Fund Requirement under the Senior Lien Indenture 
or for carrying out the intention of or facilitating the performance of this Agreement.

Section 5.4 Confirming Documents. In connection with the issuance of any Additional Senior 
Lien Bonds after the Effective Date, the City and the Authority, each respectively, hereby covenants and 
agrees, upon reasonable prior written request, to authorize, execute and deliver any reasonably requested 
certificates, letters or other documents in form and substance reasonably acceptable to the executing party 
confirming the agreed upon obligations and covenants of the applicable party under this Agreement in the 
event:

(i) such certificates, letters or other documents are reasonably required by, as 
applicable, any rating agency, bond purchaser or other appropriate party or a legal requirement as 
a condition of issuance of the Additional Senior Lien Bonds and are in form and substance 
acceptable to the City or the Authority, as applicable; and
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(ii) the Authority shall pay the costs and expenses incurred by the City in connection 
with the authorization, execution and delivery of such certificates, letters or other documents, 
including, but not limited to, the reasonable fees and expenses of attorneys representing the City.

Section 5.5 Reports to Department of Community Affairs. 

The City shall annually file with the Department of Community Affairs a report specifying the rate 
of taxation and amounts collected and expended pursuant to the Hotel/Motel Tax Law and any other 
information which may be required by the Department of Community Affairs pursuant to the Hotel/Motel 
Tax Law.

ARTICLE VI

MISCELLANEOUS

Section 6.1 Termination of this Agreement.    

The Term of this Agreement shall expire and terminate in accordance with Section 4.1 hereof. 

Section 6.2 Independent Contractor.  In performing this Agreement, the Authority is acting 
as an independent contractor.  The City shall not have any power to control the means, methods or 
techniques by which the Authority undertakes the activities or projects contemplated by this Agreement, 
except as may be otherwise expressly provided in this Agreement.

Section 6.3 Financial Liability. 

(a) The financial liability of the Authority for failure to perform any of its obligations under 
this Agreement after the Effective Date hereof shall be limited to the Authority’s interests in the Projects 
and in the operating revenues of the Projects.  

(b) The financial liability of the City for failure to perform any of its obligations under this 
Agreement shall be limited to the interest of the City in the Cities Hotel/Motel Tax payable by the City 
under Section 4.4(a) or 4.4(b) of this Agreement.

Section 6.4 No Interest for City. By virtue of this Agreement, the City shall not have or 
hereafter acquire any legal or equitable interest of any nature in, under or to (i) any part of the property, real 
or personal, tangible or intangible, comprising or used in the Financed Projects, (ii) the leases, licenses, 
contracts, accounts or other intangible rights or obligations acquired or incurred by the Authority in 
connection with the acquisition, construction, improvement, equipping or operation of the Financed 
Projects, or (iii) the operating revenues of the Financed Projects except as otherwise agreed to in writing 
between the City and the Authority.

Section 6.5 No Third Party Beneficiaries.  Nothing in this Agreement is intended or shall be 
deemed to confer any interest in this Agreement or benefit on persons not named parties to this Agreement, 
except as provided in Section 4.3, Section 4.7 and Section 5.1 of this Agreement with respect to the Senior 
Lien Trustee and owners of the Senior Lien Bonds and as may be otherwise expressly provided in this 
Agreement.  No obligation imposed on any party under this Agreement is imposed for the benefit or with 
the intent to permit enforcement by another, not a party to this Agreement, except as may be otherwise 
expressly provided in this Agreement with respect to the Senior Lien Trustee and owners of the Senior Lien 
Bonds.
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Section 6.6 Entire Agreement; Amendments. 

(a) This Agreement contains the entire agreement of the City and the Authority relating to the 
specific matters covered by this Agreement.  No representation, promise or understanding has been made, 
and no collateral agreement, stipulation or undertaking exists, which will have any force and effect with 
respect to the specific matters covered by this Agreement except as set forth in this Agreement.  

(b) No amendment, modification, supplement, release, discharge or waiver of the provisions 
of this Agreement shall be of any force, value or effect unless it is in writing and is duly executed on behalf 
of the Authority and the City and, if required by the Senior Lien Indenture, is accomplished in accordance 
with the Senior Lien Indenture with the prior written consent of the Senior Lien Trustee.

Section 6.7 Agreement to Pay Attorneys’ Fees and Expenses. 

(a) In the event the City is determined to have defaulted under any of the provisions of this 
Agreement and the Authority employs attorneys or incur other expenses for the enforcement of performance 
or observance of any obligation or agreement on the part of the City herein contained, the City agrees that 
it shall on demand therefor pay to the Authority the reasonable fees of such attorneys and such other 
reasonable expenses so incurred by the Authority.

(b) In the event the Authority is determined to have defaulted under any of the provisions of 
this Agreement and the City employs attorneys or incur other expenses for the enforcement of performance 
or observance of any obligation or agreement on the part of the Authority herein contained, the Authority 
agrees that it shall on demand therefor pay to the City the reasonable fees of such attorneys and such other 
reasonable expenses so incurred by the City.

Section 6.8 No Additional Waiver Implied by One Waiver.  If any agreement contained in 
this 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 6.9 Notices.  All notices, certificates or other communications hereunder shall be in 
writing and shall be sufficiently given and shall be deemed given when delivered in person or when sent 
by registered courier or registered over-night delivery service or when mailed by registered or certified 
mail, return receipt requested, in each case with postage or other charges prepaid, to the parties hereto at 
the following addresses or such other address designated by such party in writing: 

Authority: Cobb-Marietta Coliseum and Exhibit Hall Authority
Two Galleria Parkway
Atlanta, Georgia  30339
Attention:  General Manager/CEO

City: City of Kennesaw, Georgia
2529 J.O. Stephenson Ave.
Kennesaw, Georgia 30144
Attention:  City Administrator
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A copy of any notices, certificates or other communications given hereunder also shall be provided 
to the Senior Lien Trustee at the following address:

U.S. Bank Trust Company, National Association,
as Senior Lien Trustee
Global Corporate Trust
2 Concourse Parkway, Suite 800
Atlanta, Georgia 30328-5588
Attention: Mark C. Hallam, Assistant Vice President

Section 6.10 Binding Effect.  This Agreement shall inure to the benefit of and shall be binding 
upon the Authority, the City and their respective successors and assigns.

Section 6.11 Severability.  If any provision of this 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 6.12 Execution Counterparts.  This 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 6.13 Captions.  The captions and headings in this Agreement are for convenience only 
and in no way define, limit or describe the scope or intent of any provisions of this Agreement.

Section 6.14 Law Governing this Agreement.  This Agreement shall be governed by, and 
construed in accordance with, the laws of the State of Georgia.  Jurisdiction and venue over any claim or 
dispute arising under this Agreement shall lie exclusively in the Superior Court of Cobb County, Georgia.

Section 6.15 Prior Funding Agreements.  Any and all prior agreements, leases, operating 
contracts, management contracts, or any other agreements or parts thereof in effect on or after the date of 
the Original Funding Agreement between the Authority and the City with respect to its Hotel/Motel Tax 
and the Galleria Project are hereby repealed and terminated and same shall be of no force and effect upon 
the execution, delivery and effectiveness of this Agreement.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the Authority and the City have caused this Amended and Restated 
Galleria Convention Funding Agreement to be executed and delivered by their respective duly authorized 
officers, and their respective seals to be hereunto affixed and attested by their duly authorized officers on 
the date(s) set forth below, all to be effective as of the Effective Date set forth hereinabove. 

 (AUTHORITY SEAL)

Attest:

Secretary-Treasurer

THE AUTHORITY:

COBB-MARIETTA COLISEUM AND 
EXHIBIT HALL AUTHORITY

By:
Chairman

Date: 

 (CITY SEAL)

Attest:

City Clerk

THE CITY:

CITY OF KENNESAW, GEORGIA
 

By:
Mayor

Date: 

The undersigned Senior Lien Trustee hereby 
consents to this Amended and Restated 
Galleria Convention Funding Agreement

U.S. BANK TRUST COMPANY, NATIONAL 
ASSOCIATION, successor to U.S. Bank 
National Association and successor to First 
Union National Bank of Georgia, as Senior 
Lien Trustee

By: ___________________________________
        Mark C. Hallam. Assistant Vice President
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EXECUTION COPY

AMENDED AND RESTATED GALLERIA CONVENTION FUNDING AGREEMENT

between

COBB-MARIETTA COLISEUM AND EXHIBIT HALL AUTHORITY

and

CITY OF KENNESAW, GEORGIA

DATED AS OF THE EFFECTIVE DATE

[Original Convention Funding Agreement dated as of December 1, 1991
and amended as of October 1, 1996]
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AMENDED AND RESTATED GALLERIA CONVENTION FUNDING AGREEMENT

THIS AMENDED AND RESTATED GALLERIA CONVENTION FUNDING
AGREEMENT (this “Agreement”) is dated as of the Effective Date (as defined herein), by and between
the COBB-MARIETTA COLISEUM AND EXHIBIT HALL AUTHORITY, a body corporate and
politic created and existing under the laws of the State of Georgia (the “State”), and the CITY OF
KENNESAW, GEORGIA, a municipal corporation created and existing under the laws of the State, and
amends and restates in its entirety the Prior Funding Agreement (as defined herein).

WHEREAS, the Authority (as defined herein) has heretofore been created pursuant to the
Cobb-Marietta Coliseum and Exhibit Hall Authority Act (Georgia Laws 1980 p. 4091 et seq., as
amended, the “Authority Act”) and the Authority is now existing and operating and its members have
been duly appointed and entered into their duties;

WHEREAS, the Authority was created for the general purpose of “. . . developing and
promoting for the public good in this state the cultural growth, public welfare, education and recreation
of the people of this state, including the erection and construction of a building or buildings which shall
be public buildings to be used for amusement purposes or educational purposes or a combination of the
two, and for fairs, expositions, or exhibitions in connection therewith, and the purchase of lands,
easements, rights and lands and franchises for construction of such facility or facilities and for use in
connection therewith . . .”;

WHEREAS, pursuant to the authority granted in the Authority Act, the Authority is empowered
to undertake, without limitation, “. . . the acquisition, construction, equipping, maintenance and operation
of multi-use coliseum and civic center type facilities to be used for athletic contests, games, meetings,
trade fairs, expositions, political conventions, agricultural events, theatrical and musical performances,
conventions and other public entertainments, which facilities if acquired or constructed after May 8,
2018 must be managed and operated directly by the Authority for its own use, and the usual facilities
related thereto, including, without limitation, refreshment stands and restaurants, and facilities for the
purveying of foods, beverages, publications, souvenirs, novelties, and goods of all kinds, whether
operated or purveyed directly or indirectly through concessions, licenses, leases or otherwise, parking
facilities or parking areas in connection therewith, recreational centers and areas including, but not
limited to, gymnasium and athletic facilities and related buildings, and the usual and convenient facilities
appertaining to such undertakings and the extension and improvements of such facilities, acquiring the
necessary property therefor, both real and personal and the lease, sale and licensing of any part or all of
such facilities, including real and personal property, to any persons, firms or corporations whether public
or private so as to assure the efficient and proper development, maintenance, and operation of such
facilities and areas, deemed by the Authority to be necessary, convenient, or desirable . . .”;

WHEREAS, the City (as defined herein) is a municipal corporation organized and existing
under the laws of the State;

WHEREAS, Article IX, Section II, Paragraph III of the Constitution of the State (the “State
Constitution”) authorizes the expenditure of public funds by counties and municipal corporations for
parks, recreational areas, programs and facilities;

WHEREAS, Article IX, Section III, Paragraph I of the State Constitution (the
“Intergovernmental Contracts Clause”) authorizes intergovernmental contracts between any “. . .
county, municipality, school district or political subdivision of the state . . . with each other or any other

1
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public agency, public corporation, or public authority for joint services, for the provision of services or
for joint or separate use of facilities or equipment. . .”;

WHEREAS, pursuant to the Authority Act, the Intergovernmental Contracts Clause of the State
Constitution and other applicable provisions of State law, the Authority and the City entered into the
Original Funding Agreement (as defined herein) as an intergovernmental contract for the provision of
services and facilities in connection with the Galleria Project (defined below);

WHEREAS, the City is authorized to levy and collect within its boundaries, an excise tax upon
the furnishing for value of public accommodations (the “Hotel/Motel Tax”) pursuant to the Hotel/Motel
Tax Law (as defined herein), which Hotel/Motel Tax on the Effective Date is levied by the City at the
rate of eight percent (8%) of the amount of the lodging charges actually collected;

WHEREAS, O.C.G.A. § 36-82-60 et seq. (the “Revenue Bond Law”) and in particular
O.C.G.A. § 36-82-61(4)(e) authorizes the issuance of revenue bonds by governmental bodies for “. . .
buildings to be constructed and used for the housing of exhibits for fairs and educational purposes;
buildings to be used for the housing of livestock, horses, cattle, swine, poultry and agricultural exhibits
for exhibition purposes; the erection and construction of buildings to be used for amusement or
educational purposes or a combination of the two; and such buildings to be used for fairs, expositions, or
exhibitions in connection therewith . . .”;

WHEREAS, on December 17, 1991, the Authority issued $48,200,000 original aggregate
principal amount of its Revenue Bonds, Series 1991 (the “Series 1991 Bonds”) pursuant to the Senior
Lien Indenture (as defined hereinafter) in order to finance the acquisition and construction of that certain
multi-use civic center, exhibit hall and meeting facilities known as “Cobb Galleria Centre” as a public
facility to be owned and operated by the Authority, all for the benefit of the residents within the
boundaries of the County (as defined herein);

WHEREAS, in order to secure payment of the Series 1991 Bonds and any additional bonds
issued under the Senior Lien Indenture, the Authority pledged all revenues derived under the Original
Funding Agreement to the payment of principal of and interest on the Senior Lien Bonds (as defined
herein);

WHEREAS, in connection with the Original Funding Agreement and the issuance of the Series
1991 Bonds issued to finance the acquisition and construction of the Galleria Project, the Authority and
the City entered into the Original Operating Agreement (as defined herein) with respect to the original
Galleria Project;

WHEREAS, on May 18, 1993, the Authority issued $47,965,000 original aggregate principal
amount of its Revenue Refunding Bonds, Series 1993 (the “Series 1993 Bonds”) in order to refund a
portion of the Series 1991 Bonds;

WHEREAS, in order to finance certain additions to the Galleria Project, the Authority issued
$22,300,000 original aggregate principal amount of its Junior Lien Revenue Bonds, Series 1996A (the
“Series 1996A Junior Lien Bonds”) on October 15, 1996 in accordance with the 1996 Funding
Agreement Amendment and the 1996 Operating Agreement Amendment (both as defined herein);

WHEREAS, on October 19, 1999, the Authority issued $23,950,000 original aggregate principal
amount of its Revenue Bonds, Series 1999 (the “Series 1999 Bonds”) in order to finance the
construction of an expansion of the Galleria Project;

2
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WHEREAS, on March 15, 2005, the Authority issued $15,375,000 original aggregate principal
amount of its Revenue Refunding Bonds, Series 2005 (the “Series 2005 Bonds”) in order to refund a
portion of the outstanding Series 1999 Bonds;

WHEREAS, on December 3, 2009, the Authority issued $14,335,000 original aggregate
principal amount of its Junior Lien Revenue Refunding Bonds, Series 2009 (the “Series 2009 Junior
Lien Bonds”) pursuant to the Trust Indenture and Security Agreement dated as of October 1, 2009 (the
“Junior Lien Indenture”), by and between the Authority and U.S. Bank Trust Company, National
Association, as successor trustee (the “Junior Lien Trustee”) in order to refund all of the Authority’s
then outstanding Series 1996A Junior Lien Bonds;

WHEREAS, as of September 1, 2023, the Authority’s outstanding $12,720,000 aggregate
principal amount of Series 1993 Senior Lien Bonds and its outstanding $6,175,000 aggregate principal
amount of Series 2005 Senior Lien Bonds, which together totaled $18,895,000 (collectively, the
“Existing Senior Lien Bonds”), were the Authority’s only outstanding Senior Lien Bonds, and have a
final maturity date of October 1, 2026;

WHEREAS, all previously outstanding Series 2009 Junior Lien Bonds were paid in full and the
Junior Lien Trustee discharged the Junior Lien Indenture on or about July 11, 2023;

WHEREAS, pursuant to its terms, the Prior Funding Agreement will expire on October 2, 2028,
or if on such date all bonds secured thereby have not been paid in full, then on the date all bonds secured
thereby have been paid in full, but in no event in excess of fifty years after December 1, 1991;

WHEREAS, pursuant to House Bill 658 of the 2017-2018 General Session of the State General
Assembly (“HB 658”), which became effective as of July 1, 2018, the expiration of the period of time
during which the Hotel/Motel Tax may be levied and collected in the City was extended from not later
than December 31, 2028 to not later than December 31, 2053;

WHEREAS, pursuant to Senate Bill 489 of the 2017-2018 General Session of the State General
Assembly (“SB 489”), which became effective as of May 8, 2018, the Authority Act was amended to
limit the types of facilities to be financed by the Authority’s revenue bonds after May 8, 2018 to those
facilities that are operated and managed directly by the Authority for its own use;

WHEREAS, the parties acknowledge that certain relevant circumstances of the Authority and
certain of the Cities have changed since the effective date of the Original Funding Agreement and that
the Authority desires to issue additional bonds in the future to be secured in whole or in part by the
pledge of the City’s payments of 62.5% of its Hotel/Motel Tax revenues to or for the account of the
Authority pursuant to this Agreement;

WHEREAS, the Senior Lien Indenture requires the consent of the Senior Lien Trustee to an
amendment of the Prior Funding Agreement and allows the Senior Lien Trustee to consent to any
amendment, change or modification, among other purposes, as may be required in connection with
additional bonds in accordance with the terms thereof or in connection with any other change therein that
does not prejudice the interests of the Senior Lien Trustee or the Bondholders (as defined herein);

WHEREAS, the Senior Lien Trustee has consented to this Agreement; and

NOW, THEREFORE, the Authority and the City have agreed to enter this Agreement in order
to amend and restate the Prior Funding Agreement in its entirety and have agreed to contemporaneously
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enter into the Operating Agreement (as defined herein) in order to amend and restate the Prior Operating
Agreement (as defined herein) in its entirety.

IN CONSIDERATION OF Ten Dollars in hand paid, the respective covenants, representations
and agreements hereinafter contained and other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged by each party hereto, the Authority and the City agree as
follows, including, without limitation, that the foregoing premises and Whereas paragraphs shall be, and
are hereby declared to be, substantive provisions of this Agreement:

ARTICLE I

DEFINITIONS

In addition to the words and terms defined elsewhere in this Agreement, the following words and
terms as used in this Agreement shall have the following meanings unless the context or use 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 and (b) all capitalized terms and phrases
used herein, but not defined herein, shall have the meanings assigned thereto under the Operating
Agreement:

“1996 Funding Agreement Amendment” means the Amendment No. One to Convention
Funding Agreement, dated as of October 1, 1996, between the Authority and the City amending the
Original Funding Agreement.

“1996 Operating Agreement Amendment” means the Amendment No. One to Operating
Agreement, dated as of October 1, 1996, between the Authority and the City amending the Original
Operating Agreement.

“Additional Senior Lien Bonds” means Senior Lien Bonds or any other form of senior lien
financing or refinancing or refunding payable from or secured by, in whole or in part, directly or
indirectly, any Cities Hotel/Motel Tax Payments or funds derived directly or indirectly from or in
connection with Cities Hotel/Motel Tax Payments payable under or in connection with this Agreement
(including, without limitation, any such financing pursuant to a financing plan not involving bonds per
se), issued or entered into by the Authority after September 1, 2023.

“Authority” means the Cobb-Marietta Coliseum and Exhibit Hall Authority, a body corporate
and politic created and existing under the laws of the State, and its successors and assigns.

“Authority Bond Documents” means, collectively, this Agreement, the Operating Agreement,
the Senior Lien Indenture and all other Bond Financing Documents to which the Authority is or will be a
party or is or will be bound or subject, and all amendments or supplements to any such document.

“Bond Financing Documents” means, collectively, this Agreement, the Senior Lien Indenture
and any other document evidencing, governing or securing repayment of Senior Lien Bonds or necessary
or appropriate in connection with the issuance and sale of Additional Senior Lien Bonds, including, but
not limited to, disclosure documents, validation documents and any bond insurance policy.

“Bondholders” means the registered owner of any outstanding Senior Lien Bonds.

“Business Day” means any day, other than a Saturday or Sunday, on which banking institutions
are open on a full-service business basis in the city in which the designated corporate trust office of the

4

Page 47 of 248



Senior Lien Trustee is located and on which the payment system of the United States Federal Reserve is
operational.

“Cities” means, each respectively and all collectively, the City and the cities of Acworth,
Austell,  Marietta, Powder Springs, and Smyrna, unless otherwise expressly provided herein, together
with any other city located in the boundaries of the County that enters into a City Funding Agreement
and a City Operating Agreement with the Authority, unless otherwise expressly provided herein, in each
case for so long as any such city has a City Funding Agreement and a City Operating Agreement with the
Authority in effect at the applicable time.

“Cities Hotel/Motel Tax Payments” means, collectively, the payments of Hotel/Motel Tax
revenues paid by each of the Cities to or for the account of the Authority under the applicable City
Funding Agreement, including the City’s payments of Hotel/Motel Tax revenues required pursuant to
Section 4.4(a) hereof with respect to the Existing Senior Lien Bonds and the Additional Senior Lien
Bonds prior to the Transition Date or required pursuant to Section 4.4(b) hereof with respect to the
Additional Senior Lien Bonds on and after the Transition Date.

“City” means the City of Kennesaw, Georgia, a municipal corporation created and existing
under the laws of the State, and its successors and assigns.

“City Funding Agreement” means, each respectively and as applicable all collectively, (a) the
Original City Funding Agreements in effect at the applicable time, (b) this Agreement, and (c) the
convention funding agreements by and between the Authority and each of the cities of Acworth, Austell,
Marietta, Powder Springs, and Smyrna, unless otherwise expressly provided herein, together with each
similar convention funding agreement between the Authority and a city located in the boundaries of the
County entered into after September 1, 2023, as the same may be supplemented or amended from time to
time.

“City Operating Agreement” means, each respectively and all collectively, (a) the Original
City Operating Agreements in effect at the applicable time, (b) the Operating Agreement, and (c) the
operating agreements by and between the Authority and each the cities of Acworth, Austell, Marietta,
Powder Springs, and Smyrna, unless otherwise expressly provided herein, together with each similar
operating agreement between the Authority and a city located in the boundaries of the County entered
into after September 1, 2023, as the same may be supplemented or amended from time to time.

“Conforming City” means, each respectively and collectively, as applicable, each of the Cities
that has entered into a Conforming City Funding Agreement and a Conforming City Operating
Agreement with substantially similar substantive terms as the County Funding Agreement and the
County Operating Agreement, which may include a new city located in the boundaries of the County.

“Conforming City Funding Agreement” means, each respectively and collectively, as
applicable, a City Funding Agreement between a Conforming City and the Authority (regardless of its
title and regardless of whether it is amended or amended and restated) with substantially similar
substantive terms as the County Funding Agreement and the County Operating Agreement with respect
to the extended Term, the percent of Hotel/Motel Tax revenues pledged to secure Additional Senior Lien
Bonds, the payment and application of Cities Hotel/Motel Tax Payments, the flow of funds for Cities
Hotel/Motel Tax Payments and County Hotel/Motel Tax Payments, the flow of funds for Project
Operating Revenues, and the flow of funds for the Renewal and Expansion Fund.

“Conforming City Operating Agreement” means, each respectively and collectively, as
applicable, a City Operating Agreement between a Conforming City and the Authority (regardless of its
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title and regardless of whether it is amended or amended and restated) with substantially similar
substantive terms as the County Funding Agreement and the County Operating Agreement with respect
to the extended Term, the percent of Hotel/Motel Tax revenues pledged to secure Additional Senior Lien
Bonds, the payment and application of Cities Hotel/Motel Tax Payments collections, the flow of funds
for Cities Hotel/Motel Tax Payments and County Hotel/Motel Tax Payments, the flow of funds for
Project Operating Revenues, and the flow of funds for the Renewal and Expansion Fund.

“County” means Cobb County, Georgia, a political subdivision of the State.

“County Funding Agreement” means the Amended and Restated Galleria Convention Funding
Agreement, dated as of September 1, 2023, between the County and the Authority, as the same may be
supplemented or amended from time to time.

“County Hotel/Motel Tax Payments” means the payments of Hotel/Motel Tax revenues paid
by the County to or on behalf of the Authority pursuant to the County Funding Agreement.

“County Operating Agreement” means the Amended and Restated Galleria Operating
Agreement, dated as of September 1, 2023, between the County and the Authority, as the same may be
supplemented or amended from time to time.

“County Tax Payments” means the County’s payments of its Hotel/Motel Tax revenues and the
County’s payments of its Liquor-by-the-Drink Tax revenues required pursuant to Section 4.4 of the
County Funding Agreement.

“County/Cities Tax Payments” means, collectively, all County Tax Payments and all Cities
Hotel/Motel Tax Payments.

“Debt Service Reserve Account” means the Debt Service Reserve Account within the Sinking
Fund established under the Senior Lien Indenture and held and administered by the Senior Lien Trustee
in accordance with the Senior Lien Indenture or any comparable debt service reserve fund under any
successor to the Senior Lien Indenture pursuant to which Additional Senior Lien Bonds are issued after
September 1, 2023.

“Effective Date” means October 1, 20234.

“Existing Galleria Project” means the multipurpose convention, exhibit hall and meeting
facilities commonly referred to as the Cobb Galleria Centre, any associated parking areas or
improvements thereto and all other facilities and improvements determined by the Authority to be
necessary or convenient in connection with the Cobb Galleria Centre, which may include, without
limitation, related lands, air space, buildings, structures, fixtures, equipment and personalty appurtenant
or convenient to such facilities (any and all of the aforesaid are referred to herein as “facilities” as a
broadly construed all-inclusive term), all operated and managed for the benefit of the citizens of the
County, as the same exists on September 1, 2023.

“Financed Project” or “Financed Projects” means, collectively and each respectively, (a) the
Galleria Project and (b) any other facilities, buildings, structures, improvements, expansions, additions,
replacements, renovations, related lands, fixtures, equipment and personalty appurtenant or convenient to
such facilities (any and all of the aforesaid are referred to herein as “facilities” as a broadly construed
all-inclusive term), and any other multi-use coliseum and civic center type facilities of the type described
in the Authority Act, in each case if and to the extent acquired, constructed, rehabilitated or installed by
or on behalf of the Authority after September 1, 2023 and financed in whole or in part by Senior Lien
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Bonds, provided, however, that all such facilities acquired, constructed or installed after May 8, 2018
must be managed and operated directly by the Authority for its own use on behalf of the citizens of the
County.

“funds derived from County/Cities Tax Payments” or any similar or comparable phrase shall
include, without limitation, net investment earnings on County/Cities Tax Payments, except only during
the Gap Period net investment earnings on Cities Hotel/Motel Tax Payments deposited into the Operating
Revenue Fund rather than the Tax Payments Fund shall be excluded.

“Future Galleria Project” means any future Financed Project consisting of improvements of,
additions to or expansions of the Existing Galleria Project after September 1, 2023, which may include,
without limitation, related lands, buildings, structures, fixtures, equipment and personalty appurtenant or
convenient to such facilities (any and all of the aforesaid are referred to herein as “facilities” as a broadly
construed all-inclusive term), all operated and managed directly by the Authority for its own use for the
benefit of the citizens of the County.

“Galleria Project” means, collectively, the Existing Galleria Project and any Future Galleria
Project.

“Gap Period” means the period of time commencing on September 1, 2023 and ending, as
applicable, (a) with respect to any Original City Funding Agreement and Original City Operating
Agreement, on the date any such Cities and the Authority have executed a Conforming City Funding
Agreement and a Conforming City Operating Agreement andor (b) on the termination date of an
Original City Funding Agreement and Original City Operating Agreement in the event the same are never
amended or amended and restated or otherwise modified after September 1, 2023.

“Hotel/Motel Tax Law” means O.C.G.A. Title 48, Chapter 13, Article 3 et seq., as amended,
including in particular, without limitation, O.C.G.A. § 48-13-51(a)(5.1), authorizing the governing
authority of each county within the State, within the territorial limits of the special district (created under
O.C.G.A. § 48-13-51) and each municipality in the State located within the special district, to levy and
collect an excise tax upon the furnishing of public accommodations at the applicable rate or rates
specified therein.

“Liquor-by-the-Drink Tax” means the excise tax levied and collected by the County upon the
sale of distilled spirits by-the drink pursuant to O.C.G.A. Title 3, Chapter 4, Article 5, Part 3, et seq., as
amended.

“O.C.G.A.” means the Official Code of Georgia Annotated, as amended.

“Operating Agreement” means the Amended and Restated Galleria Operating Agreement,
dated as of the Effective Date, by and between the Authority and the City, as the same may be
supplemented or amended from time to time.

“Operating Revenue Fund” means the Cobb-Marietta Coliseum and Exhibit Hall Authority -
Galleria Operating Revenue Fund created pursuant to and governed by Section 4.1 of the Operating
Agreement.

“Original City Funding Agreement” and “Original City Funding Agreements” means, each
respectively and all collectively, the City Convention Funding Agreements, dated December 1, 1991,
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between the Authority and each of the Cities, entered into in connection with the issuance of the Series
1991 Bonds, as amended from time to time and in effect as of September 1, 2023.

“Original City Operating Agreement” and “Original City Operating Agreements” means,
each respectively and all collectively, the Operating Agreements, dated December 1, 1991, between the
Authority and each of the Cities, entered into in connection with the issuance of the Series 1991 Bonds,
as amended from time to time and in effect as of September 1, 2023.

“Original Funding Agreement” means the Convention Funding Agreement, dated as of
December 1, 1991, between the Authority and the City, with respect to the original Galleria Project.

“Original Operating Agreement” means the Operating Agreement, dated as of December 1,
1991, between the Authority and the City, with respect to the original Galleria Project.

“Prior Funding Agreement” means the Original Funding Agreement, as amended by the 1996
Funding Agreement Amendment.

“Prior Operating Agreement” means the Original Operating Agreement, as amended by the
1996 Operating Agreement Amendment.

“Project” or “Projects” means, collectively and each respectively, the Galleria Project, any
other Financed Project existing on September 1, 2023, and any future Financed Project undertaken in
accordance with this Agreement and the Operating Agreement.

“Project Fund” means the Cobb-Marietta Coliseum and Exhibit Hall Authority Project Fund
created under and governed by the Senior Lien Indenture.

“Project Operating Revenues” means in the aggregate with respect to all Projects under this
Agreement any and all gross revenues, receipts, income, rent, concessions and other money of any nature
or in any form whatsoever received by or on behalf of the Authority or accruing to the benefit of the
Authority from or in connection with the Galleria Project or any other Financed Project, including,
without limitation, revenues from any ground lease, rental agreement, user or occupancy agreement,
operating agreement, license or concession agreement, franchise agreement, or any similar or comparable
type agreement or arrangement, lease or sale of air rights, any sale, lease or other disposition of naming
rights and/or signage rights, or any other lease, sale or disposition of property or assets or any kind, any
investment earnings on any of the foregoing revenues and during the Gap Period any investment earnings
on Cities Hotel/Motel Tax Payments deposited into the Operating Revenue Fund, but excluding all
County/Cities Tax Payments from the County or any of the Cities, all net investment earnings on
County/Cities Tax Payments deposited into the Tax Payments Fund and all other funds derived from
County/Cities Tax Payments.

“Renewal and Expansion Fund” or “R&E Fund” means the Renewal and Expansion Fund
created pursuant to and governed by Section 4.3 of the Operating Agreement, together with any other
reserve funds established by the Authority during the Term of the Operating Agreement serving a
comparable purpose as the R&E Fund regardless of how such other reserve fund is labeled or
characterized (excluding any debt service reserve funds for Senior Lien Bonds held by the Senior Lien
Trustee under the Senior Lien Indenture or under a similar Bond Financing Document, excluding the
Project Working Capital Reserve and excluding the reserve funds and renewal and expansion funds
established exclusively for other Authority projects such as the Performing Arts Center).
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“Revenue Fund” means the Cobb-Marietta Coliseum and Exhibit Hall Authority Revenue Fund
created under and governed by the Senior Lien Indenture.

“Senior Lien Bonds” means, collectively, the Existing Senior Lien Bonds and any Additional
Senior Lien Bonds, which are secured under the Senior Lien Indenture by a senior priority pledge of and
lien on the County/Cities Tax Payments.

“Senior Lien Indenture” means the Trust Indenture dated as of November 1, 1991, by and
between the Authority and U.S. Bank Trust Company, National Association, successor to U.S. Bank
National Association, as trustee, and as successor to First Union National Bank of Georgia, as trustee,
pursuant to which the Senior Lien Bonds have been issued, as supplemented and amended by the First
Supplemental Indenture, dated as of April 1, 1993, the Second Supplemental Indenture, dated as of
October 1, 1999, and the Third Supplemental Indenture, dated as of February 1, 2005, as the same may
be further amended or supplemented or replaced by a successor document from time to time hereafter.

“Senior Lien Trustee” means U.S. Bank Trust Company, National Association, successor to
U.S. Bank National Association and First Union National Bank of Georgia, each respectively, as trustee,
or any successor trustee appointed pursuant to the terms of the Senior Lien Indenture.

“Tax Payments Fund” means the Cobb-Marietta Coliseum and Exhibit Hall Authority -
Galleria Tax Payments Fund created pursuant to and governed by Section 4.2 of the Operating
Agreement.

“Term” means the term of this Agreement set forth in Section 4.1 hereof.

“Transition Date” means the first date on which no Existing Senior Lien Bonds remain
outstanding, which date as of September 1, 2023 is expected to be October 2, 2026.

ARTICLE II

REPRESENTATIONS

Section 2.1 Representations by the Authority.  The Authority makes the following
representations and agreements as the basis for the undertakings on its part herein contained:

(i) The Authority is a body corporate and politic created and existing under the laws of the
State, including in particular the Authority Act and will do or cause to be done all things necessary to
preserve and keep in full force and effect its status and existence; the Authority is permitted under the
Intergovernmental Contracts Clause of the State Constitution to contract for any period not exceeding
fifty years with the City for joint services, for the provision of services, or for the joint or separate use of
facilities or equipment, provided such contracts deal with activities, services or facilities the contracting
parties are authorized by law to undertake or provide;

(ii) The Authority has the power to enter into this Agreement and to perform all obligations
contained herein, is authorized to enter into the transactions contemplated by this Agreement and to carry
out its obligations hereunder, by proper action has duly authorized the execution, delivery and
performance of this Agreement, and no approval or other action by any governmental authority, agency,
or other person is required in connection with the delivery and performance of this Agreement by it
except as shall have been obtained prior to or as of the Effective Date hereof;
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(iii) The Authority is empowered specifically (a) to borrow money and to issue its revenue
bonds and to use the proceeds thereof for the purpose of paying all or part of the cost of any “project” as
defined in the Authority Act as of the time of such issuance or for the purpose of refunding any such
bonds of the Authority theretofore issued, and to otherwise carry out its purposes, and to pay all costs of
the Authority incident to or necessary and appropriate to such purposes, (b) to make and execute
contracts and other instruments necessary to exercise the powers of the Authority, including, without
limitation, contracts with the City, and (c) to pledge or assign any properties, revenues, income, tolls,
charges, or fees owned or received by the Authority;

(iv) The Authority is not subject to any bylaw or contractual or other limitation or provision
of any nature whatsoever which in any way limits, restricts, or prevents it from entering into this
Agreement and performing its obligations hereunder;

(v) The issuance and sale of the Senior Lien Bonds, the execution and delivery of this
Agreement, the Senior Lien Indenture and all other Authority Bond Documents, and the performance of
all covenants and agreements of the Authority contained in this Agreement and the other Authority Bond
Documents and of all other acts and things required under the State Constitution and laws of the State to
make this Agreement and each other Authority Bond Document a valid and binding obligation of the
Authority in accordance with its respective terms are authorized by law and have been (or will be as to
Authority Bond Documents with respect to Additional Senior Lien Bonds) duly authorized by
proceedings of the Authority adopted at public meetings thereof duly and lawfully called and held;

(vi) This Agreement, the Senior Lien Indenture and the other Authority Bond Documents
have been or will be duly executed and delivered by the Authority and do or will constitute its legal,
valid, and binding obligation enforceable in accordance with their respective terms, except as
enforcement may be limited by the application of equitable principles and matters of public policy;

(vii) The authorization, execution, delivery, and performance by the Authority of this
Agreement, the Senior Lien Indenture and the other Authority Bond Documents and compliance by the
Authority with the respective provisions hereof and thereof do not and will not violate the State
Constitution or the laws of the State 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 or subject; and

(viii) 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 Agreement, the Operating Agreement, the Senior Lien Indenture or the other
Authority Bond Documents or the ability of the Authority to comply with any of its obligations under
this Agreement, the Operating Agreement, the Senior Lien Indenture or the other Authority Bond
Documents.

Section 2.2 Representations and Agreements by the City.  The City makes the following
representations and agreements:

(i) The City is a municipal corporation of the State duly created and existing under the laws
of the State; the City is permitted under the Intergovernmental Contracts Clause of the State Constitution
to contract for any period not exceeding fifty years with the Authority for joint services, for the provision
of services, or for the joint or separate use of facilities or equipment, provided such contracts deal with
activities, services or facilities the contracting parties are authorized by law to undertake or provide;
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(ii)  The City has the power and authority to enter into and execute and deliver this
Agreement, and, by proper action of its governing body, has authorized the execution and delivery of this
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 Agreement, and no approval or other
action by any governmental authority, agency, or other person is required in connection with the delivery
and performance of this Agreement by it except as shall have been obtained as of the Effective Date
hereof;

(iii) This Agreement has been duly executed and delivered by the City and constitutes its
legal, valid, and binding obligation enforceable in accordance with its terms, except as enforcement may
be limited by the application of equitable principles and matters of public policy;

(iv) The authorization, execution, delivery, and performance by the City of this Agreement
and compliance by the City with the provisions thereof do not violate the State Constitution or 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;

(v) 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 Agreement or its ability to comply with any of its obligations under this Agreement; and

(vi) The City has, pursuant to resolutions and ordinances duly adopted by its governing body,
authorized the levy and collection of its Hotel/Motel Tax, and certain revenues derived from such levy
shall be used and applied as provided in this Agreement and the Operating Agreement during the Term of
this Agreement.

ARTICLE III

ISSUANCE OF SENIOR LIEN BONDS;
CONSTRUCTION AND OPERATION OF FINANCED PROJECTS

Section 3.1 Compliance with the Senior Lien Indenture and Other Authority Bond
Documents. The Authority hereby represents that the proceeds from the sale of each issue of Bonds
deposited into the Project Fund under the Senior Lien Indenture prior to the Effective Date were
disbursed for the purposes and in accordance with the terms and conditions set forth therein and that the
Authority has and will continue to comply with the terms of all of the Authority Bond Documents.  In the
event the Authority issues “new money” Additional Senior Lien Bonds after the Effective Date, the
Authority shall deposit the applicable net proceeds derived from the sale of each such issue of Additional
Senior Lien Bonds into a separate account of the Project Fund created under the Senior Lien Indenture
and shall disburse such Senior Lien Bond proceeds in accordance with the terms and conditions set forth
therein, and the Authority shall comply with the terms of all Authority Bond Documents entered into in
connection with each such issue of Additional Senior Lien Bonds.

Section 3.2 Construction and Operation of the Galleria Project and any other Financed 
Project. The Authority hereby agrees during the Term hereof to design, construct, operate and maintain
the Galleria Project and any other Financed Project for the purpose of developing and promoting for the
public good, cultural growth, public welfare, education and recreation of the citizens of the County,
including the erection and construction of the Galleria Project and any other Financed Project and the
purchase of lands, easements, rights and lands, and franchises for the construction of the Galleria Project
and any other Financed Project, all for the benefit of the citizens of the County.  The Authority hereby
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agrees to acquire, construct, operate and maintain the Galleria Project and any other Financed Project,
and to operate and manage any other Financed Project after the Effective Date directly for its own use,
for the benefit of the citizens of the County and in accordance with the provisions of this Agreement and
the Operating Agreement.

Section 3.3 Additional Senior Lien Bonds Proposed after the Effective Date. The City
agrees that the Authority may issue Additional Senior Lien Bonds in accordance with the Senior Lien
Indenture after the Effective Date without any further approval of the City and that such Additional
Senior Lien Bonds shall be secured by the County/Cities Tax Payments to the same extent and in the
same manner as the Senior Lien Bonds outstanding on the Effective Date; provided, however, no such
Additional Senior Lien Bonds may mature later than October 1, 2053.

Section 3.4 Validation of Senior Lien Bonds  The City hereby agrees to be a party
defendant in connection with any validation proceeding conducted in connection with the issuance of
such Additional Senior Lien Bonds proposed to be issued by the Authority after the Effective Date and
agrees that it will execute, acknowledge and deliver any certificates, instruments, sworn answers and
acknowledgments as may be reasonably required in connection with any such validation hearing.

ARTICLE IV

EFFECTIVE DATE; TERM; IMPOSITION OF TAX; TAX
PAYMENT PROVISIONS; OBLIGATIONS ABSOLUTE AND UNCONDITIONAL

Section 4.1 Effective Date and Term of Agreement.  This Agreement shall be effective as
of the Effective Date hereof.  The Term of this Agreement shall commence on the Effective Date and
shall expire and terminate on the date of the first to occur of the following:  (i) the first date on which no
Existing Senior Lien Bonds remain outstanding in the event no Additional Senior Lien Bonds have been
issued in accordance with this Agreement and the Operating Agreement by September 30, 2026 or (ii) the
first date on which no Additional Senior Lien Bonds remain outstanding, whether by full and final
payment or by defeasance in accordance with the Senior Lien Indenture, which date shall be no later than
the final maturity date of any Additional Senior Lien Bonds issued after the Effective Date hereof;
provided, however, in no event shall the Term of this Agreement extend beyond October 1, 2053; and
provided further, however, in no event shall the cumulative time period comprised of the sum of (i) the
length of the time period from the Effective Date to the date of termination of the last surviving provision
of this Agreement plus (ii) the length of the time period from the Effective Date to the final termination
date of the Original Funding Agreement exceed fifty (50) years; and provided further, however,
notwithstanding the foregoing, so long as any Senior Lien Bonds remain outstanding, the City shall not
cease to levy its Hotel/Motel Tax in any matter that will impair the interest and rights of the holders of
any Senior Lien Bonds.

Section 4.2 Imposition of Hotel/Motel Tax.  Pursuant to the provisions of §
48-13-51(a)(5.1) of the Official Code of Georgia Annotated, as amended, the City has duly authorized
the levy and collection of its Hotel/Motel Tax at the current rate of eight percent (8%) for the Term of
this Agreement.

Section 4.3 No Impairment of Tax.  So long as any Existing Senior Lien Bonds or any
Additional Senior Lien Bonds issued in accordance with this Agreement remain outstanding, the City
shall not cease to levy and collect, or reduce the rate of, its Hotel/Motel Tax in any manner that will
impair the interest and rights of the owners of any Senior Lien Bonds then outstanding.  Without limiting
the generality of the foregoing, the City shall not impose, levy or collect any taxes within its corporate
limits which would cause the thirteen percent (13%) limit contained in the Hotel/Motel Tax Law in
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O.C.G.A. § 48-13-51(a)(5.1)(C) to cause a reduction in the rate of its Hotel/Motel Tax.  Additionally, in
the event corporate limits of the City are hereafter expanded, the Hotel/Motel Tax attributable to such
additional area included within the City shall be payable to the Authority on the same terms and
conditions provided in Section 4.4 hereof, except that the amount payable due to the collection of its
Hotel/Motel Tax within the additional areas included in the City shall equal 100 percent of such
collections.  The agreements by the City contained in this Section 4.3 shall be for the benefit of the
Authority and for the benefit of the owners of the Existing Senior Lien Bonds and the owners of the
Additional Senior Lien Bonds and shall constitute a contract with the owners of such Senior Lien Bonds.

Section 4.4 Cities Hotel/Motel Tax Payments.

(a) Cities Hotel/Motel Tax Payments with Respect to Outstanding Existing Senior Lien
Bonds and Additional Senior Lien Bonds Prior to the Transition Date. Notwithstanding any
provision of this Agreement or any Bond Financing Document to the contrary, commencing on the
Effective Date and ending on the Transition Date, this Section 4.4(a) shall apply to the outstanding
Existing Senior Lien Bonds and any Additional Senior Lien Bonds issued after the Effective Date,
and this Section 4.4(a) shall be of no force and effect after the Transition Date.

(i) The City hereby covenants and agrees to pay to or for the account of the
Authority by the 20th day of each calendar month until the principal of and interest on the
Existing Senior Lien Bonds shall have been paid in full or provision duly made therefor, a sum
equal to sixty-two and one-half percent (62.5%) of the Hotel/Motel Tax collected by the City (or
to the extent that the corporate limits of the City are expanded, then one hundred percent (100%)
of the Hotel/Motel Tax collected by the City within the expanded area as provided in Section
4.3) since the next preceding payment under this Section 4.4(a).

(ii) The Cities Hotel/Motel Tax Payments to be made by the City pursuant to the
provisions of this Section 4.4(a) shall be made by the City directly to the Senior Lien Trustee for
the account of the Authority under the Senior Lien Indenture so long as any Existing Senior Lien
Bonds are outstanding under the Senior Lien Indenture.  Such payments shall be in lawful money
of the United States of America, shall be forthwith deposited into the Revenue Fund created
under the Senior Lien Indenture, shall be applied to the extent and in the manner provided
thereunder, including, but not limited to, the payment of principal and interest on any Senior Lien
Bonds and at least fifty percent (50%) of the total Hotel-Motel Tax collected at the rate of eight
percent (8%) shall be expended for the purposes specified in O.C.G.A. § 48-13-51(a)(5.1(B)
including, but not limited to, the payment of principal and interest on any Senior Lien Bonds.

(iii) The Cities Hotel/Motel Tax Payments to be made by the City under this Section
4.4(a) shall be pledged to the payment of principal and interest on the Senior Lien Bonds
pursuant to the Senior Lien Indenture.

(iv) It is further expressly provided that the City or the Authority also may make
additional payments from time to time from any lawfully available funds as determined by such
party in its sole discretion to be necessary or desirable in connection with the Project.

(b) Cities Hotel/Motel Tax Payments with Respect to Additional Senior Lien Bonds on
and after the Transition Date. Notwithstanding any provision of this Agreement or any Bond
Financing Document to the contrary, this Section 4.4(b) shall apply on and after the Transition
Date to all Additional Senior Lien Bonds issued after the Effective Date.
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(i) The City hereby covenants to pay to the Senior Lien Trustee for the account of
the Authority under the Senior Lien Indenture by the 20th day of each calendar month until the
principal of and interest on the Additional Senior Lien Bonds issued after the Effective Date
hereof shall have been paid in full or provision duly made therefor, a sum equal to sixty-two and
one-half percent (62.5%) of the Hotel/Motel Tax collected by the City (or to the extent that the
corporate limits of the City are expanded, then one hundred percent (100%) of the Hotel/Motel
Tax collected by the City within the expanded area as provided in Section 4.3) since the next
preceding payment under this Section 4.4(b).

(ii) The Cities Hotel/Motel Tax Payments to be made by the City pursuant to the
provisions of this Section 4.4(b) shall be made by the City to the Senior Lien Trustee for the
account of the Authority under the Senior Lien Indenture so long as any Additional Senior Lien
Bonds are outstanding under the Senior Lien Indenture.  Such payments shall be in lawful money
of the United States of America, shall be forthwith deposited into the Revenue Fund under the
Senior Lien Indenture and promptly each month (1) on a first priority basis the applicable
monthly installment amount of principal and interest shall be applied or held by the Senior Lien
Trustee for application when due to the payment of principal of and interest on the Additional
Senior Lien Bonds pursuant to the Senior Lien Indenture and the applicable monthly installment
amount to replenish any deficiency in the Debt Service Reserve Account below the Debt Service
Reserve Fund Requirement under the Senior Lien Indenture and (2) any Cities Hotel/Motel Tax
Payments in excess of amounts needed for the aforesaid purposes of clause (1) shall be returned
to the Authority promptly each month to be applied by the Authority strictly as provided in the
Operating Agreement.

(iii) The Cities Hotel/Motel Tax Payments to be made by the City under this Section
shall be pledged to the payment of principal of and interest on the Additional Senior Lien Bonds
pursuant to the Senior Lien Indenture and to replenish any deficiency in the Debt Service
Reserve Account below the Debt Service Reserve Fund Requirement under the Senior Lien
Indenture.

(iv) It is further expressly provided that the City or the Authority also may make
additional payments from time to time from any legally and contractually available funds as
determined by such party to be necessary or desirable in connection with the applicable
Additional Senior Lien Bonds or the applicable Project.

Section 4.5 Obligations of City Hereunder Absolute and Unconditional. The obligations
of the City to make the payments required in Section 4.4 hereof and to perform and observe any and all
of the other covenants and agreements on its part contained herein shall be absolute and unconditional
irrespective of any defense or any rights of setoff, recoupment, or counterclaim it may otherwise have
against the Authority. Until such time as the principal of and interest on the Senior Lien Bonds
outstanding under the Senior Lien Indenture shall have been paid in full or provision for the payment
thereof shall have been made in accordance with the applicable Indenture, the City (i) will not suspend,
abate, reduce, abrogate, diminish, postpone, modify or discontinue the Cities Hotel/Motel Tax Payments
provided for herein, (ii) will perform and observe all of its other agreements contained in this Agreement,
and (iii) will not terminate the Term of this Agreement or its obligations hereunder for any contingency,
act of God, event, or cause whatsoever, including, without limiting the generality of the foregoing, failure
of the Authority’s title in and to a Project or any part thereof, any acts or circumstances that may
constitute failure of consideration, eviction or constructive eviction, destruction of or damage to a
Project, the taking by eminent domain of title to or the use of all or any part of a 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, any declaration or finding that any of the Senior Lien Bonds are
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unenforceable or invalid, the invalidity of any provision of this Agreement, 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 Agreement or the Senior Lien Indenture.

Nothing contained in this Section 4.5, however, shall be construed to release the Authority from
the performance of any of the agreements on its part contained in this Agreement or in the Senior Lien
Indenture; and if the Authority should fail to perform any such agreement, the City may institute such
action against the Authority as the City may deem necessary to compel performance or recover its
damages for nonperformance as long as such action shall not do violence to or adversely affect the
agreements on the part of the City contained in this Agreement and to make the Cities Hotel/Motel Tax
Payments specified herein; provided, however, any liability of the Authority commencing on the
Effective Date hereof shall be payable solely from rents, revenues and receipts arising from the
Authority’s interest in the Projects.  The City may, however, at its own cost and expense and in its own
name, prosecute or defend any action or proceeding or take any other action involving third persons
which the City deems reasonably necessary in order to secure or protect its rights hereunder, and in such
event the Authority hereby agrees to cooperate to the full extent required so long as the Authority’s
interests in a Project would not be adversely affected.

Section 4.6 Pledge of Hotel/Motel Tax.

(a) With respect to Existing Senior Lien Bonds outstanding on the Effective Date hereof, the
City has pledged and hereby reaffirms its pledge of its Cities Hotel/Motel Tax Payments required by
Section 4.4(a) hereof to the payment of principal of and interest on the Existing Senior Lien Bonds
pursuant to the Senior Lien Indenture and to replenish any deficiency in the Debt Service Reserve
Account below the Debt Service Reserve Fund Requirement under the Senior Lien Indenture for the
benefit of the owners of the Existing Senior Lien Bonds.  The Cities Hotel/Motel Tax Payments so
pledged shall immediately be subject to the lien of such pledge without physical delivery thereof and the
lien of this pledge shall be a first or prior lien superior to any and all other claims, whether such claims
arise in contract, tort or otherwise and shall be superior to any lien or pledge that may hereafter be
created.

(b) With respect to Additional Senior Lien Bonds issued after the Effective Date hereof in
accordance with this Agreement, the City hereby pledges its Cities Hotel/Motel Tax Payments required
to be paid pursuant to Section 4.4(a) prior to the Transition Date and Section 4.4(b) hereof on and after
the Transition Date to the payment of principal of and interest on the Additional Senior Lien Bonds
pursuant to the Senior Lien Indenture and to replenish any deficiency in the Debt Service Reserve
Account below the Debt Service Reserve Fund Requirement under the Senior Lien Indenture for the
benefit of the owners of the applicable Additional Senior Lien Bonds issued after the Effective Date
hereof.  The Cities Hotel/Motel Tax Payments so pledged shall immediately be subject to the lien of such
pledge without physical delivery thereof and the lien of this pledge shall be a first or prior lien superior to
any and all other claims, whether such claims arise in contract, tort or otherwise and shall be superior to
any lien or pledge that may hereafter be created.

Section 4.7 Enforcement of Obligations. The obligation of the City to make its Cities
Hotel/Motel Tax Payments under this Article may be enforced by (i) the Authority, (ii) the Senior Lien
Trustee or owners of any Senior Lien Bonds, in accordance with the applicable provisions of the Senior
Lien Indenture and independently of the Authority or, (iii) such receiver or receivers as may be appointed
pursuant to the Senior Lien Indenture or applicable law.  The covenants and agreements hereunder
including specifically the City’s obligation to make its Cities Hotel/Motel Tax Payments shall be
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enforceable by specific performance; it being acknowledged and agreed by the Authority and the City
that no other remedy at law is adequate to protect the interests of the parties hereto.

Section 4.8 Assignment of this Agreement.  The City hereby consents to the assignment of
the Authority’s right, title, and interest in and to this Agreement to the Senior Lien Trustee pursuant to
the Senior Lien Indenture to secure the Existing Senior Lien Bonds outstanding on the Effective Date
hereof and Additional Senior Lien Bonds issued after the Effective Date hereof and hereby agrees that
any notice to the Authority required under this Agreement with respect to such Existing Senior Lien
Bonds and Additional Senior Lien Bonds shall be given in addition to the Senior Lien Trustee at the
address then applicable for the Senior Lien Trustee under the Senior Lien Indenture and that any consent
of the Authority required under this Agreement with respect to such Existing Senior Lien Bonds and
Additional Senior Lien Bonds shall not be deemed to have been given unless such consent is obtained in
writing from the Senior Lien Trustee and the Authority.  The Senior Lien Trustee shall have all rights
and remedies herein accorded to the Authority with respect to Existing Senior Lien Bonds outstanding on
the Effective Date hereof and Additional Senior Lien Bonds issued after the Effective Date hereof, and
any reference herein to the Authority with respect to such Existing Senior Lien Bonds and Additional
Senior Lien Bonds shall be deemed, with the necessary changes in detail, to include the Senior Lien
Trustee.  The Senior Lien Trustee and the owners of the Existing Senior Lien Bonds outstanding on the
Effective Date hereof and Additional Senior Lien Bonds issued after the Effective Date hereof are
deemed to be and are third party beneficiaries of the representations, covenants and agreements of the
City contained in this Agreement with respect to such Existing Senior Lien Bonds and Additional Senior
Lien Bonds.

Section 4.9 No Set-Off.  No breach, default or failure by the Authority to comply with the
provisions of this Agreement shall permit an abatement or reduction in or set-off against the Cities
Hotel/Motel Tax Payments due from the City.  Nothing in this Agreement shall otherwise impair,
diminish or affect any other right or remedy available to the City (i) as a result of the Authority’s breach,
default or failure under this Agreement, or (ii) to enforce the obligations of the Authority under this
Agreement.  No dispute or litigation between the Authority and the City with respect to this Agreement
shall affect any party’s duties to perform its obligations or its rights or remedies while such dispute or
litigation is pending.

ARTICLE V

SPECIAL COVENANTS OF CITY AND AUTHORITY

The City and the Authority each hereby covenants and agrees with each other and for the benefit
of the owners of the Senior Lien Bonds as follows:

Section 5.1 Collection of Taxes. The City hereby covenants and agrees that during the Term
of this Agreement it shall levy and collect the Hotel/Motel Tax within its corporate limits at the rate
authorized by the Hotel/Motel Tax Law at the time of such levy, provided such rate during the Term of
this Agreement shall be at least eight percent (8%), and from the proceeds derived therefrom make its
Cities Hotel/Motel Tax Payments required pursuant to the applicable subsection of Section 4.4 hereof
throughout the Term of this Agreement.  This covenant shall be for the benefit of the owners of the
Existing Senior Lien Bonds outstanding on the Effective Date hereof and Additional Senior Lien Bonds
issued after the Effective Date in accordance with this Agreement and shall constitute a contract with the
owners of such Existing Senior Lien Bonds and Additional Senior Lien Bonds and may be enforced by
the Senior Lien Trustee with respect thereto.
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Section 5.2 Records Regarding Cities Hotel/Motel Tax Payments.

The City shall provide to the Authority and the Senior Lien Trustee monthly a written statement
on or before the date when the Cities Hotel/Motel Tax Payments are due hereunder of the amount of each
Cities Hotel/Motel Tax Payments.  Upon the prior written request of the Authority, the City shall make
available for inspection during normal business hours the books and records of the City pertaining to the
levy and collection of its Hotel/Motel Tax and related Cities Hotel/Motel Tax Payments by the City.

Section 5.3 Further Assurances and Corrective Instrument. The City and the Authority,
as applicable, each respectively, hereby covenants and agrees that it will, from time to time, execute,
acknowledge and deliver, or cause to be executed, acknowledged and delivered, such further instruments,
certificates and acknowledgments as may be reasonably requested under this Agreement, including,
without limitation, to perfect the pledge of revenues payable hereunder securing payment of the principal
of and interest on the Senior Lien Bonds and to replenish any deficiency in the Senior Lien Debt Service
Reserve Account below the Senior Lien Debt Service Reserve Fund Requirement under the Senior Lien
Indenture or for carrying out the intention of or facilitating the performance of this Agreement.

Section 5.4 Confirming Documents. In connection with the issuance of any Additional
Senior Lien Bonds after the Effective Date, the City and the Authority, each respectively, hereby
covenants and agrees, upon reasonable prior written request, to authorize, execute and deliver any
reasonably requested certificates, letters or other documents in form and substance reasonably acceptable
to the executing party confirming the agreed upon obligations and covenants of the applicable party
under this Agreement in the event:

(i) such certificates, letters or other documents are reasonably required by, as
applicable, any rating agency, bond purchaser or other appropriate party or a legal requirement as
a condition of issuance of the Additional Senior Lien Bonds and are in form and substance
acceptable to the City or the Authority, as applicable; and

(ii) the Authority shall pay the costs and expenses incurred by the City in connection
with the authorization, execution and delivery of such certificates, letters or other documents,
including, but not limited to, the reasonable fees and expenses of attorneys representing the City.

Section 5.5 Reports to Department of Community Affairs.

The City shall annually file with the Department of Community Affairs a report specifying the
rate of taxation and amounts collected and expended pursuant to the Hotel/Motel Tax Law and any other
information which may be required by the Department of Community Affairs pursuant to the
Hotel/Motel Tax Law.

ARTICLE VI

MISCELLANEOUS

Section 6.1 Termination of this Agreement.

The Term of this Agreement shall expire and terminate in accordance with Section 4.1 hereof.

Section 6.2 Independent Contractor.  In performing this Agreement, the Authority is acting
as an independent contractor.  The City shall not have any power to control the means, methods or
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techniques by which the Authority undertakes the activities or projects contemplated by this Agreement,
except as may be otherwise expressly provided in this Agreement.

Section 6.3 Financial Liability.

(a) The financial liability of the Authority for failure to perform any of its obligations under
this Agreement after the Effective Date hereof shall be limited to the Authority’s interests in the Projects
and in the operating revenues of the Projects.

(b) The financial liability of the City for failure to perform any of its obligations under this
Agreement shall be limited to the interest of the City in the Cities Hotel/Motel Tax payable by the City
under Section 4.4(a) or 4.4(b) of this Agreement.

Section 6.4 No Interest for City. By virtue of this Agreement, the City shall not have or
hereafter acquire any legal or equitable interest of any nature in, under or to (i) any part of the property,
real or personal, tangible or intangible, comprising or used in the Financed Projects, (ii) the leases,
licenses, contracts, accounts or other intangible rights or obligations acquired or incurred by the
Authority in connection with the acquisition, construction, improvement, equipping or operation of the
Financed Projects, or (iii) the operating revenues of the Financed Projects except as otherwise agreed to
in writing between the City and the Authority.

Section 6.5 No Third Party Beneficiaries.  Nothing in this Agreement is intended or shall
be deemed to confer any interest in this Agreement or benefit on persons not named parties to this
Agreement, except as provided in Section 4.3, Section 4.7 and Section 5.1 of this Agreement with respect
to the Senior Lien Trustee and owners of the Senior Lien Bonds and as may be otherwise expressly
provided in this Agreement.  No obligation imposed on any party under this Agreement is imposed for
the benefit or with the intent to permit enforcement by another, not a party to this Agreement, except as
may be otherwise expressly provided in this Agreement with respect to the Senior Lien Trustee and
owners of the Senior Lien Bonds.

Section 6.6 Entire Agreement; Amendments.

(a) This Agreement contains the entire agreement of the City and the Authority relating to
the specific matters covered by this Agreement.  No representation, promise or understanding has been
made, and no collateral agreement, stipulation or undertaking exists, which will have any force and effect
with respect to the specific matters covered by this Agreement except as set forth in this Agreement.

(b) No amendment, modification, supplement, release, discharge or waiver of the provisions
of this Agreement shall be of any force, value or effect unless it is in writing and is duly executed on
behalf of the Authority and the City and, if required by the Senior Lien Indenture, is accomplished in
accordance with the Senior Lien Indenture with the prior written consent of the Senior Lien Trustee.

Section 6.7 Agreement to Pay Attorneys’ Fees and Expenses.

(a) In the event the City is determined to have defaulted under any of the provisions of this
Agreement and the Authority employs attorneys or incur other expenses for the enforcement of
performance or observance of any obligation or agreement on the part of the City herein contained, the
City agrees that it shall on demand therefor pay to the Authority the reasonable fees of such attorneys and
such other reasonable expenses so incurred by the Authority.
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Cobb-Marietta Coliseum and Exhibit Hall Authority
Two Galleria Parkway
Atlanta, Georgia  30339
Attention:  General Manager/CEO

(b) In the event the Authority is determined to have defaulted under any of the provisions of
this Agreement and the City employs attorneys or incur other expenses for the enforcement of
performance or observance of any obligation or agreement on the part of the Authority herein contained,
the Authority agrees that it shall on demand therefor pay to the City the reasonable fees of such attorneys
and such other reasonable expenses so incurred by the City.

Section 6.8 No Additional Waiver Implied by One Waiver.  If any agreement contained in
this 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 6.9 Notices.  All notices, certificates or other communications hereunder shall be in
writing and shall be sufficiently given and shall be deemed given when delivered in person or when sent
by registered courier or registered over-night delivery service or when mailed by registered or certified
mail, return receipt requested, in each case with postage or other charges prepaid, to the parties hereto at
the following addresses or such other address designated by such party in writing:

City: City of Kennesaw, Georgia
2529 J.O. Stephenson Ave.
Kennesaw, Georgia 30144
Attention:  City Administrator

Authority:

A copy of any notices, certificates or other communications given hereunder also shall be
provided to the Senior Lien Trustee at the following address:

U.S. Bank Trust Company, National Association,
as Senior Lien Trustee
Global Corporate Trust
2 Concourse Parkway, Suite 800
Atlanta, Georgia 30328-5588
Attention: Mark C. Hallam, Assistant Vice President

Section 6.10 Binding Effect.  This Agreement shall inure to the benefit of and shall be
binding upon the Authority, the City and their respective successors and assigns.

Section 6.11 Severability.  If any provision of this 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 6.12 Execution Counterparts.  This 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 6.13 Captions.  The captions and headings in this Agreement are for convenience
only and in no way define, limit or describe the scope or intent of any provisions of this Agreement.
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Section 6.14 Law Governing this Agreement.  This Agreement shall be governed by, and
construed in accordance with, the laws of the State of Georgia.  Jurisdiction and venue over any claim or
dispute arising under this Agreement shall lie exclusively in the Superior Court of Cobb County,
Georgia.

Section 6.15 Prior Funding Agreements.  Any and all prior agreements, leases, operating
contracts, management contracts, or any other agreements or parts thereof in effect on or after the date of
the Original Funding Agreement between the Authority and the City with respect to its Hotel/Motel Tax
and the Galleria Project are hereby repealed and terminated and same shall be of no force and effect upon
the execution, delivery and effectiveness of this Agreement.

[SIGNATURE PAGE FOLLOWS]
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THE CITY:

CITY OF KENNESAW, GEORGIA

By:
Mayor

Date:

 (AUTHORITY SEAL)

Attest:

Secretary-Treasurer

The undersigned Senior Lien Trustee hereby
consents to this Amended and Restated
Galleria Convention Funding Agreement

U.S. BANK TRUST COMPANY, NATIONAL
ASSOCIATION, successor to U.S. Bank
National Association and successor to First
Union National Bank of Georgia, as Senior
Lien Trustee

By: ___________________________________
        Mark C. Hallam. Assistant Vice President

THE AUTHORITY:

COBB-MARIETTA COLISEUM AND
EXHIBIT HALL AUTHORITY

By:
Chairman

Date:

IN WITNESS WHEREOF, the Authority and the City have caused this Amended and Restated
Galleria Convention Funding Agreement to be executed and delivered by their respective duly authorized
officers, and their respective seals to be hereunto affixed and attested by their duly authorized officers on
the date(s) set forth below, all to be effective as of the Effective Date set forth hereinabove.

 (CITY SEAL)

Attest:

City Clerk
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 Item Report  

7.B. 

  
   
TO: The Honorable Mayor and City Council 
    
FROM: Jeff Drobney, City Manager  
    
DATE: February 10, 2025 
    
TITLE: Resolution: Amended and Restated Galleria Convention Operating Agreement 

Consideration for approval of a Resolution authorizing the execution of the amended and restated 
Galleria Convention Operating Agreement as presented by the Cobb-Marietta Coliseum and Exhibit 
Hall Authority. 

     
  
Summary: 
In 1991 the Cobb-Marietta Coliseum and Exhibit Hall Authority (Authority), Cobb County, and the cities within Cobb 
County entered into long-term agreements whereby the governments agreed to remit all or a portion of the 
hotel/motel and liquor by the drink tax collections to the Authority to fund the convention center (service bond debt). 
These agreements expire when the related bond debt is fully paid.  
 
In 2023 Cobb County, Smyrna, Kennesaw, Acworth, Austell, and Powder Springs agreed to terms to extend the 
agreements. However, subsequent events have necessitated non-substantive revisions to the agreements which 
require approval from each entity. Cobb County, Smyrna, Powder Springs, and Austell have signed revised 
agreements.  
 
Cobb-Marietta Coliseum and Exhibit Hall Authority GM/CEO, Charlie Beirne and COO, Robb Tuner will present the 
revised agreements prior to consideration. 
  
Recommendation: 
The City Manager recommends approval of the Resolution and execution of the amended and 
restated Galleria Operating Agreement. 
  
Fiscal Impact:  
  
Attachments:    
1. RESOLUTION - Galleria Amended Operating Agreement 
2. Amended and Restated Galleria Operating Agreement - City of Kennesaw(685210320.6) 
3. Redline -Galleria Operating Agreement 685210320-v5 and 685210320-v6 
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CITY OF KENNESAW
GEORGIA

RESOLUTION NO. 2025-_____, 2025

RESOLUTION TO APPROVE THE AMENDED AND RESTATED GALLERIA 
CONVENTION OPERATING AGREEMENT WITH COBB-MARIETTA COLISEUM 

AND EXHIBIT HALL AUTHORITY.

BE IT RESOLVED BY THE MAYOR AND COUNCIL OF THE CITY OF KENNESAW, 
COBB COUNTY, GEORGIA, AS FOLLOWS:

WHEREAS, in 1991 the City of Kennesaw, the Cobb-Marietta Coliseum and Exhibit Hall 
Authority (Authority), Cobb County, and other cities within Cobb County entered into 
long term agreements whereby the governments agreed to remit all or a portion of the 
hotel/motel and liquor by the drink tax collections to the Authority to fund the convention 
center; and

WHEREAS, in 2023 Cobb County, Smyrna, Kennesaw, Acworth, Austell, and Powder 
Springs agreed to terms to extend the agreements; and 

WHEREAS, subsequent events have necessitated non-substantive revisions to the 
agreement which require approval from all parties.

BE IT RESOLVED the Kennesaw City Council authorizes the Mayor to execute the 
amended and restated operating agreement as presented.

BE IT FURTHER RESOLVED this Resolution shall become effective from and after its 
adoption and execution by the Mayor.

PASSED AND ADOPTED by the Kennesaw City Council on this        day of February, 
2025.

ATTEST: CITY OF KENNESAW

___________________________            __________________________
Lea Alvarez, City Clerk                              Derek Easterling, Mayor
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EXECUTION COPY

AMENDED AND RESTATED GALLERIA OPERATING AGREEMENT

between

COBB-MARIETTA COLISEUM AND EXHIBIT HALL AUTHORITY

and

CITY OF KENNESAW, GEORGIA 

DATED AS OF THE EFFECTIVE DATE

[Original Operating Agreement dated as of December 1, 1991,
and amended as of October 1, 1996]
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AMENDED AND RESTATED GALLERIA OPERATING AGREEMENT

THIS AMENDED AND RESTATED GALLERIA OPERATING AGREEMENT (this 
“Agreement”) is dated as of the Effective Date (as defined herein), by and between the 
COBB-MARIETTA COLISEUM AND EXHIBIT HALL AUTHORITY, a body corporate and politic 
created and existing under the laws of the State of Georgia (the “State”), and the CITY OF KENNESAW, 
GEORGIA, a municipal corporation created and existing under the laws of the State, and amends and 
restates in its entirety the Prior Operating Agreement (as defined herein).

WHEREAS, the Authority (as defined herein) has heretofore been created pursuant to the 
Cobb-Marietta Coliseum and Exhibit Hall Authority Act (Georgia Laws 1980 p. 4091 et seq., as amended, 
the “Authority Act”) and the Authority is now existing and operating and its members have been duly 
appointed and entered into their duties;

WHEREAS, the Authority was created for the general purpose of “. . . developing and promoting 
for the public good in this state the cultural growth, public welfare, education and recreation of the people 
of this state, including the erection and construction of a building or buildings which shall be public 
buildings to be used for amusement purposes or educational purposes or a combination of the two, and for 
fairs, expositions, or exhibitions in connection therewith, and the purchase of lands, easements, rights and 
lands and franchises for construction of such facility or facilities and for use in connection therewith . . .”;

WHEREAS, pursuant to the authority granted in the Authority Act, the Authority is empowered 
to undertake, without limitation, “. . . the acquisition, construction, equipping, maintenance and operation 
of multi-use coliseum and civic center type facilities to be used for athletic contests, games, meetings, trade 
fairs, expositions, political conventions, agricultural events, theatrical and musical performances, 
conventions and other public entertainments, which facilities if acquired or constructed after May 8, 2018 
must be managed and operated directly by the Authority for its own use and the usual facilities related 
thereto, including, without limitation, refreshment stands and restaurants, and facilities for the purveying 
of foods, beverages, publications, souvenirs, novelties, and goods of all kinds, whether operated or 
purveyed directly or indirectly through concessions, licenses, leases or otherwise, parking facilities or 
parking areas in connection therewith, recreational centers and areas including, but not limited to, 
gymnasium and athletic facilities and related buildings, and the usual and convenient facilities appertaining 
to such undertakings and the extension and improvements of such facilities, acquiring the necessary 
property therefor, both real and personal and the lease, sale and licensing of any part or all of such facilities, 
including real and personal property, to any persons, firms or corporations whether public or private so as 
to assure the efficient and proper development, maintenance, and operation of such facilities and areas, 
deemed by the Authority to be necessary, convenient, or desirable . . .”;  

WHEREAS, the City (as defined herein) is a municipal corporation organized and existing under 
the laws of the State of Georgia; 

WHEREAS, Article IX, Section II, Paragraph III of the Constitution of the State (the “State 
Constitution”) authorizes the expenditure of public funds by counties and municipal corporations for parks, 
recreational areas, programs and facilities; 

WHEREAS, Article IX, Section III, Paragraph I of the State Constitution (the 
“Intergovernmental Contracts Clause”) authorizes intergovernmental contracts between any “. . . county, 
municipality, school district or political subdivision of the state . . . with each other or any other public 
agency, public corporation, or public authority for joint services, for the provision of services or for joint 
or separate use of facilities or equipment. . .”; 
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WHEREAS, pursuant to the Authority Act, the Intergovernmental Contracts Clause of the State 
Constitution and other applicable provisions of State law, the Authority and the City entered into the 
Original Operating Agreement (as defined herein) as an intergovernmental contract for the provision of 
services and facilities in connection the hereinafter defined Galleria Project;   

WHEREAS, the City is authorized to levy and collect within its boundaries, an excise tax upon 
the furnishing for value of public accommodations (the “Hotel/Motel Tax”) pursuant to the Hotel/Motel 
Tax Law (as defined herein), which Hotel/Motel Tax on the Effective Date is levied by the City at the rate 
of eight percent (8%) of the amount of the lodging charges actually collected; 

WHEREAS, O.C.G.A. § 36-82-60 et seq. (the “Revenue Bond Law”) and in particular O.C.G.A. 
§ 36-82-61(4)(e) authorizes the issuance of revenue bonds by governmental bodies for “. . . buildings to be 
constructed and used for the housing of exhibits for fairs and educational purposes; buildings to be used for 
the housing of livestock, horses, cattle, swine, poultry and agricultural exhibits for exhibition purposes; the 
erection and construction of buildings to be used for amusement or educational purposes or a combination 
of the two; and such buildings to be used for fairs, expositions, or exhibitions in connection therewith . . .”;

WHEREAS, on December 17, 1991, the Authority issued $48,200,000 original aggregate principal 
amount of its Revenue Bonds, Series 1991 (the “Series 1991 Bonds”) pursuant to the Senior Lien Indenture 
(as defined hereinafter) in order to finance the acquisition and construction of that certain multi-use civic 
center, exhibit hall and meeting facilities known as “Cobb Galleria Centre” as a public facility to be owned 
and operated by the Authority, all for the benefit of the residents within the boundaries of the County (as 
defined herein); 

WHEREAS, in order to secure payment of the Series 1991 Bonds and any additional bonds issued 
under the Senior Lien Indenture, the Authority pledged all revenues derived under the Original Funding 
Agreement (as defined herein) to the payment of principal of and interest on the Senior Lien Bonds (as 
defined herein);

WHEREAS, in connection with the Original Funding Agreement and the issuance of the Series 
1991 Bonds issued to finance the acquisition and construction of the Galleria Project, the Authority and the 
City entered into the Original Operating Agreement with respect to the original Galleria Project;

WHEREAS, on May 18, 1993, the Authority issued $47,965,000 original aggregate principal 
amount of its Revenue Refunding Bonds, Series 1993 (the “Series 1993 Bonds”) in order to refund a portion 
of the Series 1991 Bonds; 

WHEREAS, in order to finance certain additions to the Galleria Project, the Authority issued 
$22,300,000 original aggregate principal amount of its Junior Lien Revenue Bonds, Series 1996A (the 
“Series 1996A Junior Lien Bonds”) on October 15, 1996 in accordance with the 1996 Funding Agreement 
Amendment and the 1996 Operating Agreement Amendment (both as defined herein); 

WHEREAS, on October 19, 1999,  the Authority issued $23,950,000 original aggregate principal 
amount of its Revenue Bonds, Series 1999 (the “Series 1999 Bonds”) in order to finance the construction 
of an expansion of the Galleria Project; 

WHEREAS, on March 15, 2005, the Authority issued $15,375,000 original aggregate principal 
amount of its Revenue Refunding Bonds, Series 2005 (the “Series 2005 Bonds”) in order to refund a portion 
of the outstanding Series 1999 Bonds; 

WHEREAS, on December 3, 2009, the Authority issued $14,335,000 original aggregate principal 
amount of its Junior Lien Revenue Refunding Bonds, Series 2009 (the “Series 2009 Junior Lien Bonds”) 
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pursuant to the Trust Indenture and Security Agreement dated as of October 1, 2009 (the “Junior Lien 
Indenture”), by and between the Authority and U.S. Bank Trust Company, National Association, as 
successor trustee (the “Junior Lien Trustee”) in order to refund all of the Authority’s then outstanding 
Series 1996A Junior Lien Bonds;

WHEREAS, as of September 1, 2023, the Authority’s outstanding $12,720,000 aggregate 
principal amount of Series 1993 Senior Lien Bonds and its outstanding $6,175,000 aggregate principal 
amount of Series 2005 Senior Lien Bonds, which together totaled $18,895,000 (collectively, the “Existing 
Senior Lien Bonds”), were the Authority’s only outstanding Senior Lien Bonds, and have a final maturity 
date of October 1, 2026;

WHEREAS, all previously outstanding Series 2009 Junior Lien Bonds were paid in full and the 
Junior Lien Trustee discharged the Junior Lien Indenture on or about July 11, 2023;

WHEREAS, pursuant to House Bill 658 of the 2017-2018 General Session of the State General 
Assembly (“HB 658”), which became effective as of July 1, 2018, the expiration of the period of time 
during which the Hotel/Motel Tax may be levied and collected in the City was extended from not later than 
December 31, 2028 to not later than December 31, 2053; 

WHEREAS, pursuant to Senate Bill 489 of the 2017-2018 General Session of the State General 
Assembly (“SB 489”), which became effective as of May 8, 2018, the Authority Act was amended to limit 
the types of facilities to be financed by the Authority’s revenue bonds after May 8, 2018 to those facilities 
that are operated and managed directly by the Authority for its own use;

WHEREAS, the parties acknowledge that certain relevant circumstances of the Authority and 
certain of the Cities have changed since the effective date of the Original Operating Agreement and that the 
Authority desires to issue additional bonds in the future to be secured in whole or in part by the pledge of 
the City’s payments of 62.5% of its Hotel/Motel Tax revenues to or for the account of the Authority 
pursuant to the Funding Agreement (as defined herein); and

NOW, THEREFORE, the Authority and the City have agreed to enter this Agreement in order to 
amend and restate the Prior Operating Agreement in its entirety and have agreed to contemporaneously 
enter into the Funding Agreement in order to amend and restate the Prior Funding Agreement (as defined 
herein) in its entirety.

IN CONSIDERATION OF Ten Dollars in hand paid, the respective covenants, representations 
and agreements hereinafter contained and other good and valuable consideration, the receipt and sufficiency 
of which are hereby acknowledged by each party hereto, the Authority and the City agree as follows, 
including, without limitation, that the foregoing premises and Whereas paragraphs shall be, and are hereby 
declared to be, substantive provisions of this Agreement:

ARTICLE I

DEFINITIONS

In addition to the words and terms defined elsewhere in this Agreement, (a) the following words 
and terms as used in this Agreement shall have the following meanings unless the context or use 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 and (b) all capitalized terms and phrases used herein, 
but not defined herein, shall have the meanings assigned thereto under the Funding Agreement:
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“1996 Funding Agreement Amendment” means the Amendment No. One to Convention 
Funding Agreement, dated as of October 1, 1996, between the Authority and the City amending the Original 
Funding Agreement. 

“1996 Operating Agreement Amendment” means the Amendment No. One to Operating 
Agreement, dated as of October 1, 1996, between the Authority and the City amending the Original 
Operating Agreement.

“Additional Senior Lien Bonds” means Senior Lien Bonds or any other form of senior lien 
financing or refinancing or refunding payable from or secured by, in whole or in part, directly or indirectly, 
any Cities Hotel/Motel Tax Payments or funds derived directly or indirectly from or in connection with 
Cities Hotel/Motel Tax Payments payable under or in connection with this Agreement (including, without 
limitation, any such financing pursuant to a financing plan not involving bonds per se), issued or entered 
into by the Authority after September 1, 2023.

“Annual Excess Tax Payments” means with respect to each Fiscal Year commencing with Fiscal 
Year 2024, the remaining balance amount that would have remained in the Tax Payments Fund at the end 
of such Fiscal Year after (a) deducting all amounts paid pursuant to subparts (i) through and including (iv) 
of Section 4.2(b) of this Agreement during such Fiscal Year as if no other amounts had been withdrawn 
from the Tax Payments Fund, (b) adding the amount of any Cities Hotel/Motel Tax Payments deposited 
into the Operating Revenue Fund and (c) adding the amount of any other Cities Hotel/Motel Tax Payments 
not deposited into the Tax Payments Fund, as determined at the end of each Fiscal Year in accordance with 
Section 4.2(b)(vi) hereof.

“Annual Excess Tax Payments Above the Cap” means with respect to each Fiscal Year 
commencing with Fiscal Year 2024, the amount by which the total Annual Excess Tax Payments amount 
exceeds the amount of the Cap on Authority’s Excess Portion for such Fiscal Year.

“Authority” means the Cobb-Marietta Coliseum and Exhibit Hall Authority, a body corporate and 
politic created and existing under the laws of the State, and its successors and assigns.

“Authority Bond Documents” means, collectively, this Agreement, the Funding Agreement, the 
Senior Lien Indenture and all other Bond Financing Documents to which the Authority is or will be a party 
or is or will be bound or subject, and all amendments or supplements to any such document.

“Authority’s Excess Portion” means with respect to each Fiscal Year commencing with Fiscal 
Year 2024, an amount equal to 62.5% of the Annual Excess Tax Payments for such Fiscal Year, subject to 
the Cap on Authority’s Excess Portion, provided, such amount also shall be subject to the Cap on 
Authority’s Excess Portion.  

“Bond Financing Documents” means, collectively, the Funding Agreement, the Senior Lien 
Indenture and any other document evidencing, governing or securing repayment of Senior Lien Bonds or 
necessary or appropriate in connection with the issuance and sale of Additional Senior Lien Bonds, 
including, but not limited to, disclosure documents, validation documents and any bond insurance policy.  

“Bondholders” means the registered owner of any outstanding Senior Lien Bonds.

“Cap on Authority’s Excess Portion” means with respect to each Fiscal Year commencing with 
Fiscal Year 2024, the amount equaling (x) 1.25 multiplied by (y) the highest Fiscal Year total of the amount 
of all County Tax Payments and all Cities Hotel/Motel Tax Payments paid by the County and Cities to the 
Authority or the Senior Lien Trustee by or on behalf of the Authority in the five most recent Fiscal Years.
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“Cities” means, each respectively and all collectively, the City and the cities of Acworth, Austell,  
Marietta, Powder Springs, and Smyrna, unless otherwise expressly provided herein, together with any other 
city located in the boundaries of the County that enters into a City Funding Agreement and a City Operating 
Agreement with the Authority, unless otherwise expressly provided herein, in each case for so long as any 
such city has a City Funding Agreement and a City Operating Agreement with the Authority in effect at the 
applicable time.

“Cities Hotel/Motel Tax Payments” means, collectively, the payments of Hotel/Motel Tax 
revenues paid by each of the Cities to or for the account of the Authority under the applicable City Funding 
Agreement, including the City’s payments of Hotel/Motel Tax revenues required pursuant to Section 4.4(a) 
of the Funding Agreement with respect to the Existing Senior Lien Bonds and the Additional Senior Lien 
Bonds prior to the Transition Date or required pursuant to Section 4.4(b) of the Funding Agreement with 
respect to the Additional Senior Lien Bonds on and after the Transition Date. 

“City” means the City of Kennesaw, Georgia, a municipal corporation created and existing under 
the laws of the State, and its successors and assigns.

“City’s Excess Portion” means with respect to each Fiscal Year commencing with Fiscal Year 
2024, an amount equal to the City’s Pro-Rata Share Per H/MT Contributions of 37.5% of the Annual Excess 
Tax Payments for such Fiscal Year. 

“City Funding Agreement” means, each respectively and as applicable all collectively, (a) the 
Original City Funding Agreements in effect at the applicable time, (b) the Funding Agreement, and (c) the 
convention funding agreements by and between the Authority and each of the cities of Acworth, Austell,  
Marietta, Powder Springs, and Smyrna, unless otherwise expressly provided herein, together with each 
similar convention funding agreement between the Authority and a city located in the boundaries of the 
County entered into after September 1, 2023, as the same may be supplemented or amended from time to 
time. 

“City Operating Agreement” means, each respectively and as applicable all collectively, (a) the 
Original City Operating Agreements in effect at the applicable time, (b) this Agreement, and (c) the 
operating agreements by and between the Authority and each of the cities of Acworth, Austell, Marietta, 
Powder Springs, and Smyrna, unless otherwise expressly provided herein, together with each similar 
operating agreement between the Authority and a city located in the boundaries of the County entered into 
after September 1, 2023, as the same may be supplemented or amended from time to time.

“Conforming City” and “Conforming Cities” means, each respectively and collectively, as 
applicable, each of the Cities that has entered into a Conforming City Funding Agreement and a Conforming 
City Operating Agreement with substantially similar substantive terms as the County Funding Agreement 
and the County Operating Agreement, which may include a new city located in the boundaries of the 
County.

“Conforming City Funding Agreement” means, each respectively and collectively, as 
applicable, a City Funding Agreement between a Conforming City and the Authority (regardless of its title 
and regardless of whether it is amended or amended and restated) with substantially similar substantive 
terms as the County Funding Agreement and the County Operating Agreement with respect to the extended 
Term, the percent of Hotel/Motel Tax revenues pledged to secure Additional Senior Lien Bonds, the 
payment and application of Cities Hotel/Motel Tax Payments, the flow of funds for Cities Hotel/Motel Tax 
Payments and County Hotel/Motel Tax Payments, the flow of funds for Project Operating Revenues, and 
the flow of funds for the Renewal and Expansion Fund.
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“Conforming City Operating Agreement” and “Conforming Cities Operating Agreements” 
means, each respectively and collectively, as applicable, a City Operating Agreement between a 
Conforming City and the Authority (regardless of its title and regardless of whether it is amended or 
amended and restated) with substantially similar substantive terms as the County Funding Agreement and 
the County Operating Agreement with respect to the extended Term, the percent of Hotel/Motel Tax 
revenues pledged to secure Additional Senior Lien Bonds, the payment and application of Cities 
Hotel/Motel Tax Payments collections, the flow of funds for Cities Hotel/Motel Tax Payments and County 
Hotel/Motel Tax Payments, the flow of funds for Project Operating Revenues, and the flow of funds for the 
Renewal and Expansion Fund.

“County” means Cobb County, Georgia, a political subdivision of the State.

“County Collection Fee(s)” means the collection fee payable to the County in accordance with 
the County Operating Agreement for costs incurred by the County in connection with levying, collecting 
and administering the Hotel/Motel Tax and the Liquor-by-the-Drink Tax, which collection fee shall be 
calculated in accordance with the County Operating Agreement.

“County Funding Agreement” means the Amended and Restated Galleria Convention Funding 
Agreement, dated as of September 1, 2023, between the County and the Authority, as the same may be 
supplemented or amended from time to time. 

“County Hotel/Motel Tax Payments” means the payments of Hotel/Motel Tax revenues paid by 
the County to or on behalf of the Authority pursuant to the County Funding Agreement.

“County Liquor-by-the-Drink Tax Payments” means the payments of Liquor-by-the-Drink Tax 
revenues paid by the County to or on behalf of the Authority pursuant to the County Funding Agreement.   

“County Monthly Contract Payments” means the payments due to the County monthly in 
accordance with the County Operating Agreement.

“County Operating Agreement” means the Amended and Restated Galleria Operating 
Agreement, dated as of September 1, 2023, between the County and the Authority, as the same may be 
supplemented or amended from time to time. 

“County Tax Payments” means the County’s payments of its Hotel/Motel Tax revenues and the 
County’s payments of its Liquor-by-the-Drink Tax revenues required pursuant to Section 4.4 of the County 
Funding Agreement.

“County/Cities Hotel/Motel Tax Payments” means, collectively, the County Hotel/Motel Tax 
Payments and the Cities Hotel/Motel Tax Payments.

“County/Cities Tax Payments” means, collectively, all County Tax Payments and all Cities 
Hotel/Motel Tax Payments.

“CT&T” means Cobb Travel & Tourism, Inc., a Georgia nonprofit corporation, or any successor 
nonprofit corporation or alternative nonprofit corporation approved by the County and the Authority and 
satisfying the requirements of the Hotel/Motel Tax Law with respect to such nonprofit corporation’s 
expenditure of County/Cities Hotel/Motel Tax Payments pursuant to a contract with the County or the 
Authority as a qualified expenditure under the Hotel/Motel Tax Law. 

“Effective Date” means October 1, 2024.
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“Existing Galleria Project” means the multipurpose convention, exhibit hall and meeting 
facilities commonly referred to as the Cobb Galleria Centre, any associated parking areas or improvements 
thereto and all other facilities and improvements determined by the Authority to be necessary or convenient 
in connection with the Cobb Galleria Centre, which may include, without limitation, related lands, air space, 
buildings, structures, fixtures, equipment and personalty appurtenant or convenient to such facilities (any 
and all of the aforesaid are referred to herein as “facilities” as a broadly construed all-inclusive term), all 
operated and managed for the benefit of the citizens of the County, as the same exists on September 1, 
2023.

“Financed Project” or “Financed Projects” means, collectively and each respectively, (a) the 
Galleria Project and (b) any other facilities, buildings, structures, improvements, expansions, additions, 
replacements, renovations, related lands, fixtures, equipment and personalty appurtenant or convenient to 
such facilities (any and all of the aforesaid are referred to herein as “facilities” as a broadly construed 
all-inclusive term), and any other multi-use coliseum and civic center type facilities of the type described 
in the Authority Act, in each case if and to the extent acquired, constructed, rehabilitated or installed by or 
on behalf of the Authority after September 1, 2023 and financed in whole or in part by Senior Lien Bonds, 
provided, however, that all such facilities acquired, constructed or installed after May 8, 2018 must be 
managed and operated directly by the Authority for its own use on behalf of the citizens of the County.

“Fiscal Year” means the fiscal year for the Authority ending September 30 of each year or such 
fiscal year as may be changed by appropriate proceedings of the Authority.

“Funding Agreement” means the Amended and Restated Galleria Convention Funding 
Agreement, dated as of the Effective Date, by and between the Authority and the City, as the same may be 
supplemented or amended from time to time.

“funds derived from County/Cities Tax Payments” or any similar or comparable phrase shall 
include, without limitation, net investment earnings on County/Cities Tax Payments, except only during 
the Gap Period net investment earnings on Cities Hotel/Motel Tax Payments deposited into the Operating 
Revenue Fund rather than the Tax Payments Fund shall be excluded.

“Future Galleria Project” means any future Financed Project consisting of improvements of, 
additions to or expansions of the Existing Galleria Project after September 1, 2023, which may include, 
without limitation, related lands, buildings, structures, fixtures, equipment and personalty appurtenant or 
convenient to such facilities (any and all of the aforesaid are referred to herein as “facilities” as a broadly 
construed all-inclusive term), all operated and managed directly by the Authority for its own use for the 
benefit of the citizens of the County. 

“Galleria Project” means, collectively, the Existing Galleria Project and any Future Galleria 
Project. 

“Gap Period” means the period of time commencing on September 1, 2023 and ending, as 
applicable, (a) with respect to any Original City Funding Agreement and Original City Operating 
Agreement, on the date such Cities and the Authority have executed a Conforming City Funding Agreement 
and a Conforming City Operating Agreement or (b) on the termination date of an Original City Funding 
Agreement and Original City Operating Agreement in the event the same are never amended or amended 
and restated or otherwise modified after September 1, 2023.  

“Hotel/Motel Tax Law” means O.C.G.A. Title 48, Chapter 13, Article 3 et seq., as amended, 
including in particular, without limitation, O.C.G.A. § 48-13-51(a)(5.1), authorizing the governing 
authority of each county within the State, within the territorial limits of the special district (created under 
O.C.G.A. § 48-13-51) and each municipality in the State located within the special district, to levy and 
collect an excise tax upon the furnishing of public accommodations at the applicable rate or rates specified 
therein.
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“Liquor-by-the-Drink Tax” means the excise tax levied and collected by the County upon the 
sale of distilled spirits by-the drink pursuant to O.C.G.A. Title 3, Chapter 4, Article 5, Part 3, et seq., as 
amended.

“O.C.G.A.” means the Official Code of Georgia Annotated, as amended.

“Operating Revenue Fund” means the Cobb-Marietta Coliseum and Exhibit Hall Authority - 
Galleria Operating Revenue Fund created pursuant to and governed by Section 4.1 of this Agreement.

“Original City Funding Agreement” and “Original City Funding Agreements” means, each 
respectively and all collectively, the City Convention Funding Agreements, dated December 1, 1991, 
between the Authority and each of the Cities, entered into in connection with the issuance of the Series 
1991 Bonds, as amended from time to time and in effect as of September 1, 2023.  

“Original City Operating Agreement” and “Original City Operating Agreements” means, 
each respectively and all collectively, the Operating Agreements, dated December 1, 1991, between the 
Authority and each of the Cities, entered into in connection with the issuance of the Series 1991 Bonds, as 
amended from time to time and in effect as of September 1, 2023.

“Original Funding Agreement” means the Convention Funding Agreement, dated as of 
December 1, 1991, between the Authority and the City, with respect to the original Galleria Project. 

“Original Operating Agreement” means the Operating Agreement, dated as of December 1, 
1991, between the Authority and the City, with respect to the original Galleria Project.

“Prior Funding Agreement” means the Original Funding Agreement, as amended by the 1996 
Funding Agreement Amendment. 

“Prior Operating Agreement” means the Original Operating Agreement, as amended by the 1996 
Operating Agreement Amendment.

“Project” or “Projects” means, collectively and each respectively, the Galleria Project, any other 
Financed Project existing on September 1, 2023 and any future Financed Project undertaken in accordance 
with the Funding Agreement and this Agreement.  

“Project Operating Revenues” means in the aggregate with respect to all Projects under this 
Agreement any and all gross revenues, receipts, income, rent, concessions and other money of any nature 
or in any form whatsoever received by or on behalf of the Authority or accruing to the benefit of the 
Authority from or in connection with the Galleria Project or any other Financed Project, including, without 
limitation, revenues from any ground lease, rental agreement, user or occupancy agreement, operating 
agreement, license or concession agreement, franchise agreement, or any similar or comparable type 
agreement or arrangement, lease or sale of air rights, any sale, lease or other disposition of naming rights 
and/or signage rights, or any other lease, sale or disposition of property or assets or any kind, any investment 
earnings on any of the foregoing revenues and during the Gap Period any investment earnings on Cities 
Hotel/Motel Tax Payments deposited into the Operating Revenue Fund, but excluding all County/Cities 
Tax Payments from the County or any of the Cities, all net investment earnings on County/Cities Tax 
Payments deposited into the Tax Payments Fund and all other funds derived from County/Cities Tax 
Payments. 

“Project Working Capital Reserve” means funds in an amount not to exceed the sum of 2.0 
multiplied by the monthly average amount of the Authority’s then current Fiscal Year’s estimated operating 
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and maintenance expenses of the Galleria Project and all Financed Projects, which amount the Authority 
may retain in the Operating Revenue Fund in accordance with Section 4.1(b) hereof.

“Pro-Rata Share Per H/MT Contributions” means a pro-rata share of the amount of 
County/Cities Hotel/Motel Tax Payments made by the County and by all Cities with respect to, as 
applicable in the context, a calendar month or a Fiscal Year; for example, during Fiscal Year 2022 the 
City’s Pro-Rata Share Per H/MT Contributions was 0.2% because the total amount of the Cities Hotel/Motel 
Tax Payments attributed to the City with respect to Fiscal Year 2022 equaled $25,252 which was 0.2% of 
the total $13,037,517 of County/Cities Hotel/Motel Tax Payments made by the County and all Cities to or 
on behalf of the Authority with respect to such Fiscal Year 2022.

“R&E Minimum Balance Requirement” shall have the meaning set forth in Section 4.3(c) 
hereof.

“Renewal and Expansion Fund” or “R&E Fund” means the Renewal and Expansion Fund 
created pursuant to and governed by Section 4.3 of this Agreement, together with any other reserve funds 
established by the Authority during the Term of this Agreement serving a comparable purpose as the R&E 
Fund regardless of how such other reserve fund is labeled or characterized (excluding any debt service 
reserve funds for Senior Lien Bonds held by the Senior Lien Trustee under the Senior Lien Indenture or 
under a similar Bond Financing Document, excluding the Project Working Capital Reserve and excluding 
the reserve funds and renewal and expansion funds established exclusively for other Authority projects such 
as the Performing Arts Center).

“Senior Lien Bonds” means, collectively, the Existing Senior Lien Bonds and any Additional 
Senior Lien Bonds, which are secured under the Senior Lien Indenture by a senior priority pledge of and 
lien on the County/Cities Tax Payments.

“Senior Lien Indenture” means the Trust Indenture dated as of November 1, 1991, by and between 
the Authority and U.S. Bank Trust Company, National Association, successor to U.S. Bank National 
Association, as trustee, and as successor to First Union National Bank of Georgia, as trustee, pursuant to 
which the Senior Lien Bonds have been issued, as supplemented and amended by the First Supplemental 
Indenture, dated as of April 1, 1993, the Second Supplemental Indenture, dated as of October 1, 1999, and 
the Third Supplemental Indenture, dated as of February 1, 2005, as the same may be further amended or 
supplemented or replaced by a successor document from time to time hereafter.

“Senior Lien Trustee” means U.S. Bank Trust Company, National Association, successor to U.S. 
Bank National Association and First Union National Bank of Georgia, each respectively, as trustee, or any 
successor trustee appointed pursuant to the terms of the Senior Lien Indenture. 

“Tax Payments Fund” means the Cobb-Marietta Coliseum and Exhibit Hall Authority - Galleria 
Tax Payments Fund created pursuant to and governed by Section 4.2 of this Agreement.  

“Term” means the term of this Agreement set forth in Section 7.1 hereof.

“Transition Date” means the first date on which no Existing Senior Lien Bonds remain 
outstanding, which date as of September 1, 2023 is expected to be October 2, 2026.
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ARTICLE II

REPRESENTATIONS

Section 2.1 Representations and Agreements by the Authority. The Authority makes the 
following representations and agreements as the basis for the undertakings on its part herein contained:

(i) The Authority is a body corporate and politic created and existing under the laws of the 
State, including in particular the Authority Act and will do or cause to be done all things necessary to 
preserve and keep in full force and effect its status and existence; the Authority is permitted under the 
Intergovernmental Contracts Clause of the State Constitution to contract for any period not exceeding fifty 
years with the City for joint services, for the provision of services, or for the joint or separate use of facilities 
or equipment, provided such contracts deal with activities, services or facilities the contracting parties are 
authorized by law to undertake or provide; 

(ii) The Authority has the power to enter into this Agreement and to perform all obligations 
contained herein, is authorized to enter into the transactions contemplated by this Agreement and to carry 
out its obligations hereunder, by proper action has duly authorized the execution, delivery and performance 
of this Agreement, and no approval or other action by any governmental authority, agency, or other person 
is required in connection with the delivery and performance of this Agreement by it except as shall have 
been obtained prior to or as of the Effective Date hereof;

(iii) The Authority is empowered specifically (a) to borrow money and to issue its revenue 
bonds and to use the proceeds thereof for the purpose of paying all or part of the cost of any “project” as 
defined in the Authority Act as of the time of such issuance or for the purpose of refunding any such bonds 
of the Authority theretofore issued, and to otherwise carry out its purposes, and to pay all costs of the 
Authority incident to or necessary and appropriate to such purposes, (b) to make and execute contracts and 
other instruments necessary to exercise the powers of the Authority, including, without limitation, contracts 
with the City, and (c) to pledge or assign any properties, revenues, income, tolls, charges, or fees owned or 
received by the Authority;

(iv) The Authority is not subject to any bylaw or contractual or other limitation or provision of 
any nature whatsoever which in any way limits, restricts, or prevents it from entering into this Agreement 
and performing its obligations hereunder;

(v) The issuance and sale of the Senior Lien Bonds, the execution and delivery of this 
Agreement, the Senior Lien Indenture and all other Authority Bond Documents, and the performance of all 
covenants and agreements of the Authority contained in this Agreement and the other Authority Bond 
Documents and of all other acts and things required under the State Constitution and laws of the State to 
make this Agreement and each other Authority Bond Document a valid and binding obligation of the 
Authority in accordance with its respective terms are authorized by law and have been (or will be as to 
Authority Bond Documents with respect to Additional Senior Lien Bonds) duly authorized by proceedings 
of the Authority adopted at public meetings thereof duly and lawfully called and held; 

(vi) This Agreement, the Senior Lien Indenture and the other Authority Bond Documents have 
been or will be duly executed and delivered by the Authority and do or will constitute its legal, valid, and 
binding obligation enforceable in accordance with their respective terms, except as enforcement may be 
limited by the application of equitable principles and matters of public policy; 

(vii) The authorization, execution, delivery, and performance by the Authority of this 
Agreement, the Senior Lien Indenture and the other Authority Bond Documents and compliance by the 
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Authority with the respective provisions hereof and thereof do not and will not violate the State Constitution 
or the laws of the State 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 
or subject; 

(viii) 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 Agreement, the Funding Agreement, the Senior Lien Indenture or the other 
Authority Bond Documents or the ability of the Authority to comply with any of its obligations under this 
Agreement, the Funding Agreement, the Senior Lien Indenture or the other Authority Bond Documents; 
and

(ix) The Authority shall make the payments required pursuant to the Funding Agreement or 
this Agreement, included, without limitation, the payments to the City required under Sections 4.1, 4.2, 4.3, 
4.4 and 4.5 hereof, all at the times and in the amounts provided in this Agreement.

Section 2.2 Representations and Agreements by the City.  The City makes the following 
representations and agreements:

(i) The City is a municipal corporation of the State duly created and existing under the laws 
of the State; the City is permitted under the Intergovernmental Contracts Clause of the State Constitution 
to contract for any period not exceeding fifty years with the Authority for joint services, for the provision 
of services, or for the joint or separate use of facilities or equipment, provided such contracts deal with 
activities, services or facilities the contracting parties are authorized by law to undertake or provide; 

(ii) The City has the power and authority to enter into and execute and deliver this Agreement, 
and, by proper action of its governing body, has authorized the execution and delivery of this 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 Agreement, and no approval or other action by any 
governmental authority, agency, or other person is required in connection with the delivery and 
performance of this Agreement by it except as shall have been obtained as of the Effective Date hereof;

(iii) This Agreement has been duly executed and delivered by the City and constitutes its legal, 
valid, and binding obligation enforceable in accordance with its terms, except as enforcement may be 
limited by the application of equitable principles and matters of public policy;

(iv) The authorization, execution, delivery, and performance by the City of this Agreement and 
compliance by the City with the provisions thereof do not violate the State Constitution or 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;

(v) 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 
Agreement or the Funding Agreement, or its ability to comply with any of its obligations under this 
Agreement or the Funding Agreement; and

(vi) The City has, pursuant to resolutions and ordinances duly adopted by its governing body, 
authorized the levy and collection of its Hotel/Motel Tax, and certain revenues derived from such levy shall 
be used and applied as provided in the Funding Agreement and this Agreement during the Term of this 
Agreement.
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ARTICLE III

ISSUANCE OF SENIOR LIEN BONDS; CONSTRUCTION AND OPERATION OF FINANCED 
PROJECTS

Section 3.1 Additional Senior Lien Bonds Proposed after the Effective Date. 

The City agrees that the Authority may issue Additional Senior Lien Bonds in accordance with the 
Senior Lien Indenture after the Effective Date without any further approval of the City and that such 
Additional Senior Lien Bonds shall be secured by the County/Cities Tax Payments to the same extent and 
in the same manner as the Senior Lien Bonds outstanding on the Effective Date; provided, however, no 
such Additional Senior Lien Bonds may mature later than October 1, 2053.

Section 3.2 Operation of Financed Projects; Payment of Operating Expenses; Rate 
Covenant.

(a) The Authority at all times (i) shall operate the Galleria Project and all other Financed 
Projects undertaken after the Effective Date hereof economically, efficiently and consistent with good 
business practices and in compliance with the terms of the Authority Act, (ii) shall maintain the Financed 
Projects in good condition and shall promptly repair, replace and restore any damage to or destruction of 
any of the Financed Projects or any portion thereof, (iii) shall maintain adequate insurance with respect to 
all Projects and all operations of the Authority in accordance with Section 6.9 hereof, and (iv) shall cause 
all Projects to be maintained and operated so as to make the benefits thereof generally available to the 
residents within the boundaries of the County.

(b) The Authority shall pay or cause to be paid from Project Operating Revenues all reasonable 
and necessary costs of operating, maintaining and repairing the Financed Projects including salaries, wages, 
employee benefits, the payment of any contractual obligations incurred pertaining to the operation of the 
Financed Projects, cost of materials and supplies, rentals of leased property, real or personal, insurance 
premiums, audit fees, any incidental expenses of the Authority and such other charges as may properly be 
made for the purpose of operating, maintaining and repairing the Financed Projects in accordance with 
sound business practice, as specified under Section 4.1(b) hereof.

(c) The Authority shall cause the Project to be operated and maintained economically, 
efficiently and consistent with good business practices and in compliance with the terms of the Authority 
Act.  The Authority shall at all times maintain the Project in good condition and repair and shall promptly 
repair, replace or restore any damage or destruction to the Project or cause the proceeds from insurance 
from such damage or destruction to be applied in accordance with the terms hereof.  It shall also cause the 
Project to be maintained and operated so as to make its benefits generally available to the residents within 
the boundaries of the County, and it shall establish and maintain, or cause to be established and maintained, 
a schedule of rates, fees and charges for the use of the facilities constituting the Project in accordance with 
the terms hereof; provided, however, this subsection (c) shall not preclude the Authority from deviating 
from such schedule and/or negotiating specific rates, fees and charges for specific events and uses.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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ARTICLE IV

CREATION OF FUNDS; FLOW OF FUNDS

Section 4.1 Operating Revenue Fund.

(a) The Authority shall create and maintain a special fund designated as the “Cobb-Marietta 
Coliseum and Exhibit Hall Authority – Galleria Operating Revenue Fund” separate and apart from other 
funds and accounts of the Authority.

(b) Commencing on September 1, 2023, the Authority promptly shall collect and deposit into 
the Operating Revenue Fund and shall use and apply in accordance with this Section 4.1(b) all Project 
Operating Revenues; provided, however, in no event shall County/Cities Tax Payments or funds received 
by or on behalf of the Authority derived from or in connection with County/Cities Tax Payments (including, 
without limitation, payments received by the Authority from the Senior Lien Trustee under the Senior Lien 
Indenture) be deposited into the Operating Revenue Fund, and instead such funds shall be deposited into 
the Tax Payments Fund in accordance with Section 4.2 hereof; provided further, however, only if required 
under an Original City Operating Agreement in effect and unmodified as of September 1, 2023 and only 
for so long as such Original City Operating Agreement remains in effect in accordance with its original 
terms and unmodified, Cities Hotel/Motel Tax Payments required to be deposited into the Operating 
Revenue Fund and applied in accordance with such Original City Operating Agreement may be so deposited 
and applied only during the Gap Period, but shall be treated as though they are held in the Tax Payments 
Fund for purposes of all calculations required under this Agreement; and provided further, however, in 
accordance with Section 4.3 hereof certain specified Authority’s Excess Portion funds (comprised of funds 
derived from County/Cities Tax Payments) may be transferred from the Renewal and Expansion Fund to 
the Operating Revenue Fund in accordance with Section 4.3(d)(iv) hereof.  Subject to the foregoing, the 
Authority shall apply money deposited into the Operating Revenue Fund only for the following purposes 
in the following order of priority:

(i) First, only if required by an Original City Operating Agreement in effect and 
unmodified as of September 1, 2023 and only for so long as such Original City Operating 
Agreement remains in effect in accordance with its original terms and unmodified, during the Gap 
Period to the payment of any excess Cities Hotel/Motel Tax Payments payable to such Cities from 
the Operating Revenue Fund in accordance with such Original City Operating Agreement;

(ii) Second, to the payment of operating and maintenance expenses of the Galleria 
Project and any other Financed Projects in accordance with Section 3.2 hereof and payment of all 
administrative expenditures related to the Senior Lien Bonds such as Senior Lien Trustee’s fees 
and expenses, rating agency fees, rebate analyst’s fees and arbitrage rebate payments, and when 
applicable the transfer to the Tax Payments Fund of an amount equal to the amount of any County 
Tax Payments and any Cities Hotel/Motel Tax Payments (if paid by Conforming Cities) applied by 
the Senior Lien Trustee to pay any Rebate Amount under the Senior Lien Indenture;

(iii) Third, only if required by an Original City Operating Agreement in effect and 
unmodified as of September 1, 2023 and only for so long as such Original City Operating 
Agreement remains in effect in accordance with its original terms and unmodified, during the Gap 
Period to the payment of any collection fees due to such Cities in accordance with such Original 
City Operating Agreement;

(iv) Fourth, subject to the limitations stated hereinafter, to the payment of any amounts 
for the promotion of tourism, convention or trade shows in the boundaries of the County, including, 
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without limitation, any such amounts required under agreements with CT&T, the County, the State, 
a department of the State, a convention and visitor’s bureau created by local act of the Georgia 
General Assembly for a municipality or county, a private sector non-profit organization or some 
combination of the foregoing;

(v) Fifth, the Authority may retain in the Operating Revenue Fund an amount not to 
exceed the permitted amount of the Project Working Capital Reserve; and 

(vi) Sixth, all remaining funds in the Operating Revenue Fund shall be transferred 
monthly to the Renewal and Expansion Fund.

Notwithstanding the foregoing, (A) the payments under subpart (ii) of this Section 4.1(b) of expenses 
relating to the promotion of destination tourism including, but not limited to, the cost of promoting tourism, 
convention or trade shows in the boundaries of the County, whether paid under an agreement or contract 
with CT&T or another third party (excluding any amounts owed to the County under a contract with the 
County), shall be subordinate to all County Monthly Contract Payments and all County Collection Fees 
payable to the County under the County Operating Agreement and shall not be considered a cost of 
operating and maintaining the Galleria Project or any other Financed Project under Section 3.2 hereof or 
Section 4.1(b)(i) hereof or under any other agreement between the Authority and the County; and (B) in the 
event the County is not paid in full when due the County Monthly Contract Payment in accordance with 
the County Operating Agreement or not paid in full when due the County Collection Fee in accordance 
with the County Operating Agreement and for so long as such amounts or any portion thereof remain 
unpaid, the Authority shall not pay any amounts under subpart (ii) of this Section 4.1(b) unless such 
expenditures are specifically approved in writing as set forth in the County Operating Agreement.

Section 4.2 Tax Payments Fund.

(a) The Authority shall create and maintain a special fund designated as the “Cobb-Marietta 
Coliseum and Exhibit Hall Authority–Galleria Tax Payments Fund” separate and apart from other funds 
and accounts of the Authority, and the depository bank’s records thereof shall be available for inspection 
on behalf of the City during normal business hours.

(b) Commencing on September 1, 2023, the Authority shall deposit into the Tax Payments 
Fund all County/Cities Tax Payments and all payments received by the Authority from the Senior Lien 
Trustee under the Senior Lien Indenture derived from or in connection with County/Cities Tax Payments 
(including, without limitation, all net investment earnings on funds derived from County/Cities Tax 
Payments held in the Tax Payments Fund), provided, however, only if required under an Original City 
Operating Agreement in effect and unmodified as of September 1, 2023 and only for so long as such 
Original City Operating Agreement remains in effect in accordance with its original terms and unmodified, 
Cities Hotel/Motel Tax Payments required to be deposited into the Operating Revenue Fund and applied in 
accordance with such Original City Operating Agreement may be so deposited and applied only during the 
Gap Period, but shall be treated as though they are held in the Tax Payments Fund for purposes of all 
calculations required under this Agreement.  Subject to the foregoing, the Authority shall apply money 
deposited into the Tax Payments Fund for the following purposes in the following order of priority applying 
the following specified funds at the following times: 

(i) First, monthly on or before the 20th day of each calendar month, payment to the 
Senior Lien Trustee for deposit into the Debt Service Account or the Debt Service Reserve 
Account of the Senior Lien Sinking Fund under the Senior Lien Indenture (as such Fund and 
Accounts or functionally equivalent funds and accounts are identified in the Senior Lien 
Indenture) in the event that in any month there is a deficiency in the amount required to be on 
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deposit in the Debt Service Account or the Debt Service Reserve Account of the Senior Lien 
Sinking Fund under the Senior Lien Indenture, applying first all available County/Cities 
Hotel/Motel Tax Payments funds, and only if such funds are insufficient, then applying available 
County Liquor-by-the-Drink Tax Payments funds;

(ii) Second, monthly on or before the 25th day of each calendar month, payment to the 
County and the Conforming Cities based on the amount due the County and due each of such 
Conforming City (A) the County Monthly Contract Payments and (B) the monthly contract 
payments (if any) due the respective Conforming Cities pursuant to the respective Conforming 
City Operating Agreement, applying first all available County/Cities Hotel/Motel Tax Payments 
funds, and only if such funds are insufficient, then applying available County Liquor-by-the-Drink 
Tax Payments funds, and any deficiency in the amount of such County Monthly Contract 
Payments due to the County and monthly contract payments due to the respective Conforming 
Cities shall remain due and payable, shall accumulate and shall be added to the next succeeding 
County Monthly Contract Payments due to the County and monthly contract payments (if any) 
due to the respective Conforming Cities until paid in full;  

(iii) Third, monthly on or before the 25th day of each calendar month, payment pro-rata 
to the County of the County Collection Fee and the collection fee due to the Conforming Cities (if 
any) pursuant to the respective Conforming Cities Operating Agreements, applying available 
County Hotel/Motel Tax Payments funds to pay the County Collection Fee with respect to County 
Hotel/Motel Tax Payments, applying available Cities Hotel/Motel Tax Payments funds to pay to 
Conforming Cities (if any) the collection fee due to such Conforming Cities, if any, and applying 
available County Liquor-by-the-Drink Tax Payments funds to pay the County Collection Fee with 
respect to the County Liquor-by-the-Drink Tax Payments; in the event the amount of specified 
funds on deposit in the Tax Payments Fund is not sufficient to pay in full when due such County 
Collection Fees and Conforming Cities collection fees, payment of such amounts shall be made 
pro-rata to the County and the applicable Conforming Cities based on the amount due the County 
and due each of such Conforming Cities (if any), and any deficiency in the amount of such 
collection fee payments shall remain due and payable, shall accumulate and shall be added to the 
next succeeding collection fee payments until paid in full;

(iv) Fourth, subject to the limitations set forth hereinafter, and only if and to the extent 
each such expenditure (x) is an itemized expenditure as set forth in the County Operating 
Agreement, and (y) conforms to the requirements of the Hotel/Motel Tax Law, cash amounts 
payable monthly by the Authority to CT&T pursuant to a contract between the Authority and 
CT&T or other amounts required under agreements for the promotion of tourism, convention or 
trade shows in the boundaries of the County in accordance with the Hotel/Motel Tax Law, with 
the County, the State, a department of the State, a convention and visitor’s bureau created by local 
act of the Georgia General Assembly for a municipality or county, a private sector non-profit 
organization or some combination of the foregoing, provided, however, no money derived from 
the Liquor-by-the-Drink Tax shall be used for this purpose, and further provided, however, no 
funds shall be applied to pay or reimburse the Authority for the value of any non-cash in-kind 
consideration granted by the Authority to CT&T or any other entity such as the value of free or 
complimentary office space, and the value of any such non-cash in-kind consideration shall not 
be included in any calculation under this Agreement or the Funding Agreement; 

(v) Fifth, provided all amounts payable in accordance with subparts (i) through and 
including (iv) of this Section 4.2(b) have been paid in full, monthly no earlier than the 25th day of 
each calendar month, (A) for September 2023, transfer to the R&E Fund the balance in the Tax 
Payments Fund, and (B) beginning upon the commencement of Fiscal Year 2024 and continuing 
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throughout the Term of this Agreement, transfer to the R&E Fund no more than 62.5% of the 
remaining balance that would have remained in the Tax Payments Fund (including, without 
limitation, Cities Hotel/Motel Tax Payments deposited into the Operating Revenue Fund and any 
other Cities Hotel/Motel Tax Payments not deposited into the Tax Payments Fund but to be treated 
as though held in the Tax Payments Fund) after deducting the payments made pursuant to subparts 
(i) through and including (iv) of this Section 4.2(b); provided, however, each such monthly 
transfer shall be subject to an annual accounting at the end of each Fiscal Year to determine the 
amount that would have remained in the Tax Payments Fund at the end of each Fiscal Year after 
accounting for and including in such calculations any Cities Hotel/Motel Tax Payments deposited 
into the Operating Revenue Fund and any other Cities Hotel/Motel Tax Payments not deposited 
into the Tax Payments Fund but to be treated as though held in the Tax Payments Fund, and also 
after deducting all amounts paid pursuant to subparts (i) through and including (iv) of this Section 
4.2(b) as if no other amounts had been withdrawn from the Tax Payments Fund (such Fiscal Year 
end remaining balance amount for each respective Fiscal Year is referred to herein as the “Annual 
Excess Tax Payments,” as more fully defined in Article I hereof), which calculation shall be done 
consistent with the example set forth in the Annual Excess Tax Payments Calculation Spreadsheet 
attached hereto as Exhibit A, provided, however, in the event of any conflict between the terms 
of this Agreement and the example set forth in Exhibit A hereto, the terms of this Agreement shall 
control; and the Authority shall be entitled to transfer to the R&E Fund with respect to each Fiscal 
Year no more than 62.5% of the Annual Excess Tax Payments (such 62.5% amount for each 
respective Fiscal Year is referred to herein as the “Authority’s Excess Portion,” as more fully 
defined in Article I hereof); provided further, however, in each Fiscal Year commencing with 
respect to Fiscal Year 2024, the amount the Authority may transfer to the R&E Fund shall be 
further restricted by and shall not exceed the amount equal to (x) 1.25 multiplied by (y) the highest 
Fiscal Year total County/Cities Hotel/Motel Tax Payments paid to the Authority or Senior Lien 
Trustee on behalf of the Authority by the County and the Cities plus the total County Liquor-by-
the-Drink Tax Payments, in each case in the five most recent Fiscal Years (the “Cap on Authority’s 
Excess Portion,” as more fully defined in Article I hereof); and

(vi) Sixth, commencing with respect to Fiscal Year 2024 and continuing throughout 
the Term of this Agreement, annually no later than sixty (60) days after the end of each such Fiscal 
Year, (w) payment to the County of the County’s Pro-Rata Share Per H/MT Contributions of 
37.5% of the Annual Excess Tax Payments (the amount of such County’s Pro-Rata Share Per 
H/MT Contributions of 37.5% of the Annual Excess Tax Payments for each respective Fiscal Year 
is referred to herein as the “County’s Excess Portion,” as more fully defined in Article I hereof), 
(x) payment to each of the Conforming Cities their respective Pro-Rata Share Per H/MT 
Contributions of the Annual Excess Tax Payments, if due under a Conforming City Operating 
Agreement (the amount of the City’s Pro-Rata Share Per H/MT Contributions of 37.5% of the 
Annual Excess Tax Payments for each respective Fiscal Year is referred to herein as the “City’s 
Excess Portion,” as more fully described in Article I hereof), (y) payment to the County of its Pro-
Rata Share Per H/MT Contributions of the Annual Excess Tax Payments Above the Cap in such 
Fiscal Year, and (z) if and to the extent applicable under a Conforming City Operating Agreement, 
payment to each Conforming City of its respective Pro-Rata Share Per H/MT Contributions of the 
Annual Excess Tax Payments Above the Cap; provided the Authority will apply the remaining 
County Liquor-by-the-Drink Tax Payments funds first and then to the extent necessary apply the 
County Hotel/Motel Tax Payments funds to pay to the County its pro-rata share of the Annual 
Excess Tax Payments Above the Cap; and provided further, the County’s Excess Portion shall not 
be paid to the County and no portion of the Annual Excess Tax Payments shall be paid to any of 
the Conforming Cities to the extent such payment would result in the balance in the Renewal and 
Expansion Fund being less than the R&E Minimum Balance Requirement determined in 
accordance with the limitations set forth in Section 4.3(d)(vi) hereof.  
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Notwithstanding the foregoing, (A) the payments under subpart (iv) of this Section 4.2(b) of expenses 
relating to the promotion of destination tourism including, but not limited to, the cost of promoting tourism, 
convention or trade shows in the boundaries of the County, whether paid under an agreement or contract 
with CT&T or another third party (excluding any amounts owed to the County under a contract with the 
County), shall be subordinate to all County Monthly Contract Payments and all County Collection Fees 
payable to the County under this Agreement and shall not be considered a cost of operating and maintaining 
the Galleria Project or any other Financed Project under Section 3.2 hereof or under any other agreement 
between the Authority and the County; and (B) in the event the County is not paid in full when due the 
County Monthly Contract Payment or not paid in full when due the County Collection Fee and for so long 
as such amounts or any portion thereof remain unpaid, the Authority shall not pay or transfer from the Tax 
Payments Fund or otherwise pay any funds attributable to County Tax Payments (x) any amounts under 
subpart (iv) of this Section 4.2(b) or (y) any amounts under subpart (v) of this Section 4.2(b), unless such 
expenditures are specifically approved as set forth in the County Operating Agreement.

(c) Attached hereto as Exhibit A is the Annual Excess Tax Payments Calculation Spreadsheet.  

(d) In no event shall funds in the Tax Payments Fund be applied except as explicitly set forth 
in this Section 4.2.  

Section 4.3 Renewal and Expansion Fund

(a) The Authority shall create and maintain a special fund designated as “Cobb-Marietta 
Coliseum and Exhibit Hall Authority–Galleria Renewal and Expansion Fund” separate and apart from other 
funds of the Authority.  

(b) Pursuant to Section 4.1(b)(iv) hereof and, only if required under any Original City 
Operating Agreement in effect and unmodified as of September 1, 2023 and only for so long as such 
Original City Operating Agreement remains in effect in accordance with its original terms and unmodified, 
pursuant to any such Original Operating Agreement during the Gap Period, the Authority shall transfer to 
the Renewal and Expansion Fund monthly all money remaining in the Operating Revenue Fund (except the 
Project Working Capital Reserve amount and except revenues received but not earned during the respective 
period).  

(c) No withdrawal shall be made from the Renewal and Expansion Fund except as permitted 
under this Section 4.3(c) unless the remaining balance in the Renewal and Expansion Fund will equal no 
less than $4,000,000 (the “R&E Minimum Balance Requirement”).  In the event any withdrawal from the 
Renewal and Expansion Fund would cause the balance in the Renewal and Expansion Fund to be less than 
the R&E Minimum Balance Requirement, then withdrawals shall be made only for the purposes set forth 
in subparts (i) through and including (iii) of Section 4.3(d) hereof and transfers to the Operating Revenues 
Fund shall be made only to pay specific operating expenses expressly determined by the Authority to be 
necessary for required operations after depletion of the Project Working Capital Reserve and only to pay 
specific capital expenditures expressly determined by the Authority to be necessary for required emergency 
capital improvements or emergency repairs.  In the event the R&E Minimum Balance Requirement is 
satisfied and will remain satisfied following proposed withdrawals, then the Authority shall disburse funds 
from the Renewal and Expansion Fund in accordance with all subparts of Section 4.3(d) hereof.

(d) The Authority shall disburse funds from the Renewal and Expansion Fund for the purposes 
set forth in subparts (i), (ii) and (iii) when provided hereinafter in the stated order of priority; and to the 
extent of available money in the Renewal and Expansion Fund and subject to and in accordance with 
Section 4.3(c) hereof, the Authority may disburse funds from the Renewal and Expansion Fund for any 
purpose set forth hereinafter:
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(i) First, on or before the 20th day of any applicable calendar month, payment to the 
Senior Lien Trustee for deposit into the Debt Service Account or the Debt Service Reserve Account 
of the Senior Lien Sinking Fund under the Senior Lien Indenture in the event that in any month 
there is a deficiency in the amount required to be on deposit in the Debt Service Account or the 
Debt Service Reserve Account of the Senior Lien Sinking Fund under the Senior Lien Indenture;

(ii) Second, on or before the 25th day of any applicable calendar month, payment of 
any County Monthly Contract Payment payable to the County that has not been paid in full when 
due and any similar monthly contract payment due to any Conforming Cities in accordance with 
the Conforming Cities Operating Agreements that has not been paid in full when due;

(iii) Third, on or before the 25th day of any applicable calendar month, payment of any 
County Collection Fee payable to the County that has not been paid in full when due and any similar 
collection fee due to any Conforming Cities in accordance with the Conforming Cities Operating 
Agreements that has not been paid in full when due; 

(iv) Fourth, transfer to the Operating Revenue Fund amounts required to pay operating 
and maintenance expenses of the Galleria Project and any other Financed Project to the extent 
money in the Operating Revenue Fund are not sufficient for such purpose; 

(v) Fifth, in case of an emergency having a major effect upon a Financed Project 
caused by some extraordinary occurrence that makes it necessary to use such funds for the 
alleviation or removal of such effects and insufficient money is available in the Operating Revenue 
Fund to meet such emergency; and

(vi) Sixth, payment of the costs of capital improvements, replacements, additions, 
expansions, renovations and improvements and acquiring equipment and paying the cost of any 
architectural or engineering studies, surveys or plans and specifications pertaining to the future 
development or expansion of the Galleria Project or any other Financed Project, provided, however, 
such expenditures shall not reduce the balance in the R&E Fund to less the R&E Minimum Balance 
Requirement and provided further, however, no payment shall be made under this subsection (vi) 
if the making of such payment would jeopardize the ability of the Authority to make the payment 
in full of (w) the County’s Excess Portion of the Annual Excess Tax Payments, (x) the Cities’ 
respective Pro-Rata Share Per H/MT Contributions of the Annual Excess Tax Payments, (y) the 
County’s Pro-Rata Share Per H/MT Contributions of the Annual Excess Tax Payments Above the 
Cap, and (z) the Cities’ respective Pro-Rata Share Per H/MT Contributions of the Annual Excess 
Tax Payments Above the Cap, all in accordance with Section 4.2(b)(vi) hereof, and provided 
further, however, specific capital expenditures expressly determined by the Authority to be 
necessary for required emergency capital improvements or emergency repairs shall be an exception 
to the provisions of preceding provisos in this subsection (vi).

Section 4.4 Payment of City’s Monthly Contract Payments.  The Authority shall repay to 
the City monthly, on or before the 25th day of each calendar month, an amount equal to 40 percent of the 
Cities Hotel/Motel Tax Payments paid by the City pursuant to Section 4.4(a) or 4.4(b) of the Funding 
Agreement (such 40% being the “City Monthly Contract Payment”).  In the event that an increase in 
Hotel/Motel Tax revenues is payable due to an expansion of the corporate limits of the City as provided in 
Section 4.3 of the Funding Agreement, the amount payable to City as the City Monthly Contract Payment 
shall be increased to an amount equal to 62.5 percent of the Cities Hotel/Motel Tax Payments paid by the 
City which is attributable solely to the Hotel/Motel Tax revenues collected within the additional area 
included within the City.  The Authority shall make such payment to the City from money on deposit in the 
Tax Payments Fund in accordance with Section 4.2(b)(ii) hereof promptly following the Authority’s 
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payment to the Senior Lien Trustee in accordance with Section 4.2(b)(i) or if necessary from money on 
deposit in the Renewal and Expansion Fund in accordance with Section 4.3(d)(ii) hereof.  Any deficiency 
in the amount of the City Monthly Contract Payment to the City required under this Section 4.4 shall remain 
due to the City, shall accumulate and shall be added to the next succeeding payment due to the City under 
this Section 4.4 until paid in full.

Section 4.5 Payment of City’s Collection Fee.  The Authority shall pay to the City monthly, 
on or before the 25th day of each calendar month, a collection fee for costs incurred by the City in connection 
with levying, collecting and administering the Hotel/Motel Tax.  The Authority shall make the payment 
from money on deposit in the Tax Payments Fund in accordance with Section 4.2(b)(iii) hereof promptly 
following the Authority’s payment to the Senior Lien Trustee in accordance with Section 4.2(b)(i) or if 
necessary from money on deposit in the Renewal and Expansion Fund in accordance with Section 4.3(d)(iii) 
hereof.  The collection fee payable to the City hereunder shall be in an amount equal to (x) all Cities 
Hotel/Motel Tax Payments paid by the City during each applicable calendar month, (y) less amounts paid 
to the City pursuant to Section 4.4 hereof during such month, and (z) multiplied by five percent (5%).  Any 
deficiency in the amount of the payment to the City required under this Section 4.5 shall remain due to the 
City, shall accumulate and shall be added to the next succeeding collection fee payment due to the City 
under this Section 4.5 until paid in full. 

ARTICLE V

SPECIAL COVENANTS OF THE CITY AND THE AUTHORITY

Section 5.1 Hotel/Motel Tax Budget Plan, and Quarterly and Annual Accounting.  

(a) In accordance with O.C.G.A. 48-13-51(a)(9)(A), prior to the commencement of each Fiscal 
Year during the Term of this Agreement, pursuant to the Hotel/Motel Tax Law the City shall adopt a 
hotel/motel tax budget plan specifying how the City’s anticipated Hotel/Motel Tax receipts will be 
expended in accordance with the expenditure requirements of O.C.G.A. 48-13-51(a)(5.1) during the 
upcoming Fiscal Year. Prior to adoption of the budget plan, the City shall obtain and the Authority shall 
provide a budget for expenditures to be made by the Authority and such budget shall be a part of the City’s 
budget plan.  

(b) In accordance with O.C.G.A. 48-13-51(a)(9)(B)(i), the City’s determination of whether the 
expenditure requirement under O.C.G.A. 48-13-51(a)(5.1) was satisfied for each Fiscal Year shall be 
prominently reflected in the audit report of the City.  The calculation for determining whether the 
expenditure requirements have been met shall be determined by (i) calculating the amount of funds 
expended or contractually committed for expenditure during the Fiscal Year and (ii) expressing such 
amount as a percentage of Hotel/Motel Tax receipts during the Fiscal Year.

Section 5.2 Reports to Department of Community Affairs.  The City shall file annually with 
the State Department of Community Affairs a report specifying the rate of taxation and amounts collected 
and expended pursuant to the Hotel/Motel Tax Law and any other information which may be required by 
the Department of Community Affairs pursuant to the Hotel/Motel Tax Law.

ARTICLE VI

SPECIAL COVENANTS AND AGREEMENTS OF THE AUTHORITY

Section 6.1 Release Covenant.  The Authority covenants and agrees with the City that the 
City shall not be liable for, and to the full extent permitted by law the Authority shall hold the City harmless 
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from, any and all claims by or on behalf of any person arising from: (1) the conduct, operation or 
management of, or from any work or thing done in or on, any Project; (ii) any condition of any Project, (iii) 
any act of negligence, malfeasance or misconduct of the Authority or of any agents, contractors, servants, 
employees or licensees of the Authority or of any lessee or tenant of the Authority; and (iv) any loss or 
damage to property or any injury to or death of any persons occurring on or about or resulting from any 
defect in any Project.

Section 6.2 Financial Statements.  The Authority will have a certified audit performed at the 
end of each Fiscal Year by a certified public accountant and will cause such audit to be completed and 
delivered to the City promptly upon completion and in any event within 180 days after the end of the Fiscal 
Year.  The Authority will furnish the City with a copy of its audited financial statements promptly upon 
completion of the annual audit.

Section 6.3 Financial Information.  The Authority shall furnish to the City upon written 
request any unaudited monthly financial statements prepared by or on behalf of the Authority’s staff for 
presentation to the Authority.

Section 6.4 Rules and Regulations.  The Authority covenants and agrees that (i) it will 
enforce or cause to be enforced reasonable rules and regulations governing the Galleria Project and all other 
Financed Projects and the operation thereof, (ii) all compensation, salaries, bonuses, fees and wages paid 
or caused to be paid by it in connection with the operation, repair and maintenance of the Financed Project 
will be reasonable, (iii) no more persons will be employed than are necessary, (iv) that it will operate in an 
efficient and economical manner, (v) it will at all times maintain or cause to be maintained the Galleria 
Project and all other Financed Projects in good repair and in sound operating condition, and will make or 
cause to be made all necessary repairs, renewals and replacements thereto, and (vi) it will comply or cause 
to be complied with all valid acts, rules, regulations, orders and directions of any legislative, executive, 
administrative or judicial body applicable to such undertaking and enterprise.

Section 6.5 Contracting Procedure. The Authority hereby covenants and agrees that any 
contract relating to the acquisition, construction, installation, extension, improvement, maintenance or 
repair of the Financed Project shall be procured in accordance with applicable law.

Section 6.6 Granting of Easements.  The Authority may at any time or times cause to be 
granted easements, licenses, rights-of-way (temporary or perpetual and including the dedication of public 
highways) and other rights or privileges in the nature of easements with respect to any property included in 
the Galleria Project and all other Financed Projects and may cause to be released existing easements, 
licenses, rights-of-way and other rights or privileges in the nature of easements, held with respect to any 
property included in the Galleria Project and all other Financed Projects for reasonable and adequate 
consideration. In connection with any such grant or any sale permitted hereunder, if any, the Authority 
agrees that it shall execute and deliver any instrument necessary or appropriate to confirm and grant or 
release any such easement, license, right-of-way or other right or privilege or asset.

Section 6.7 Discharge of Liens.  The Authority will promptly pay, or cause to be discharged, 
or will make adequate provisions to satisfy and discharge, within 60 days after the same shall accrue, all 
lawful claims and demands, which, if unpaid, might by law become a lien upon the Galleria Project or any 
other Financed Project, or any part thereof, or upon the revenues therefrom; provided, however, that nothing 
contained in this Section shall require the Authority to pay, or cause to be discharged, or make provision 
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for, any such lien or charge, so long as the validity thereof shall be contested in good faith with due diligence 
and by appropriate legal proceedings.

Section 6.8 Maintenance of Insurance; Damage; Destruction or Condemnation of 
Financed Projects.  

(a) The Authority will carry adequate public liability, fidelity, and property insurance with 
respect to the Galleria Project and all other Financed Projects, with reasonable deductible amounts as 
applicable; all such policies shall be for the benefit of and made payable to the Authority; and the Authority 
will provide copies of such policies to the City upon written request.

(b) The proceeds of the Authority’s property insurance coverage shall be available for and 
shall be applied to the repair and replacement of the damaged or destroyed property; provided, that in the 
event the Authority shall obtain a certification of an independent architect or engineer to the effect that the 
applicable Project cannot be repaired to a condition permitting its operation substantially at the level of 
operation prior to such damage or destruction, then the proceeds of such coverage shall be deposited to, as 
applicable with respect to such Project, the Senior Lien Sinking Fund and used to pay principal and interest 
on the applicable Senior Lien Bonds then outstanding or, if such certification is to the effect that the 
applicable Project may be operated substantially at the level of operation prior to such damage or destruction 
without such repair or replacement, then the proceeds may be deposited to, as applicable with respect to 
such Project, the Senior Lien Sinking Fund and used to pay the principal of or interest on the applicable 
Senior Lien Bonds on the next succeeding payment date.  Except to the extent such proceeds are payable 
to third parties, the proceeds of the performance and payment bonds or other insurance during construction 
shall be available for and shall, to the extent necessary, be applied to the completion of the applicable 
Project and of any renewal, replacement, addition, extension, or improvement to such Project in connection 
with which such coverage was obtained, but to the extent not so used shall be deposited in, as applicable 
with respect to such Project, the Senior Lien Sinking Fund and used to pay the principal of or interest on 
the applicable Senior Lien Bonds on the next succeeding payment date.

(c) All insurance policies or other evidence of the coverage required hereunder shall be open 
to inspection of the City and its respective duly authorized agents, accountants, attorneys, experts and 
representatives at reasonable times and upon reasonable request.

(d) In the event the Galleria Project or any other Financed Project or any portion thereof shall 
be taken under the exercise of the power of eminent domain by any governmental body or by any person, 
firm or corporation acting under governmental authority, the Authority shall apply the proceeds of any such 
condemnation award to restore the applicable Project to substantially the same condition as before such 
taking; provided, that if the Authority shall obtain a certification of an independent architect or engineer to 
the effect that such Project cannot be restored to a condition permitting its operation at substantially the 
level of operation prior to such taking, then the proceeds of such condemnation award shall be deposited 
to, as applicable with respect to such Project, the Senior Lien Sinking Fund and used to pay principal and 
interest on the applicable Senior Lien Bonds then outstanding or, if such certification is to the effect that 
such Project may be operated substantially at the level of operation prior to such taking without such 
restoration, then the proceeds of such condemnation award may be deposited to, as applicable with respect 
to such Project, the Senior Lien Sinking Fund and used to pay the principal of or interest on the applicable 
Senior Lien Bonds on the next succeeding payment date.

Section 6.9 Books and Records. The Authority covenants that it will keep the funds and 
accounts of the Cities Hotel/Motel Tax Payments, the Senior Lien Bonds, and the Galleria Project and each 
Financed Project separate from all other funds and accounts of the Authority, or any of its departments, and 
that it will keep accurate records and accounts of all items of cost and all expenditures relating to the 
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Financed Projects, and of the revenues collected and the application thereof, and that it will keep said 
records and accounts with respect to its physical properties in such manner that it will be possible at all 
times to identify both the amounts and the terms of all additions and retirements.  The City and its respective 
agents, accountants, attorneys, engineers, experts and representatives shall have the right, at reasonable 
times and upon reasonable notice, to inspect all books and records of the Authority, whether in the 
Authority’s possession or otherwise accessible by the Authority, relating to the Cities Hotel/Motel Tax 
Payments, the Senior Lien Bonds, and the Galleria Project and all other Financed Projects.

Section 6.10 Access to the Project.  The Authority agrees that the City and its duly authorized 
agents, attorneys, experts, engineers, accountants and representatives shall have the right to inspect the 
Galleria Project and all other Financed Projects at all reasonable times and on reasonable notice.

Section 6.11 Encumbrance or Sale of any Portion of the Project.  So long as any of the Senior 
Lien Bonds shall be outstanding and unpaid, the Authority will not encumber the Galleria Project or any 
other Financed Project or any part thereof, and it will not sell or otherwise dispose of any Project or any 
part thereof, except it may sell any Financed Project as a whole, or substantially as a whole, to the State, 
the County or the Cities or to any other public body or authority authorized to own or operate such Financed 
Project only if the proceeds of such sale will be at least sufficient to provide for the defeasance of all Senior 
Lien Bonds in accordance with the Senior Lien Indenture and to pay all amounts due to the City under this 
Agreement or the Funding Agreement, and provided that the proceeds of any such sale to the extent 
necessary shall be deposited with the Senior Lien Trustee in trust and applied by it to the defeasance of all 
Senior Lien Bonds in accordance with the Senior Lien Indenture and payment of all amounts due to the 
City.  Nothing contained herein, however, shall preclude sale of a part of a Project (a) in the ordinary course 
of business with respect to equipment no longer needed for the operating of such Project, or (b) in the event 
the sale would not in any way materially adversely affect the operations or revenue producing capability of 
the Financed Project and the proceeds from such sale will be applied to payment of all amounts due to the 
City and the retirement of an agreed-upon pro-rata portion of the then outstanding Senior Lien Bonds (as 
agreed by the City and the Authority) or as otherwise expressly approved in writing by the City.

Section 6.12 Employment of Project Supervisor.  The Authority will employ an experienced 
Project Supervisor during the construction of any additions, extensions or improvements to the Galleria 
Project or any other Financed Project for the purpose of supervising such construction of such Project and 
such additions, extensions and improvements thereof.

ARTICLE VII

MISCELLANEOUS

Section 7.1 Effective Date and Term of Agreement.  This Agreement shall be effective as of 
the Effective Date.  The Term of this Agreement shall commence on the Effective Date and shall expire 
and terminate on the date of the first to occur of the following, in each case provided that all City’s Excess 
Portion of all Annual Excess Tax Payments and all other amounts owed to the City under this Agreement 
or under the Funding Agreement have been paid in full (including, without limitation, the City’s Excess 
Portion of the Annual Excess Tax Payments with respect to the Fiscal Year during which the Term ends):  
(i) the first date on which no Existing Senior Lien Bonds remain outstanding in the event no Additional 
Senior Lien Bonds have been issued in accordance with this Agreement and the Funding Agreement by 
September 30, 2026 or (ii) the first date on which no Additional Senior Lien Bonds remain outstanding, 
whether by full and final payment or by defeasance in accordance with the Senior Lien Indenture, which 
date shall be no later than the final maturity date of any Additional Senior Lien Bonds issued after the 
Effective Date hereof; provided, however, in no event shall the Term of this Agreement extend beyond 
October 1, 2053; and provided further, however, in no event shall the cumulative time period comprised of 
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the sum of (i) the length of the time period from the Effective Date to the date of termination of the last 
surviving provision of this Agreement plus (ii) the length of the time period from the Effective Date to the 
final termination date of the Original Operating Agreement exceed fifty (50) years. 

Section 7.2 Independent Contractor.  In performing this Agreement, the Authority is acting 
as an independent contractor.  The City shall not have any power to control the means, methods or 
techniques by which the Authority undertakes the activities or projects contemplated by this Agreement, 
except as may be otherwise expressly provided in this Agreement.

Section 7.3 No Interest for City.  By virtue of this Agreement, the City shall not have or 
hereafter acquire any legal or equitable interest of any nature in, under or to (i) any part of the property, real 
or personal, tangible or intangible, comprising or used in the Financed Projects, (ii) the leases, licenses, 
contracts, accounts or other intangible rights or obligations acquired or incurred by the Authority in 
connection with the acquisition, construction, improvement, equipping or operation of the Financed 
Projects, or (iii) the operating revenues of the Financed Projects except as otherwise agreed to between the 
City and the Authority.

Section 7.4 Third Party Beneficiaries.  Nothing in this Agreement is intended or shall be 
deemed to confer any interest in this Agreement or benefit on persons not named parties to this Agreement.

Section 7.5 No Additional Waiver Implied by One Waiver.  If any provision contained in 
this 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 7.6 Amendment.  This Agreement may be amended or supplemented only by a formal 
written amendment or supplement duly approved by the respective governing body of each party and duly 
executed on behalf of the Authority and the City.  No consent or agreement of any person not a party to this 
Agreement (including the Senior Lien Trustee or Bondholders) shall be required for amendment of this 
Agreement.

Section 7.7 Agreement to Pay Attorneys’ Fees and Expenses.  

(a) In the event the City is determined to have defaulted under any of the provisions of this 
Agreement and the Authority employs attorneys or incur other expenses for the enforcement of performance 
or observance of any obligation or agreement on the part of the City herein contained, the City agrees that 
it shall on demand therefor pay to the Authority the reasonable fees of such attorneys and such other 
reasonable expenses so incurred by the Authority.

(b) In the event the Authority is determined to have defaulted under any of the provisions of 
this Agreement and the City employs attorneys or incur other expenses for the enforcement of performance 
or observance of any obligation or agreement on the part of the Authority herein contained, the Authority 
agrees that it shall on demand therefor pay to the City the reasonable fees of such attorneys and such other 
reasonable expenses so incurred by the City.

Section 7.8 Notices.   All notices, certificates or other communications hereunder shall be in 
writing and shall be sufficiently given and shall be deemed given when delivered in person or when sent 
by registered courier or registered over-night delivery service or when mailed by registered or certified 
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mail, return receipt requested, in each case with postage or other charges prepaid, to the parties hereto at 
the following addresses or such other address designated by such party in writing:

Section 7.9 Binding Effect.  This Agreement shall inure to the benefit of and shall be binding 
upon the Authority, the City and their respective successors and assigns.

Section 7.10 Severability.  If any provision of this 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 7.11 Execution Counterparts.  This 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 7.12 Captions.  The captions and headings in this Agreement are for convenience only 
and in no way define, limit or describe the scope or intent of any provisions of this Agreement.

Section 7.13 Law Governing this Agreement.  This Agreement shall be governed by, and 
construed in accordance with, the laws of the State.  Jurisdiction and venue over any claim or dispute arising 
under this Agreement shall lie exclusively in the Superior Court of Cobb County, Georgia.

Section 7.14 Prior Operating Agreements.  Any and all prior agreements, leases, operating 
contracts, management contracts, or any other agreements or parts thereof in effect on or after the date of 
the Original Operating Agreement between the Authority and the City with respect to its Hotel/Motel Tax 
and the Galleria Project are hereby repealed and terminated and same shall be of no force and effect upon 
the execution, delivery and effectiveness of this Agreement.

[SIGNATURE PAGE FOLLOWS] 

Authority: Cobb-Marietta Coliseum and Exhibit Hall Authority
Two Galleria Parkway
Atlanta, Georgia  30339
Attention:  General Manager/CEO

City: City of Kennesaw, Georgia
2521 J.O. Stephenson Ave.
Kennesaw, Georgia 30144
Attention:  City Administrator 
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IN WITNESS WHEREOF, the Authority and the City have caused this Amended and Restated 
Galleria Operating Agreement to be executed and delivered by their respective duly authorized officers, 
and their respective seals to be hereunto affixed and attested by their duly authorized officers on the date(s) 
set forth below, all to be effective as of the Effective Date set forth hereinabove.

 (AUTHORITY SEAL)

Attest:

Secretary-Treasurer

THE AUTHORITY:

COBB-MARIETTA COLISEUM AND EXHIBIT 
HALL AUTHORITY

By: 
Chairman

Date: 

 (CITY SEAL)

Attest:

City Clerk

THE CITY:

CITY OF KENNESAW, GEORGIA

By: 
Mayor 

Date: 
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EXHIBIT A: ANNUAL EXCESS TAX PAYMENTS CALCULATION SPREADSHEET – FY 2022 EXAMPLE

Cobb-Marietta Coliseum and Exhibit Hall Authority
Annual Excess Tax Payment (AETP)
FY2022

HMT 
Cobb

HMT 
Marietta

HMT 
Smyrna

HMT 
Acworth

HMT 
Austell

HMT 
Kennesaw

HMT 
Powder Springs LBTD Cobb TOTAL

Trustee or Authority 
Receipts of Tax Payments

     
$19,305,793 

        
$717,692 

       
$1,139,260 

           
$296,745 

             
$6,223 

               
$44,302 

              
$6,618 

         
$1,487,205 

       
$23,003,838 

Trustee’s Transfer to Debt Service Account in Sinking Fund (DS) (6,582,030)
Debt Service Reserve Fund Replenishment Transfer (DSRF) (-0-)
Net Investment Earnings on Tax Payments            36,924
Subtotal $16,458,732

Monthly Contract 
Payment

   
 (7,239,673)

                     
 -0-   

       
 (511,794)

        
 (118,698)

               
(2,489)

            
 (17,721)

               
(2,647)

                        
    

      
 (7,893,022)

Collection Fees        (544,104)                 -0-           (31,373)              (8,902)               (187)                (1,329)               (199)              (74,360)       (660,454)
Net Authority Receipts      11,522,016         717,692           596,093            169,145              3,547                25,252               3,772          1,412,845        $7,905,256 

88.4% 5.5% 4.6% 1.3% 0.0% 0.2% 0.0%
        
Less CT&T Cash Payment          

(1,104,036)

Annual Excess Tax Payments         $6,801,220 

Authority Share (62.5%)         $4,250,762
County/Cities Share (37.5%)         $2,550,458

$6,801,220
Paid From

FY 2022 Annual Excess 
Tax Payment

Pro Rata AETP 
Payable

HMT LBTD Total  

Cobb County 88.4%     $2,253,989          $841,144        $1,412,845      $2,253,989           
Marietta 5.5%         140,398           140,398          140,398                             
Smyrna 4.6%         116,610           116,610          116,610 
Acworth 1.3%           33,089             38,089            33,089  * FY 2022 Annual Excess Tax Payments - Breakdown  
Austell 0.0%                694                  694                 694  LBTD Portion         $1,412,845 
Kennesaw 0.2%             4,940               4,940              4,940  HMT Portion        $5,388,375
Powder Springs 0.0%                738                  738                 738         $6,801,220 

100.0%  $2,550,458   $1,137,613   $1,412,845   $2,550,458 

Annual Excess Tax Payment to be calculated monthly, with final annual true-up calculation to control.
Annual Excess Tax Payment defined as (a) HMT plus LBTD receipts plus Net Investment Earnings on Tax Payments, less (b) DS, DSRF, Monthly Contract Payment, Collection Fees, CT&T 
cash payments.
Annual Excess Tax Payment distribution percentages based on HMT only, excludes the County’s LBTD. 
* HMT applied to DS, DSRF and CT&T cash payments first, then LBTD applied as needed.
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EXECUTION COPY

AMENDED AND RESTATED GALLERIA OPERATING AGREEMENT

between

COBB-MARIETTA COLISEUM AND EXHIBIT HALL AUTHORITY

and

CITY OF KENNESAW, GEORGIA

DATED AS OF THE EFFECTIVE DATE

[Original Operating Agreement dated as of December 1, 1991,
and amended as of October 1, 1996]
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AMENDED AND RESTATED GALLERIA OPERATING AGREEMENT

THIS AMENDED AND RESTATED GALLERIA OPERATING AGREEMENT (this
“Agreement”) is dated as of the Effective Date (as defined herein), by and between the
COBB-MARIETTA COLISEUM AND EXHIBIT HALL AUTHORITY, a body corporate and
politic created and existing under the laws of the State of Georgia (the “State”), and the CITY OF
KENNESAW, GEORGIA, a municipal corporation created and existing under the laws of the State, and
amends and restates in its entirety the Prior Operating Agreement (as defined herein).

WHEREAS, the Authority (as defined herein) has heretofore been created pursuant to the
Cobb-Marietta Coliseum and Exhibit Hall Authority Act (Georgia Laws 1980 p. 4091 et seq., as
amended, the “Authority Act”) and the Authority is now existing and operating and its members have
been duly appointed and entered into their duties;

WHEREAS, the Authority was created for the general purpose of “. . . developing and
promoting for the public good in this state the cultural growth, public welfare, education and recreation
of the people of this state, including the erection and construction of a building or buildings which shall
be public buildings to be used for amusement purposes or educational purposes or a combination of the
two, and for fairs, expositions, or exhibitions in connection therewith, and the purchase of lands,
easements, rights and lands and franchises for construction of such facility or facilities and for use in
connection therewith . . .”;

WHEREAS, pursuant to the authority granted in the Authority Act, the Authority is empowered
to undertake, without limitation, “. . . the acquisition, construction, equipping, maintenance and operation
of multi-use coliseum and civic center type facilities to be used for athletic contests, games, meetings,
trade fairs, expositions, political conventions, agricultural events, theatrical and musical performances,
conventions and other public entertainments, which facilities if acquired or constructed after May 8,
2018 must be managed and operated directly by the Authority for its own use and the usual facilities
related thereto, including, without limitation, refreshment stands and restaurants, and facilities for the
purveying of foods, beverages, publications, souvenirs, novelties, and goods of all kinds, whether
operated or purveyed directly or indirectly through concessions, licenses, leases or otherwise, parking
facilities or parking areas in connection therewith, recreational centers and areas including, but not
limited to, gymnasium and athletic facilities and related buildings, and the usual and convenient facilities
appertaining to such undertakings and the extension and improvements of such facilities, acquiring the
necessary property therefor, both real and personal and the lease, sale and licensing of any part or all of
such facilities, including real and personal property, to any persons, firms or corporations whether public
or private so as to assure the efficient and proper development, maintenance, and operation of such
facilities and areas, deemed by the Authority to be necessary, convenient, or desirable . . .”;

WHEREAS, the City (as defined herein) is a municipal corporation organized and existing
under the laws of the State of Georgia;

WHEREAS, Article IX, Section II, Paragraph III of the Constitution of the State (the “State
Constitution”) authorizes the expenditure of public funds by counties and municipal corporations for
parks, recreational areas, programs and facilities;

WHEREAS, Article IX, Section III, Paragraph I of the State Constitution (the
“Intergovernmental Contracts Clause”) authorizes intergovernmental contracts between any “. . .
county, municipality, school district or political subdivision of the state . . . with each other or any other
public agency, public corporation, or public authority for joint services, for the provision of services or
for joint or separate use of facilities or equipment. . .”;
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WHEREAS, pursuant to the Authority Act, the Intergovernmental Contracts Clause of the State
Constitution and other applicable provisions of State law, the Authority and the City entered into the
Original Operating Agreement (as defined herein) as an intergovernmental contract for the provision of
services and facilities in connection the hereinafter defined Galleria Project;

WHEREAS, the City is authorized to levy and collect within its boundaries, an excise tax upon
the furnishing for value of public accommodations (the “Hotel/Motel Tax”) pursuant to the Hotel/Motel
Tax Law (as defined herein), which Hotel/Motel Tax on the Effective Date is levied by the City at the
rate of eight percent (8%) of the amount of the lodging charges actually collected;

WHEREAS, O.C.G.A. § 36-82-60 et seq. (the “Revenue Bond Law”) and in particular
O.C.G.A. § 36-82-61(4)(e) authorizes the issuance of revenue bonds by governmental bodies for “. . .
buildings to be constructed and used for the housing of exhibits for fairs and educational purposes;
buildings to be used for the housing of livestock, horses, cattle, swine, poultry and agricultural exhibits
for exhibition purposes; the erection and construction of buildings to be used for amusement or
educational purposes or a combination of the two; and such buildings to be used for fairs, expositions, or
exhibitions in connection therewith . . .”;

WHEREAS, on December 17, 1991, the Authority issued $48,200,000 original aggregate
principal amount of its Revenue Bonds, Series 1991 (the “Series 1991 Bonds”) pursuant to the Senior
Lien Indenture (as defined hereinafter) in order to finance the acquisition and construction of that certain
multi-use civic center, exhibit hall and meeting facilities known as “Cobb Galleria Centre” as a public
facility to be owned and operated by the Authority, all for the benefit of the residents within the
boundaries of the County (as defined herein);

WHEREAS, in order to secure payment of the Series 1991 Bonds and any additional bonds
issued under the Senior Lien Indenture, the Authority pledged all revenues derived under the Original
Funding Agreement (as defined herein) to the payment of principal of and interest on the Senior Lien
Bonds (as defined herein);

WHEREAS, in connection with the Original Funding Agreement and the issuance of the Series
1991 Bonds issued to finance the acquisition and construction of the Galleria Project, the Authority and
the City entered into the Original Operating Agreement with respect to the original Galleria Project;

WHEREAS, on May 18, 1993, the Authority issued $47,965,000 original aggregate principal
amount of its Revenue Refunding Bonds, Series 1993 (the “Series 1993 Bonds”) in order to refund a
portion of the Series 1991 Bonds;

WHEREAS, in order to finance certain additions to the Galleria Project, the Authority issued
$22,300,000 original aggregate principal amount of its Junior Lien Revenue Bonds, Series 1996A (the
“Series 1996A Junior Lien Bonds”) on October 15, 1996 in accordance with the 1996 Funding
Agreement Amendment and the 1996 Operating Agreement Amendment (both as defined herein);

WHEREAS, on October 19, 1999,  the Authority issued $23,950,000 original aggregate
principal amount of its Revenue Bonds, Series 1999 (the “Series 1999 Bonds”) in order to finance the
construction of an expansion of the Galleria Project;

WHEREAS, on March 15, 2005, the Authority issued $15,375,000 original aggregate principal
amount of its Revenue Refunding Bonds, Series 2005 (the “Series 2005 Bonds”) in order to refund a
portion of the outstanding Series 1999 Bonds;
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WHEREAS, on December 3, 2009, the Authority issued $14,335,000 original aggregate
principal amount of its Junior Lien Revenue Refunding Bonds, Series 2009 (the “Series 2009 Junior
Lien Bonds”) pursuant to the Trust Indenture and Security Agreement dated as of October 1, 2009 (the
“Junior Lien Indenture”), by and between the Authority and U.S. Bank Trust Company, National
Association, as successor trustee (the “Junior Lien Trustee”) in order to refund all of the Authority’s
then outstanding Series 1996A Junior Lien Bonds;

WHEREAS, as of September 1, 2023, the Authority’s outstanding $12,720,000 aggregate
principal amount of Series 1993 Senior Lien Bonds and its outstanding $6,175,000 aggregate principal
amount of Series 2005 Senior Lien Bonds, which together totaled $18,895,000 (collectively, the
“Existing Senior Lien Bonds”), were the Authority’s only outstanding Senior Lien Bonds, and have a
final maturity date of October 1, 2026;

WHEREAS, all previously outstanding Series 2009 Junior Lien Bonds were paid in full and the
Junior Lien Trustee discharged the Junior Lien Indenture on or about July 11, 2023;

WHEREAS, pursuant to House Bill 658 of the 2017-2018 General Session of the State General
Assembly (“HB 658”), which became effective as of July 1, 2018, the expiration of the period of time
during which the Hotel/Motel Tax may be levied and collected in the City was extended from not later
than December 31, 2028 to not later than December 31, 2053;

WHEREAS, pursuant to Senate Bill 489 of the 2017-2018 General Session of the State General
Assembly (“SB 489”), which became effective as of May 8, 2018, the Authority Act was amended to
limit the types of facilities to be financed by the Authority’s revenue bonds after May 8, 2018 to those
facilities that are operated and managed directly by the Authority for its own use;

WHEREAS, the parties acknowledge that certain relevant circumstances of the Authority and
certain of the Cities have changed since the effective date of the Original Operating Agreement and that
the Authority desires to issue additional bonds in the future to be secured in whole or in part by the
pledge of the City’s payments of 62.5% of its Hotel/Motel Tax revenues to or for the account of the
Authority pursuant to the Funding Agreement (as defined herein); and

NOW, THEREFORE, the Authority and the City have agreed to enter this Agreement in order
to amend and restate the Prior Operating Agreement in its entirety and have agreed to contemporaneously
enter into the Funding Agreement in order to amend and restate the Prior Funding Agreement (as defined
herein) in its entirety.

IN CONSIDERATION OF Ten Dollars in hand paid, the respective covenants, representations
and agreements hereinafter contained and other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged by each party hereto, the Authority and the City agree as
follows, including, without limitation, that the foregoing premises and Whereas paragraphs shall be, and
are hereby declared to be, substantive provisions of this Agreement:

ARTICLE I

DEFINITIONS

In addition to the words and terms defined elsewhere in this Agreement, (a) the following words
and terms as used in this Agreement shall have the following meanings unless the context or use
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 and (b) all capitalized terms and

3

Page 102 of 248



phrases used herein, but not defined herein, shall have the meanings assigned thereto under the Funding
Agreement:

“1996 Funding Agreement Amendment” means the Amendment No. One to Convention
Funding Agreement, dated as of October 1, 1996, between the Authority and the City amending the
Original Funding Agreement.

“1996 Operating Agreement Amendment” means the Amendment No. One to Operating
Agreement, dated as of October 1, 1996, between the Authority and the City amending the Original
Operating Agreement.

“Additional Senior Lien Bonds” means Senior Lien Bonds or any other form of senior lien
financing or refinancing or refunding payable from or secured by, in whole or in part, directly or
indirectly, any Cities Hotel/Motel Tax Payments or funds derived directly or indirectly from or in
connection with Cities Hotel/Motel Tax Payments payable under or in connection with this Agreement
(including, without limitation, any such financing pursuant to a financing plan not involving bonds per
se), issued or entered into by the Authority after September 1, 2023.

“Annual Excess Tax Payments” means with respect to each Fiscal Year commencing with
Fiscal Year 2024, the remaining balance amount that would have remained in the Tax Payments Fund at
the end of such Fiscal Year after (a) deducting all amounts paid pursuant to subparts (i) through and
including (iv) of Section 4.2(b) of this Agreement during such Fiscal Year as if no other amounts had
been withdrawn from the Tax Payments Fund, (b) adding the amount of any Cities Hotel/Motel Tax
Payments deposited into the Operating Revenue Fund and (c) adding the amount of any other Cities
Hotel/Motel Tax Payments not deposited into the Tax Payments Fund, as determined at the end of each
Fiscal Year in accordance with Section 4.2(b)(vi) hereof.

“Annual Excess Tax Payments Above the Cap” means with respect to each Fiscal Year
commencing with Fiscal Year 2024, the amount by which the total Annual Excess Tax Payments amount
exceeds the amount of the Cap on Authority’s Excess Portion for such Fiscal Year.

“Authority” means the Cobb-Marietta Coliseum and Exhibit Hall Authority, a body corporate
and politic created and existing under the laws of the State, and its successors and assigns.

“Authority Bond Documents” means, collectively, this Agreement, the Funding Agreement, the
Senior Lien Indenture and all other Bond Financing Documents to which the Authority is or will be a
party or is or will be bound or subject, and all amendments or supplements to any such document.

“Authority’s Excess Portion” means with respect to each Fiscal Year commencing with Fiscal
Year 2024, an amount equal to 62.5% of the Annual Excess Tax Payments for such Fiscal Year, subject
to the Cap on Authority’s Excess Portion, provided, such amount also shall be subject to the Cap on
Authority’s Excess Portion.

“Bond Financing Documents” means, collectively, the Funding Agreement, the Senior Lien
Indenture and any other document evidencing, governing or securing repayment of Senior Lien Bonds or
necessary or appropriate in connection with the issuance and sale of Additional Senior Lien Bonds,
including, but not limited to, disclosure documents, validation documents and any bond insurance policy.

“Bondholders” means the registered owner of any outstanding Senior Lien Bonds.

“Cap on Authority’s Excess Portion” means with respect to each Fiscal Year commencing
with Fiscal Year 2024, the amount equaling (x) 1.25 multiplied by (y) the highest Fiscal Year total of the
amount of all County Tax Payments and all Cities Hotel/Motel Tax Payments paid by the County and
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Cities to the Authority or the Senior Lien Trustee by or on behalf of the Authority in the five most recent
Fiscal Years.

“Cities” means, each respectively and all collectively, the City and the cities of Acworth,
Austell,  Marietta, Powder Springs, and Smyrna, unless otherwise expressly provided herein, together
with any other city located in the boundaries of the County that enters into a City Funding Agreement
and a City Operating Agreement with the Authority, unless otherwise expressly provided herein, in each
case for so long as any such city has a City Funding Agreement and a City Operating Agreement with the
Authority in effect at the applicable time.

“Cities Hotel/Motel Tax Payments” means, collectively, the payments of Hotel/Motel Tax
revenues paid by each of the Cities to or for the account of the Authority under the applicable City
Funding Agreement, including the City’s payments of Hotel/Motel Tax revenues required pursuant to
Section 4.4(a) of the Funding Agreement with respect to the Existing Senior Lien Bonds and the
Additional Senior Lien Bonds prior to the Transition Date or required pursuant to Section 4.4(b) of the
Funding Agreement with respect to the Additional Senior Lien Bonds on and after the Transition Date.

“City” means the City of Kennesaw, Georgia, a municipal corporation created and existing
under the laws of the State, and its successors and assigns.

“City’s Excess Portion” means with respect to each Fiscal Year commencing with Fiscal Year
2024, an amount equal to the City’s Pro-Rata Share Per H/MT Contributions of 37.5% of the Annual
Excess Tax Payments for such Fiscal Year.

“City Funding Agreement” means, each respectively and as applicable all collectively, (a) the
Original City Funding Agreements in effect at the applicable time, (b) the Funding Agreement, and (c)
the convention funding agreements by and between the Authority and each of the cities of Acworth,
Austell,  Marietta, Powder Springs, and Smyrna, unless otherwise expressly provided herein, together
with each similar convention funding agreement between the Authority and a city located in the
boundaries of the County entered into after September 1, 2023, as the same may be supplemented or
amended from time to time.

“City Operating Agreement” means, each respectively and as applicable all collectively, (a) the
Original City Operating Agreements in effect at the applicable time, (b) this Agreement, and (c) the
operating agreements by and between the Authority and each of the cities of Acworth, Austell, Marietta,
Powder Springs, and Smyrna, unless otherwise expressly provided herein, together with each similar
operating agreement between the Authority and a city located in the boundaries of the County entered
into after September 1, 2023, as the same may be supplemented or amended from time to time.

“Conforming City” and “Conforming Cities” means, each respectively and collectively, as
applicable, each of the Cities that has entered into a Conforming City Funding Agreement and a
Conforming City Operating Agreement with substantially similar substantive terms as the County
Funding Agreement and the County Operating Agreement, which may include a new city located in the
boundaries of the County.

“Conforming City Funding Agreement” means, each respectively and collectively, as
applicable, a City Funding Agreement between a Conforming City and the Authority (regardless of its
title and regardless of whether it is amended or amended and restated) with substantially similar
substantive terms as the County Funding Agreement and the County Operating Agreement with respect
to the extended Term, the percent of Hotel/Motel Tax revenues pledged to secure Additional Senior Lien
Bonds, the payment and application of Cities Hotel/Motel Tax Payments, the flow of funds for Cities
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Hotel/Motel Tax Payments and County Hotel/Motel Tax Payments, the flow of funds for Project
Operating Revenues, and the flow of funds for the Renewal and Expansion Fund.

“Conforming City Operating Agreement” and “Conforming Cities Operating Agreements”
means, each respectively and collectively, as applicable, a City Operating Agreement between a
Conforming City and the Authority (regardless of its title and regardless of whether it is amended or
amended and restated) with substantially similar substantive terms as the County Funding Agreement and
the County Operating Agreement with respect to the extended Term, the percent of Hotel/Motel Tax
revenues pledged to secure Additional Senior Lien Bonds, the payment and application of Cities
Hotel/Motel Tax Payments collections, the flow of funds for Cities Hotel/Motel Tax Payments and
County Hotel/Motel Tax Payments, the flow of funds for Project Operating Revenues, and the flow of
funds for the Renewal and Expansion Fund.

“County” means Cobb County, Georgia, a political subdivision of the State.

“County Collection Fee(s)” means the collection fee payable to the County in accordance with
the County Operating Agreement for costs incurred by the County in connection with levying, collecting
and administering the Hotel/Motel Tax and the Liquor-by-the-Drink Tax, which collection fee shall be
calculated in accordance with the County Operating Agreement.

“County Funding Agreement” means the Amended and Restated Galleria Convention Funding
Agreement, dated as of September 1, 2023, between the County and the Authority, as the same may be
supplemented or amended from time to time.

“County Hotel/Motel Tax Payments” means the payments of Hotel/Motel Tax revenues paid
by the County to or on behalf of the Authority pursuant to the County Funding Agreement.

“County Liquor-by-the-Drink Tax Payments” means the payments of Liquor-by-the-Drink
Tax revenues paid by the County to or on behalf of the Authority pursuant to the County Funding
Agreement.

“County Monthly Contract Payments” means the payments due to the County monthly in
accordance with the County Operating Agreement.

“County Operating Agreement” means the Amended and Restated Galleria Operating
Agreement, dated as of September 1, 2023, between the County and the Authority, as the same may be
supplemented or amended from time to time.

“County Tax Payments” means the County’s payments of its Hotel/Motel Tax revenues and the
County’s payments of its Liquor-by-the-Drink Tax revenues required pursuant to Section 4.4 of the
County Funding Agreement.

“County/Cities Hotel/Motel Tax Payments” means, collectively, the County Hotel/Motel Tax
Payments and the Cities Hotel/Motel Tax Payments.

“County/Cities Tax Payments” means, collectively, all County Tax Payments and all Cities
Hotel/Motel Tax Payments.

“CT&T” means Cobb Travel & Tourism, Inc., a Georgia nonprofit corporation, or any successor
nonprofit corporation or alternative nonprofit corporation approved by the County and the Authority and
satisfying the requirements of the Hotel/Motel Tax Law with respect to such nonprofit corporation’s
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expenditure of County/Cities Hotel/Motel Tax Payments pursuant to a contract with the County or the
Authority as a qualified expenditure under the Hotel/Motel Tax Law.

“Effective Date” means October 1, 20234.

“Existing Galleria Project” means the multipurpose convention, exhibit hall and meeting
facilities commonly referred to as the Cobb Galleria Centre, any associated parking areas or
improvements thereto and all other facilities and improvements determined by the Authority to be
necessary or convenient in connection with the Cobb Galleria Centre, which may include, without
limitation, related lands, air space, buildings, structures, fixtures, equipment and personalty appurtenant
or convenient to such facilities (any and all of the aforesaid are referred to herein as “facilities” as a
broadly construed all-inclusive term), all operated and managed for the benefit of the citizens of the
County, as the same exists on September 1, 2023.

“Financed Project” or “Financed Projects” means, collectively and each respectively, (a) the
Galleria Project and (b) any other facilities, buildings, structures, improvements, expansions, additions,
replacements, renovations, related lands, fixtures, equipment and personalty appurtenant or convenient to
such facilities (any and all of the aforesaid are referred to herein as “facilities” as a broadly construed
all-inclusive term), and any other multi-use coliseum and civic center type facilities of the type described
in the Authority Act, in each case if and to the extent acquired, constructed, rehabilitated or installed by
or on behalf of the Authority after September 1, 2023 and financed in whole or in part by Senior Lien
Bonds, provided, however, that all such facilities acquired, constructed or installed after May 8, 2018
must be managed and operated directly by the Authority for its own use on behalf of the citizens of the
County.

“Fiscal Year” means the fiscal year for the Authority ending September 30 of each year or such
fiscal year as may be changed by appropriate proceedings of the Authority.

“Funding Agreement” means the Amended and Restated Galleria Convention Funding
Agreement, dated as of the Effective Date, by and between the Authority and the City, as the same may
be supplemented or amended from time to time.

“funds derived from County/Cities Tax Payments” or any similar or comparable phrase shall
include, without limitation, net investment earnings on County/Cities Tax Payments, except only during
the Gap Period net investment earnings on Cities Hotel/Motel Tax Payments deposited into the Operating
Revenue Fund rather than the Tax Payments Fund shall be excluded.

“Future Galleria Project” means any future Financed Project consisting of improvements of,
additions to or expansions of the Existing Galleria Project after September 1, 2023, which may include,
without limitation, related lands, buildings, structures, fixtures, equipment and personalty appurtenant or
convenient to such facilities (any and all of the aforesaid are referred to herein as “facilities” as a broadly
construed all-inclusive term), all operated and managed directly by the Authority for its own use for the
benefit of the citizens of the County.

“Galleria Project” means, collectively, the Existing Galleria Project and any Future Galleria
Project.

“Gap Period” means the period of time commencing on September 1, 2023 and ending, as
applicable, (a) with respect to any Original City Funding Agreement and Original City Operating
Agreement, on the date such Cities and the Authority have executed a Conforming City Funding
Agreement and a Conforming City Operating Agreement andor (b) on the termination date of an
Original City Funding Agreement and Original City Operating Agreement in the event the same are never
amended or amended and restated or otherwise modified after September 1, 2023.

7

Page 106 of 248



“Hotel/Motel Tax Law” means O.C.G.A. Title 48, Chapter 13, Article 3 et seq., as amended,
including in particular, without limitation, O.C.G.A. § 48-13-51(a)(5.1), authorizing the governing
authority of each county within the State, within the territorial limits of the special district (created under
O.C.G.A. § 48-13-51) and each municipality in the State located within the special district, to levy and
collect an excise tax upon the furnishing of public accommodations at the applicable rate or rates
specified therein.

“Liquor-by-the-Drink Tax” means the excise tax levied and collected by the County upon the
sale of distilled spirits by-the drink pursuant to O.C.G.A. Title 3, Chapter 4, Article 5, Part 3, et seq., as
amended.

“O.C.G.A.” means the Official Code of Georgia Annotated, as amended.

“Operating Revenue Fund” means the Cobb-Marietta Coliseum and Exhibit Hall Authority -
Galleria Operating Revenue Fund created pursuant to and governed by Section 4.1 of this Agreement.

“Original City Funding Agreement” and “Original City Funding Agreements” means, each
respectively and all collectively, the City Convention Funding Agreements, dated December 1, 1991,
between the Authority and each of the Cities, entered into in connection with the issuance of the Series
1991 Bonds, as amended from time to time and in effect as of September 1, 2023.

“Original City Operating Agreement” and “Original City Operating Agreements” means,
each respectively and all collectively, the Operating Agreements, dated December 1, 1991, between the
Authority and each of the Cities, entered into in connection with the issuance of the Series 1991 Bonds,
as amended from time to time and in effect as of September 1, 2023.

“Original Funding Agreement” means the Convention Funding Agreement, dated as of
December 1, 1991, between the Authority and the City, with respect to the original Galleria Project.

“Original Operating Agreement” means the Operating Agreement, dated as of December 1,
1991, between the Authority and the City, with respect to the original Galleria Project.

“Prior Funding Agreement” means the Original Funding Agreement, as amended by the 1996
Funding Agreement Amendment.

“Prior Operating Agreement” means the Original Operating Agreement, as amended by the
1996 Operating Agreement Amendment.

“Project” or “Projects” means, collectively and each respectively, the Galleria Project, any
other Financed Project existing on September 1, 2023 and any future Financed Project undertaken in
accordance with the Funding Agreement and this Agreement.

“Project Operating Revenues” means in the aggregate with respect to all Projects under this
Agreement any and all gross revenues, receipts, income, rent, concessions and other money of any nature
or in any form whatsoever received by or on behalf of the Authority or accruing to the benefit of the
Authority from or in connection with the Galleria Project or any other Financed Project, including,
without limitation, revenues from any ground lease, rental agreement, user or occupancy agreement,
operating agreement, license or concession agreement, franchise agreement, or any similar or comparable
type agreement or arrangement, lease or sale of air rights, any sale, lease or other disposition of naming
rights and/or signage rights, or any other lease, sale or disposition of property or assets or any kind, any
investment earnings on any of the foregoing revenues and during the Gap Period any investment earnings
on Cities Hotel/Motel Tax Payments deposited into the Operating Revenue Fund, but excluding all
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County/Cities Tax Payments from the County or any of the Cities, all net investment earnings on
County/Cities Tax Payments deposited into the Tax Payments Fund and all other funds derived from
County/Cities Tax Payments.

“Project Working Capital Reserve” means funds in an amount not to exceed the sum of 2.0
multiplied by the monthly average amount of the Authority’s then current Fiscal Year’s estimated
operating and maintenance expenses of the Galleria Project and all Financed Projects, which amount the
Authority may retain in the Operating Revenue Fund in accordance with Section 4.1(b) hereof.

“Pro-Rata Share Per H/MT Contributions” means a pro-rata share of the amount of
County/Cities Hotel/Motel Tax Payments made by the County and by all Cities with respect to, as
applicable in the context, a calendar month or a Fiscal Year; for example, during Fiscal Year 2022 the
City’s Pro-Rata Share Per H/MT Contributions was 0.2% because the total amount of the Cities
Hotel/Motel Tax Payments attributed to the City with respect to Fiscal Year 2022 equaled $25,252 which
was 0.2% of the total $13,037,517 of County/Cities Hotel/Motel Tax Payments made by the County and
all Cities to or on behalf of the Authority with respect to such Fiscal Year 2022.

“R&E Minimum Balance Requirement” shall have the meaning set forth in Section 4.3(c)
hereof.

“Renewal and Expansion Fund” or “R&E Fund” means the Renewal and Expansion Fund
created pursuant to and governed by Section 4.3 of this Agreement, together with any other reserve funds
established by the Authority during the Term of this Agreement serving a comparable purpose as the
R&E Fund regardless of how such other reserve fund is labeled or characterized (excluding any debt
service reserve funds for Senior Lien Bonds held by the Senior Lien Trustee under the Senior Lien
Indenture or under a similar Bond Financing Document, excluding the Project Working Capital Reserve
and excluding the reserve funds and renewal and expansion funds established exclusively for other
Authority projects such as the Performing Arts Center).

“Senior Lien Bonds” means, collectively, the Existing Senior Lien Bonds and any Additional
Senior Lien Bonds, which are secured under the Senior Lien Indenture by a senior priority pledge of and
lien on the County/Cities Tax Payments.

“Senior Lien Indenture” means the Trust Indenture dated as of November 1, 1991, by and
between the Authority and U.S. Bank Trust Company, National Association, successor to U.S. Bank
National Association, as trustee, and as successor to First Union National Bank of Georgia, as trustee,
pursuant to which the Senior Lien Bonds have been issued, as supplemented and amended by the First
Supplemental Indenture, dated as of April 1, 1993, the Second Supplemental Indenture, dated as of
October 1, 1999, and the Third Supplemental Indenture, dated as of February 1, 2005, as the same may
be further amended or supplemented or replaced by a successor document from time to time hereafter.

“Senior Lien Trustee” means U.S. Bank Trust Company, National Association, successor to
U.S. Bank National Association and First Union National Bank of Georgia, each respectively, as trustee,
or any successor trustee appointed pursuant to the terms of the Senior Lien Indenture.

“Tax Payments Fund” means the Cobb-Marietta Coliseum and Exhibit Hall Authority -
Galleria Tax Payments Fund created pursuant to and governed by Section 4.2 of this Agreement.

“Term” means the term of this Agreement set forth in Section 7.1 hereof.
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“Transition Date” means the first date on which no Existing Senior Lien Bonds remain
outstanding, which date as of September 1, 2023 is expected to be October 2, 2026.

ARTICLE II

REPRESENTATIONS

Section 2.1 Representations and Agreements by the Authority. The Authority makes the
following representations and agreements as the basis for the undertakings on its part herein contained:

(i) The Authority is a body corporate and politic created and existing under the laws
of the State, including in particular the Authority Act and will do or cause to be done all things necessary
to preserve and keep in full force and effect its status and existence; the Authority is permitted under the
Intergovernmental Contracts Clause of the State Constitution to contract for any period not exceeding
fifty years with the City for joint services, for the provision of services, or for the joint or separate use of
facilities or equipment, provided such contracts deal with activities, services or facilities the contracting
parties are authorized by law to undertake or provide;

(ii) The Authority has the power to enter into this Agreement and to perform all
obligations contained herein, is authorized to enter into the transactions contemplated by this Agreement
and to carry out its obligations hereunder, by proper action has duly authorized the execution, delivery
and performance of this Agreement, and no approval or other action by any governmental authority,
agency, or other person is required in connection with the delivery and performance of this Agreement by
it except as shall have been obtained prior to or as of the Effective Date hereof;

(iii) The Authority is empowered specifically (a) to borrow money and to issue its
revenue bonds and to use the proceeds thereof for the purpose of paying all or part of the cost of any
“project” as defined in the Authority Act as of the time of such issuance or for the purpose of refunding
any such bonds of the Authority theretofore issued, and to otherwise carry out its purposes, and to pay all
costs of the Authority incident to or necessary and appropriate to such purposes, (b) to make and execute
contracts and other instruments necessary to exercise the powers of the Authority, including, without
limitation, contracts with the City, and (c) to pledge or assign any properties, revenues, income, tolls,
charges, or fees owned or received by the Authority;

(iv) The Authority is not subject to any bylaw or contractual or other limitation or
provision of any nature whatsoever which in any way limits, restricts, or prevents it from entering into
this Agreement and performing its obligations hereunder;

(v) The issuance and sale of the Senior Lien Bonds, the execution and delivery of this
Agreement, the Senior Lien Indenture and all other Authority Bond Documents, and the performance of
all covenants and agreements of the Authority contained in this Agreement and the other Authority Bond
Documents and of all other acts and things required under the State Constitution and laws of the State to
make this Agreement and each other Authority Bond Document a valid and binding obligation of the
Authority in accordance with its respective terms are authorized by law and have been (or will be as to
Authority Bond Documents with respect to Additional Senior Lien Bonds) duly authorized by
proceedings of the Authority adopted at public meetings thereof duly and lawfully called and held;

(vi) This Agreement, the Senior Lien Indenture and the other Authority Bond
Documents have been or will be duly executed and delivered by the Authority and do or will constitute
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its legal, valid, and binding obligation enforceable in accordance with their respective terms, except as
enforcement may be limited by the application of equitable principles and matters of public policy;

(vii) The authorization, execution, delivery, and performance by the Authority of this
Agreement, the Senior Lien Indenture and the other Authority Bond Documents and compliance by the
Authority with the respective provisions hereof and thereof do not and will not violate the State
Constitution or the laws of the State 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 or subject;

(viii) 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 Agreement, the Funding Agreement, the Senior Lien Indenture or the other
Authority Bond Documents or the ability of the Authority to comply with any of its obligations under
this Agreement, the Funding Agreement, the Senior Lien Indenture or the other Authority Bond
Documents; and

(ix) The Authority shall make the payments required pursuant to the Funding
Agreement or this Agreement, included, without limitation, the payments to the City required under
Sections 4.1, 4.2, 4.3, 4.4 and 4.5 hereof, all at the times and in the amounts provided in this Agreement.

Section 2.2 Representations and Agreements by the City.  The City makes the following
representations and agreements:

(i) The City is a municipal corporation of the State duly created and existing under
the laws of the State; the City is permitted under the Intergovernmental Contracts Clause of the State
Constitution to contract for any period not exceeding fifty years with the Authority for joint services, for
the provision of services, or for the joint or separate use of facilities or equipment, provided such
contracts deal with activities, services or facilities the contracting parties are authorized by law to
undertake or provide;

(ii) The City has the power and authority to enter into and execute and deliver this
Agreement, and, by proper action of its governing body, has authorized the execution and delivery of this
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 Agreement, and no approval or other
action by any governmental authority, agency, or other person is required in connection with the delivery
and performance of this Agreement by it except as shall have been obtained as of the Effective Date
hereof;

(iii) This Agreement has been duly executed and delivered by the City and constitutes
its legal, valid, and binding obligation enforceable in accordance with its terms, except as enforcement
may be limited by the application of equitable principles and matters of public policy;

(iv) The authorization, execution, delivery, and performance by the City of this
Agreement and compliance by the City with the provisions thereof do not violate the State Constitution
or 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;

(v) 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
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to execute this Agreement or the Funding Agreement, or its ability to comply with any of its obligations
under this Agreement or the Funding Agreement; and

(vi) The City has, pursuant to resolutions and ordinances duly adopted by its
governing body, authorized the levy and collection of its Hotel/Motel Tax, and certain revenues derived
from such levy shall be used and applied as provided in the Funding Agreement and this Agreement
during the Term of this Agreement.

ARTICLE III

ISSUANCE OF SENIOR LIEN BONDS; CONSTRUCTION AND OPERATION OF FINANCED
PROJECTS

Section 3.1 Additional Senior Lien Bonds Proposed after the Effective Date. 

The City agrees that the Authority may issue Additional Senior Lien Bonds in accordance with
the Senior Lien Indenture after the Effective Date without any further approval of the City and that such
Additional Senior Lien Bonds shall be secured by the County/Cities Tax Payments to the same extent and
in the same manner as the Senior Lien Bonds outstanding on the Effective Date; provided, however, no
such Additional Senior Lien Bonds may mature later than October 1, 2053.

Section 3.2 Operation of Financed Projects; Payment of Operating Expenses; Rate
Covenant.

(a) The Authority at all times (i) shall operate the Galleria Project and all other Financed
Projects undertaken after the Effective Date hereof economically, efficiently and consistent with good
business practices and in compliance with the terms of the Authority Act, (ii) shall maintain the Financed
Projects in good condition and shall promptly repair, replace and restore any damage to or destruction of
any of the Financed Projects or any portion thereof, (iii) shall maintain adequate insurance with respect
to all Projects and all operations of the Authority in accordance with Section 6.9 hereof, and (iv) shall
cause all Projects to be maintained and operated so as to make the benefits thereof generally available to
the residents within the boundaries of the County.

(b) The Authority shall pay or cause to be paid from Project Operating Revenues all
reasonable and necessary costs of operating, maintaining and repairing the Financed Projects including
salaries, wages, employee benefits, the payment of any contractual obligations incurred pertaining to the
operation of the Financed Projects, cost of materials and supplies, rentals of leased property, real or
personal, insurance premiums, audit fees, any incidental expenses of the Authority and such other
charges as may properly be made for the purpose of operating, maintaining and repairing the Financed
Projects in accordance with sound business practice, as specified under Section 4.1(b) hereof.

(c) The Authority shall cause the Project to be operated and maintained economically,
efficiently and consistent with good business practices and in compliance with the terms of the Authority
Act.  The Authority shall at all times maintain the Project in good condition and repair and shall
promptly repair, replace or restore any damage or destruction to the Project or cause the proceeds from
insurance from such damage or destruction to be applied in accordance with the terms hereof.  It shall
also cause the Project to be maintained and operated so as to make its benefits generally available to the
residents within the boundaries of the County, and it shall establish and maintain, or cause to be
established and maintained, a schedule of rates, fees and charges for the use of the facilities constituting
the Project in accordance with the terms hereof; provided, however, this subsection (c) shall not preclude
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the Authority from deviating from such schedule and/or negotiating specific rates, fees and charges for
specific events and uses.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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ARTICLE IV

CREATION OF FUNDS; FLOW OF FUNDS

Section 4.1 Operating Revenue Fund.

(a) The Authority shall create and maintain a special fund designated as the “Cobb-Marietta
Coliseum and Exhibit Hall Authority – Galleria Operating Revenue Fund” separate and apart from other
funds and accounts of the Authority.

(b) Commencing on September 1, 2023, the Authority promptly shall collect and deposit
into the Operating Revenue Fund and shall use and apply in accordance with this Section 4.1(b) all
Project Operating Revenues; provided, however, in no event shall County/Cities Tax Payments or funds
received by or on behalf of the Authority derived from or in connection with County/Cities Tax
Payments (including, without limitation, payments received by the Authority from the Senior Lien
Trustee under the Senior Lien Indenture) be deposited into the Operating Revenue Fund, and instead
such funds shall be deposited into the Tax Payments Fund in accordance with Section 4.2 hereof;
provided further, however, only if required under an Original City Operating Agreement in effect and
unmodified as of September 1, 2023 and only for so long as such Original City Operating Agreement
remains in effect in accordance with its original terms and unmodified, Cities Hotel/Motel Tax Payments
required to be deposited into the Operating Revenue Fund and applied in accordance with such Original
City Operating Agreement may be so deposited and applied only during the Gap Period, but shall be
treated as though they are held in the Tax Payments Fund for purposes of all calculations required under
this Agreement; and provided further, however, in accordance with Section 4.3 hereof certain specified
Authority’s Excess Portion funds (comprised of funds derived from County/Cities Tax Payments) may be
transferred from the Renewal and Expansion Fund to the Operating Revenue Fund in accordance with
Section 4.3(d)(iv) hereof.  Subject to the foregoing, the Authority shall apply money deposited into the
Operating Revenue Fund only for the following purposes in the following order of priority:

(i) First, only if required by an Original City Operating Agreement in effect and
unmodified as of September 1, 2023 and only for so long as such Original City Operating
Agreement remains in effect in accordance with its original terms and unmodified, during the
Gap Period to the payment of any excess Cities Hotel/Motel Tax Payments payable to such Cities
from the Operating Revenue Fund in accordance with such Original City Operating Agreement;

(ii) Second, to the payment of operating and maintenance expenses of the Galleria
Project and any other Financed Projects in accordance with Section 3.2 hereof and payment of all
administrative expenditures related to the Senior Lien Bonds such as Senior Lien Trustee’s fees
and expenses, rating agency fees, rebate analyst’s fees and arbitrage rebate payments, and when
applicable the transfer to the Tax Payments Fund of an amount equal to the amount of any
County Tax Payments and any Cities Hotel/Motel Tax Payments (if paid by Conforming Cities)
applied by the Senior Lien Trustee to pay any Rebate Amount under the Senior Lien Indenture;

(iii) Third, only if required by an Original City Operating Agreement in effect and
unmodified as of September 1, 2023 and only for so long as such Original City Operating
Agreement remains in effect in accordance with its original terms and unmodified, during the
Gap Period to the payment of any collection fees due to such Cities in accordance with such
Original City Operating Agreement;
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(iv) Fourth, subject to the limitations stated hereinafter, to the payment of any
amounts for the promotion of tourism, convention or trade shows in the boundaries of the
County, including, without limitation, any such amounts required under agreements with CT&T,
the County, the State, a department of the State, a convention and visitor’s bureau created by
local act of the Georgia General Assembly for a municipality or county, a private sector
non-profit organization or some combination of the foregoing;

(v) Fifth, the Authority may retain in the Operating Revenue Fund an amount not to
exceed the permitted amount of the Project Working Capital Reserve; and

(vi) Sixth, all remaining funds in the Operating Revenue Fund shall be transferred
monthly to the Renewal and Expansion Fund.

Notwithstanding the foregoing, (A) the payments under subpart (ii) of this Section 4.1(b) of expenses
relating to the promotion of destination tourism including, but not limited to, the cost of promoting
tourism, convention or trade shows in the boundaries of the County, whether paid under an agreement or
contract with CT&T or another third party (excluding any amounts owed to the County under a contract
with the County), shall be subordinate to all County Monthly Contract Payments and all County
Collection Fees payable to the County under the County Operating Agreement and shall not be
considered a cost of operating and maintaining the Galleria Project or any other Financed Project under
Section 3.2 hereof or Section 4.1(b)(i) hereof or under any other agreement between the Authority and
the County; and (B) in the event the County is not paid in full when due the County Monthly Contract
Payment in accordance with the County Operating Agreement or not paid in full when due the County
Collection Fee in accordance with the County Operating Agreement and for so long as such amounts or
any portion thereof remain unpaid, the Authority shall not pay any amounts under subpart (ii) of this
Section 4.1(b) unless such expenditures are specifically approved in writing as set forth in the County
Operating Agreement.

Section 4.2 Tax Payments Fund.

(a) The Authority shall create and maintain a special fund designated as the “Cobb-Marietta
Coliseum and Exhibit Hall Authority–Galleria Tax Payments Fund” separate and apart from other funds
and accounts of the Authority, and the depository bank’s records thereof shall be available for inspection
on behalf of the City during normal business hours.

(b) Commencing on September 1, 2023, the Authority shall deposit into the Tax Payments
Fund all County/Cities Tax Payments and all payments received by the Authority from the Senior Lien
Trustee under the Senior Lien Indenture derived from or in connection with County/Cities Tax Payments
(including, without limitation, all net investment earnings on funds derived from County/Cities Tax
Payments held in the Tax Payments Fund), provided, however, only if required under an Original City
Operating Agreement in effect and unmodified as of September 1, 2023 and only for so long as such
Original City Operating Agreement remains in effect in accordance with its original terms and
unmodified, Cities Hotel/Motel Tax Payments required to be deposited into the Operating Revenue Fund
and applied in accordance with such Original City Operating Agreement may be so deposited and applied
only during the Gap Period, but shall be treated as though they are held in the Tax Payments Fund for
purposes of all calculations required under this Agreement.  Subject to the foregoing, the Authority shall
apply money deposited into the Tax Payments Fund for the following purposes in the following order of
priority applying the following specified funds at the following times:

(i) First, monthly on or before the 20th day of each calendar month, payment to the
Senior Lien Trustee for deposit into the Debt Service Account or the Debt Service Reserve
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Account of the Senior Lien Sinking Fund under the Senior Lien Indenture (as such Fund and
Accounts or functionally equivalent funds and accounts are identified in the Senior Lien
Indenture) in the event that in any month there is a deficiency in the amount required to be on
deposit in the Debt Service Account or the Debt Service Reserve Account of the Senior Lien
Sinking Fund under the Senior Lien Indenture, applying first all available County/Cities
Hotel/Motel Tax Payments funds, and only if such funds are insufficient, then applying
available County Liquor-by-the-Drink Tax Payments funds;

(ii) Second, monthly on or before the 25th day of each calendar month, payment to
the County and the Conforming Cities based on the amount due the County and due each of
such Conforming City (A) the County Monthly Contract Payments and (B) the monthly contract
payments (if any) due the respective Conforming Cities pursuant to the respective Conforming
City Operating Agreement, applying first all available County/Cities Hotel/Motel Tax Payments
funds, and only if such funds are insufficient, then applying available County
Liquor-by-the-Drink Tax Payments funds, and any deficiency in the amount of such County
Monthly Contract Payments due to the County and monthly contract payments due to the
respective Conforming Cities shall remain due and payable, shall accumulate and shall be added
to the next succeeding County Monthly Contract Payments due to the County and monthly
contract payments (if any) due to the respective Conforming Cities until paid in full;

(iii) Third, monthly on or before the 25th day of each calendar month, payment
pro-rata to the County of the County Collection Fee and the collection fee due to the
Conforming Cities (if any) pursuant to the respective Conforming Cities Operating Agreements,
applying available County Hotel/Motel Tax Payments funds to pay the County Collection Fee
with respect to County Hotel/Motel Tax Payments, applying available Cities Hotel/Motel Tax
Payments funds to pay to Conforming Cities (if any) the collection fee due to such Conforming
Cities, if any, and applying available County Liquor-by-the-Drink Tax Payments funds to pay
the County Collection Fee with respect to the County Liquor-by-the-Drink Tax Payments; in the
event the amount of specified funds on deposit in the Tax Payments Fund is not sufficient to pay
in full when due such County Collection Fees and Conforming Cities collection fees, payment
of such amounts shall be made pro-rata to the County and the applicable Conforming Cities
based on the amount due the County and due each of such Conforming Cities (if any), and any
deficiency in the amount of such collection fee payments shall remain due and payable, shall
accumulate and shall be added to the next succeeding collection fee payments until paid in full;

(iv) Fourth, subject to the limitations set forth hereinafter, and only if and to the
extent each such expenditure (x) is an itemized expenditure as set forth in the County Operating
Agreement, and (y) conforms to the requirements of the Hotel/Motel Tax Law, cash amounts
payable monthly by the Authority to CT&T pursuant to a contract between the Authority and
CT&T or other amounts required under agreements for the promotion of tourism, convention or
trade shows in the boundaries of the County in accordance with the Hotel/Motel Tax Law, with
the County, the State, a department of the State, a convention and visitor’s bureau created by
local act of the Georgia General Assembly for a municipality or county, a private sector
non-profit organization or some combination of the foregoing, provided, however, no money
derived from the Liquor-by-the-Drink Tax shall be used for this purpose, and further provided,
however, no funds shall be applied to pay or reimburse the Authority for the value of any
non-cash in-kind consideration granted by the Authority to CT&T or any other entity such as
the value of free or complimentary office space, and the value of any such non-cash in-kind
consideration shall not be included in any calculation under this Agreement or the Funding
Agreement;
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(v) Fifth, provided all amounts payable in accordance with subparts (i) through and
including (iv) of this Section 4.2(b) have been paid in full, monthly no earlier than the 25th day
of each calendar month, (A) for September 2023, transfer to the R&E Fund the balance in the
Tax Payments Fund, and (B) beginning upon the commencement of Fiscal Year 2024 and
continuing throughout the Term of this Agreement, transfer to the R&E Fund no more than
62.5% of the remaining balance that would have remained in the Tax Payments Fund
(including, without limitation, Cities Hotel/Motel Tax Payments deposited into the Operating
Revenue Fund and any other Cities Hotel/Motel Tax Payments not deposited into the Tax
Payments Fund but to be treated as though held in the Tax Payments Fund) after deducting the
payments made pursuant to subparts (i) through and including (iv) of this Section 4.2(b);
provided, however, each such monthly transfer shall be subject to an annual accounting at the
end of each Fiscal Year to determine the amount that would have remained in the Tax Payments
Fund at the end of each Fiscal Year after accounting for and including in such calculations any
Cities Hotel/Motel Tax Payments deposited into the Operating Revenue Fund and any other
Cities Hotel/Motel Tax Payments not deposited into the Tax Payments Fund but to be treated as
though held in the Tax Payments Fund, and also after deducting all amounts paid pursuant to
subparts (i) through and including (iv) of this Section 4.2(b) as if no other amounts had been
withdrawn from the Tax Payments Fund (such Fiscal Year end remaining balance amount for
each respective Fiscal Year is referred to herein as the “Annual Excess Tax Payments,” as more
fully defined in Article I hereof), which calculation shall be done consistent with the example
set forth in the Annual Excess Tax Payments Calculation Spreadsheet attached hereto as
Exhibit A, provided, however, in the event of any conflict between the terms of this Agreement
and the example set forth in Exhibit A hereto, the terms of this Agreement shall control; and the
Authority shall be entitled to transfer to the R&E Fund with respect to each Fiscal Year no more
than 62.5% of the Annual Excess Tax Payments (such 62.5% amount for each respective Fiscal
Year is referred to herein as the “Authority’s Excess Portion,” as more fully defined in Article I
hereof); provided further, however, in each Fiscal Year commencing with respect to Fiscal Year
2024, the amount the Authority may transfer to the R&E Fund shall be further restricted by and
shall not exceed the amount equal to (x) 1.25 multiplied by (y) the highest Fiscal Year total
County/Cities Hotel/Motel Tax Payments paid to the Authority or Senior Lien Trustee on behalf
of the Authority by the County and the Cities plus the total County Liquor-by-the-Drink Tax
Payments, in each case in the five most recent Fiscal Years (the “Cap on Authority’s Excess
Portion,” as more fully defined in Article I hereof); and

(vi) Sixth, commencing with respect to Fiscal Year 2024 and continuing throughout
the Term of this Agreement, annually no later than sixty (60) days after the end of each such
Fiscal Year, (w) payment to the County of the County’s Pro-Rata Share Per H/MT
Contributions of 37.5% of the Annual Excess Tax Payments (the amount of such County’s
Pro-Rata Share Per H/MT Contributions of 37.5% of the Annual Excess Tax Payments for each
respective Fiscal Year is referred to herein as the “County’s Excess Portion,” as more fully
defined in Article I hereof), (x) payment to each of the Conforming Cities their respective
Pro-Rata Share Per H/MT Contributions of the Annual Excess Tax Payments, if due under a
Conforming City Operating Agreement (the amount of the City’s Pro-Rata Share Per H/MT
Contributions of 37.5% of the Annual Excess Tax Payments for each respective Fiscal Year is
referred to herein as the “City’s Excess Portion,” as more fully described in Article I hereof), (y)
payment to the County of its Pro-Rata Share Per H/MT Contributions of the Annual Excess Tax
Payments Above the Cap in such Fiscal Year, and (z) if and to the extent applicable under a
Conforming City Operating Agreement, payment to each Conforming City of its respective
Pro-Rata Share Per H/MT Contributions of the Annual Excess Tax Payments Above the Cap;
provided the Authority will apply the remaining County Liquor-by-the-Drink Tax Payments
funds first and then to the extent necessary apply the County Hotel/Motel Tax Payments funds
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to pay to the County its pro-rata share of the Annual Excess Tax Payments Above the Cap; and
provided further, the County’s Excess Portion shall not be paid to the County and no portion of
the Annual Excess Tax Payments shall be paid to any of the Conforming Cities to the extent
such payment would result in the balance in the Renewal and Expansion Fund being less than
the R&E Minimum Balance Requirement determined in accordance with the limitations set
forth in Section 4.3(d)(vi) hereof.

Notwithstanding the foregoing, (A) the payments under subpart (iv) of this Section 4.2(b) of expenses
relating to the promotion of destination tourism including, but not limited to, the cost of promoting
tourism, convention or trade shows in the boundaries of the County, whether paid under an agreement or
contract with CT&T or another third party (excluding any amounts owed to the County under a contract
with the County), shall be subordinate to all County Monthly Contract Payments and all County
Collection Fees payable to the County under this Agreement and shall not be considered a cost of
operating and maintaining the Galleria Project or any other Financed Project under Section 3.2 hereof or
under any other agreement between the Authority and the County; and (B) in the event the County is not
paid in full when due the County Monthly Contract Payment or not paid in full when due the County
Collection Fee and for so long as such amounts or any portion thereof remain unpaid, the Authority shall
not pay or transfer from the Tax Payments Fund or otherwise pay any funds attributable to County Tax
Payments (x) any amounts under subpart (iv) of this Section 4.2(b) or (y) any amounts under subpart (v)
of this Section 4.2(b), unless such expenditures are specifically approved as set forth in the County
Operating Agreement.

(c) Attached hereto as Exhibit A is the Annual Excess Tax Payments Calculation
Spreadsheet.

(d) In no event shall funds in the Tax Payments Fund be applied except as
explicitly set forth in this Section 4.2.

Section 4.3 Renewal and Expansion Fund

(a) The Authority shall create and maintain a special fund designated as “Cobb-Marietta
Coliseum and Exhibit Hall Authority–Galleria Renewal and Expansion Fund” separate and apart from
other funds of the Authority.

(b) Pursuant to Section 4.1(b)(iv) hereof and, only if required under any Original City
Operating Agreement in effect and unmodified as of September 1, 2023 and only for so long as such
Original City Operating Agreement remains in effect in accordance with its original terms and
unmodified, pursuant to any such Original Operating Agreement during the Gap Period, the Authority
shall transfer to the Renewal and Expansion Fund monthly all money remaining in the Operating
Revenue Fund (except the Project Working Capital Reserve amount and except revenues received but not
earned during the respective period).

(c) No withdrawal shall be made from the Renewal and Expansion Fund except as permitted
under this Section 4.3(c) unless the remaining balance in the Renewal and Expansion Fund will equal no
less than $4,000,000 (the “R&E Minimum Balance Requirement”).  In the event any withdrawal from the
Renewal and Expansion Fund would cause the balance in the Renewal and Expansion Fund to be less
than the R&E Minimum Balance Requirement, then withdrawals shall be made only for the purposes set
forth in subparts (i) through and including (iii) of Section 4.3(d) hereof and transfers to the Operating
Revenues Fund shall be made only to pay specific operating expenses expressly determined by the
Authority to be necessary for required operations after depletion of the Project Working Capital Reserve
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and only to pay specific capital expenditures expressly determined by the Authority to be necessary for
required emergency capital improvements or emergency repairs.  In the event the R&E Minimum
Balance Requirement is satisfied and will remain satisfied following proposed withdrawals, then the
Authority shall disburse funds from the Renewal and Expansion Fund in accordance with all subparts of
Section 4.3(d) hereof.

(d) The Authority shall disburse funds from the Renewal and Expansion Fund for the
purposes set forth in subparts (i), (ii) and (iii) when provided hereinafter in the stated order of priority;
and to the extent of available money in the Renewal and Expansion Fund and subject to and in
accordance with Section 4.3(c) hereof, the Authority may disburse funds from the Renewal and
Expansion Fund for any purpose set forth hereinafter:

(i) First, on or before the 20th day of any applicable calendar month, payment to the
Senior Lien Trustee for deposit into the Debt Service Account or the Debt Service Reserve
Account of the Senior Lien Sinking Fund under the Senior Lien Indenture in the event that in any
month there is a deficiency in the amount required to be on deposit in the Debt Service Account
or the Debt Service Reserve Account of the Senior Lien Sinking Fund under the Senior Lien
Indenture;

(ii) Second, on or before the 25th day of any applicable calendar month, payment of
any County Monthly Contract Payment payable to the County that has not been paid in full when
due and any similar monthly contract payment due to any Conforming Cities in accordance with
the Conforming Cities Operating Agreements that has not been paid in full when due;

(iii) Third, on or before the 25th day of any applicable calendar month, payment of
any County Collection Fee payable to the County that has not been paid in full when due and any
similar collection fee due to any Conforming Cities in accordance with the Conforming Cities
Operating Agreements that has not been paid in full when due;

(iv) Fourth, transfer to the Operating Revenue Fund amounts required to pay
operating and maintenance expenses of the Galleria Project and any other Financed Project to the
extent money in the Operating Revenue Fund are not sufficient for such purpose;

(v) Fifth, in case of an emergency having a major effect upon a Financed Project
caused by some extraordinary occurrence that makes it necessary to use such funds for the
alleviation or removal of such effects and insufficient money is available in the Operating
Revenue Fund to meet such emergency; and

(vi) Sixth, payment of the costs of capital improvements, replacements, additions,
expansions, renovations and improvements and acquiring equipment and paying the cost of any
architectural or engineering studies, surveys or plans and specifications pertaining to the future
development or expansion of the Galleria Project or any other Financed Project, provided,
however, such expenditures shall not reduce the balance in the R&E Fund to less the R&E
Minimum Balance Requirement and provided further, however, no payment shall be made under
this subsection (vi) if the making of such payment would jeopardize the ability of the Authority
to make the payment in full of (w) the County’s Excess Portion of the Annual Excess Tax
Payments, (x) the Cities’ respective Pro-Rata Share Per H/MT Contributions of the Annual
Excess Tax Payments, (y) the County’s Pro-Rata Share Per H/MT Contributions of the Annual
Excess Tax Payments Above the Cap, and (z) the Cities’ respective Pro-Rata Share Per H/MT
Contributions of the Annual Excess Tax Payments Above the Cap, all in accordance with Section
4.2(b)(vi) hereof, and provided further, however, specific capital expenditures expressly
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determined by the Authority to be necessary for required emergency capital improvements or
emergency repairs shall be an exception to the provisions of preceding provisos in this subsection
(vi).

Section 4.4 Payment of City’s Monthly Contract Payments.  The Authority shall repay to
the City monthly, on or before the 25th day of each calendar month, an amount equal to 40 percent of the
Cities Hotel/Motel Tax Payments paid by the City pursuant to Section 4.4(a) or 4.4(b) of the Funding
Agreement (such 40% being the “City Monthly Contract Payment”).  In the event that an increase in
Hotel/Motel Tax revenues is payable due to an expansion of the corporate limits of the City as provided
in Section 4.3 of the Funding Agreement, the amount payable to City as the City Monthly Contract
Payment shall be increased to an amount equal to 62.5 percent of the Cities Hotel/Motel Tax Payments
paid by the City which is attributable solely to the Hotel/Motel Tax revenues collected within the
additional area included within the City.  The Authority shall make such payment to the City from money
on deposit in the Tax Payments Fund in accordance with Section 4.2(b)(ii) hereof promptly following the
Authority’s payment to the Senior Lien Trustee in accordance with Section 4.2(b)(i) or if necessary from
money on deposit in the Renewal and Expansion Fund in accordance with Section 4.3(d)(ii) hereof.  Any
deficiency in the amount of the City Monthly Contract Payment to the City required under this Section
4.4 shall remain due to the City, shall accumulate and shall be added to the next succeeding payment due
to the City under this Section 4.4 until paid in full.

Section 4.5 Payment of City’s Collection Fee.  The Authority shall pay to the City
monthly, on or before the 25th day of each calendar month, a collection fee for costs incurred by the City
in connection with levying, collecting and administering the Hotel/Motel Tax.  The Authority shall make
the payment from money on deposit in the Tax Payments Fund in accordance with Section 4.2(b)(iii)
hereof promptly following the Authority’s payment to the Senior Lien Trustee in accordance with
Section 4.2(b)(i) or if necessary from money on deposit in the Renewal and Expansion Fund in
accordance with Section 4.3(d)(iii) hereof.  The collection fee payable to the City hereunder shall be in
an amount equal to (x) all Cities Hotel/Motel Tax Payments paid by the City during each applicable
calendar month, (y) less amounts paid to the City pursuant to Section 4.4 hereof during such month, and
(z) multiplied by five percent (5%).  Any deficiency in the amount of the payment to the City required
under this Section 4.5 shall remain due to the City, shall accumulate and shall be added to the next
succeeding collection fee payment due to the City under this Section 4.5 until paid in full.

ARTICLE V

SPECIAL COVENANTS OF THE CITY AND THE AUTHORITY

Section 5.1 Hotel/Motel Tax Budget Plan, and Quarterly and Annual Accounting.

(a) In accordance with O.C.G.A. 48-13-51(a)(9)(A), prior to the commencement of each
Fiscal Year during the Term of this Agreement, pursuant to the Hotel/Motel Tax Law the City shall adopt
a hotel/motel tax budget plan specifying how the City’s anticipated Hotel/Motel Tax receipts will be
expended in accordance with the expenditure requirements of O.C.G.A. 48-13-51(a)(5.1) during the
upcoming Fiscal Year. Prior to adoption of the budget plan, the City shall obtain and the Authority shall
provide a budget for expenditures to be made by the Authority and such budget shall be a part of the
City’s budget plan.

(b) In accordance with O.C.G.A. 48-13-51(a)(9)(B)(i), the City’s determination of whether
the expenditure requirement under O.C.G.A. 48-13-51(a)(5.1) was satisfied for each Fiscal Year shall be
prominently reflected in the audit report of the City.  The calculation for determining whether the
expenditure requirements have been met shall be determined by (i) calculating the amount of funds
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expended or contractually committed for expenditure during the Fiscal Year and (ii) expressing such
amount as a percentage of Hotel/Motel Tax receipts during the Fiscal Year.

21

Page 120 of 248



Section 5.2 Reports to Department of Community Affairs. The City shall file annually
with the State Department of Community Affairs a report specifying the rate of taxation and amounts
collected and expended pursuant to the Hotel/Motel Tax Law and any other information which may be
required by the Department of Community Affairs pursuant to the Hotel/Motel Tax Law.

ARTICLE VI

SPECIAL COVENANTS AND AGREEMENTS OF THE AUTHORITY

Section 6.1 Release Covenant.  The Authority covenants and agrees with the City that the
City shall not be liable for, and to the full extent permitted by law the Authority shall hold the City
harmless from, any and all claims by or on behalf of any person arising from: (1) the conduct, operation
or management of, or from any work or thing done in or on, any Project; (ii) any condition of any Project,
(iii) any act of negligence, malfeasance or misconduct of the Authority or of any agents, contractors,
servants, employees or licensees of the Authority or of any lessee or tenant of the Authority; and (iv) any
loss or damage to property or any injury to or death of any persons occurring on or about or resulting
from any defect in any Project.

Section 6.2 Financial Statements. The Authority will have a certified audit performed at
the end of each Fiscal Year by a certified public accountant and will cause such audit to be completed
and delivered to the City promptly upon completion and in any event within 180 days after the end of the
Fiscal Year.  The Authority will furnish the City with a copy of its audited financial statements promptly
upon completion of the annual audit.

Section 6.3 Financial Information.  The Authority shall furnish to the City upon written
request any unaudited monthly financial statements prepared by or on behalf of the Authority’s staff for
presentation to the Authority.

Section 6.4 Rules and Regulations. The Authority covenants and agrees that (i) it will
enforce or cause to be enforced reasonable rules and regulations governing the Galleria Project and all
other Financed Projects and the operation thereof, (ii) all compensation, salaries, bonuses, fees and
wages paid or caused to be paid by it in connection with the operation, repair and maintenance of the
Financed Project will be reasonable, (iii) no more persons will be employed than are necessary, (iv) that
it will operate in an efficient and economical manner, (v) it will at all times maintain or cause to be
maintained the Galleria Project and all other Financed Projects in good repair and in sound operating
condition, and will make or cause to be made all necessary repairs, renewals and replacements thereto,
and (vi) it will comply or cause to be complied with all valid acts, rules, regulations, orders and
directions of any legislative, executive, administrative or judicial body applicable to such undertaking
and enterprise.

Section 6.5 Contracting Procedure. The Authority hereby covenants and agrees that any
contract relating to the acquisition, construction, installation, extension, improvement, maintenance or
repair of the Financed Project shall be procured in accordance with applicable law.
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Section 6.6 Granting of Easements. The Authority may at any time or times cause to be
granted easements, licenses, rights-of-way (temporary or perpetual and including the dedication of public
highways) and other rights or privileges in the nature of easements with respect to any property included
in the Galleria Project and all other Financed Projects and may cause to be released existing easements,
licenses, rights-of-way and other rights or privileges in the nature of easements, held with respect to any
property included in the Galleria Project and all other Financed Projects for reasonable and adequate
consideration. In connection with any such grant or any sale permitted hereunder, if any, the Authority
agrees that it shall execute and deliver any instrument necessary or appropriate to confirm and grant or
release any such easement, license, right-of-way or other right or privilege or asset.

Section 6.7 Discharge of Liens.  The Authority will promptly pay, or cause to be
discharged, or will make adequate provisions to satisfy and discharge, within 60 days after the same shall
accrue, all lawful claims and demands, which, if unpaid, might by law become a lien upon the Galleria
Project or any other Financed Project, or any part thereof, or upon the revenues therefrom; provided,
however, that nothing contained in this Section shall require the Authority to pay, or cause to be
discharged, or make provision for, any such lien or charge, so long as the validity thereof shall be
contested in good faith with due diligence and by appropriate legal proceedings.

Section 6.8 Maintenance of Insurance; Damage; Destruction or Condemnation of
Financed Projects.

(a) The Authority will carry adequate public liability, fidelity, and property insurance with
respect to the Galleria Project and all other Financed Projects, with reasonable deductible amounts as
applicable; all such policies shall be for the benefit of and made payable to the Authority; and the
Authority will provide copies of such policies to the City upon written request.

(b) The proceeds of the Authority’s property insurance coverage shall be available for and
shall be applied to the repair and replacement of the damaged or destroyed property; provided, that in the
event the Authority shall obtain a certification of an independent architect or engineer to the effect that
the applicable Project cannot be repaired to a condition permitting its operation substantially at the level
of operation prior to such damage or destruction, then the proceeds of such coverage shall be deposited
to, as applicable with respect to such Project, the Senior Lien Sinking Fund and used to pay principal and
interest on the applicable Senior Lien Bonds then outstanding or, if such certification is to the effect that
the applicable Project may be operated substantially at the level of operation prior to such damage or
destruction without such repair or replacement, then the proceeds may be deposited to, as applicable with
respect to such Project, the Senior Lien Sinking Fund and used to pay the principal of or interest on the
applicable Senior Lien Bonds on the next succeeding payment date.  Except to the extent such proceeds
are payable to third parties, the proceeds of the performance and payment bonds or other insurance
during construction shall be available for and shall, to the extent necessary, be applied to the completion
of the applicable Project and of any renewal, replacement, addition, extension, or improvement to such
Project in connection with which such coverage was obtained, but to the extent not so used shall be
deposited in, as applicable with respect to such Project, the Senior Lien Sinking Fund and used to pay the
principal of or interest on the applicable Senior Lien Bonds on the next succeeding payment date.

(c) All insurance policies or other evidence of the coverage required hereunder shall be open
to inspection of the City and its respective duly authorized agents, accountants, attorneys, experts and
representatives at reasonable times and upon reasonable request.

(d) In the event the Galleria Project or any other Financed Project or any portion thereof
shall be taken under the exercise of the power of eminent domain by any governmental body or by any
person, firm or corporation acting under governmental authority, the Authority shall apply the proceeds
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of any such condemnation award to restore the applicable Project to substantially the same condition as
before such taking; provided, that if the Authority shall obtain a certification of an independent architect
or engineer to the effect that such Project cannot be restored to a condition permitting its operation at
substantially the level of operation prior to such taking, then the proceeds of such condemnation award
shall be deposited to, as applicable with respect to such Project, the Senior Lien Sinking Fund and used
to pay principal and interest on the applicable Senior Lien Bonds then outstanding or, if such certification
is to the effect that such Project may be operated substantially at the level of operation prior to such
taking without such restoration, then the proceeds of such condemnation award may be deposited to, as
applicable with respect to such Project, the Senior Lien Sinking Fund and used to pay the principal of or
interest on the applicable Senior Lien Bonds on the next succeeding payment date.
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Section 6.9 Books and Records. The Authority covenants that it will keep the funds and
accounts of the Cities Hotel/Motel Tax Payments, the Senior Lien Bonds, and the Galleria Project and
each Financed Project separate from all other funds and accounts of the Authority, or any of its
departments, and that it will keep accurate records and accounts of all items of cost and all expenditures
relating to the Financed Projects, and of the revenues collected and the application thereof, and that it
will keep said records and accounts with respect to its physical properties in such manner that it will be
possible at all times to identify both the amounts and the terms of all additions and retirements.  The City
and its respective agents, accountants, attorneys, engineers, experts and representatives shall have the
right, at reasonable times and upon reasonable notice, to inspect all books and records of the Authority,
whether in the Authority’s possession or otherwise accessible by the Authority, relating to the Cities
Hotel/Motel Tax Payments, the Senior Lien Bonds, and the Galleria Project and all other Financed
Projects.

Section 6.10 Access to the Project. The Authority agrees that the City and its duly
authorized agents, attorneys, experts, engineers, accountants and representatives shall have the right to
inspect the Galleria Project and all other Financed Projects at all reasonable times and on reasonable
notice.

Section 6.11 Encumbrance or Sale of any Portion of the Project.  So long as any of the
Senior Lien Bonds shall be outstanding and unpaid, the Authority will not encumber the Galleria Project
or any other Financed Project or any part thereof, and it will not sell or otherwise dispose of any Project
or any part thereof, except it may sell any Financed Project as a whole, or substantially as a whole, to the
State, the County or the Cities or to any other public body or authority authorized to own or operate such
Financed Project only if the proceeds of such sale will be at least sufficient to provide for the defeasance
of all Senior Lien Bonds in accordance with the Senior Lien Indenture and to pay all amounts due to the
City under this Agreement or the Funding Agreement, and provided that the proceeds of any such sale to
the extent necessary shall be deposited with the Senior Lien Trustee in trust and applied by it to the
defeasance of all Senior Lien Bonds in accordance with the Senior Lien Indenture and payment of all
amounts due to the City.  Nothing contained herein, however, shall preclude sale of a part of a Project (a)
in the ordinary course of business with respect to equipment no longer needed for the operating of such
Project, or (b) in the event the sale would not in any way materially adversely affect the operations or
revenue producing capability of the Financed Project and the proceeds from such sale will be applied to
payment of all amounts due to the City and the retirement of an agreed-upon pro-rata portion of the then
outstanding Senior Lien Bonds (as agreed by the City and the Authority) or as otherwise expressly
approved in writing by the City.

Section 6.12 Employment of Project Supervisor.  The Authority will employ an
experienced Project Supervisor during the construction of any additions, extensions or improvements to
the Galleria Project or any other Financed Project for the purpose of supervising such construction of
such Project and such additions, extensions and improvements thereof.

ARTICLE VII

MISCELLANEOUS
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Section 7.1 Effective Date and Term of Agreement.  This Agreement shall be effective as
of the Effective Date.  The Term of this Agreement shall commence on the Effective Date and shall
expire and terminate on the date of the first to occur of the following, in each case provided that all
City’s Excess Portion of all Annual Excess Tax Payments and all other amounts owed to the City under
this Agreement or under the Funding Agreement have been paid in full (including, without limitation, the
City’s Excess Portion of the Annual Excess Tax Payments with respect to the Fiscal Year during which
the Term ends):  (i) the first date on which no Existing Senior Lien Bonds remain outstanding in the
event no Additional Senior Lien Bonds have been issued in accordance with this Agreement and the
Funding Agreement by September 30, 2026 or (ii) the first date on which no Additional Senior Lien
Bonds remain outstanding, whether by full and final payment or by defeasance in accordance with the
Senior Lien Indenture, which date shall be no later than the final maturity date of any Additional Senior
Lien Bonds issued after the Effective Date hereof; provided, however, in no event shall the Term of this
Agreement extend beyond October 1, 2053; and provided further, however, in no event shall the
cumulative time period comprised of the sum of (i) the length of the time period from the Effective Date
to the date of termination of the last surviving provision of this Agreement plus (ii) the length of the time
period from the Effective Date to the final termination date of the Original Operating Agreement exceed
fifty (50) years.

Section 7.2 Independent Contractor.  In performing this Agreement, the Authority is acting
as an independent contractor.  The City shall not have any power to control the means, methods or
techniques by which the Authority undertakes the activities or projects contemplated by this Agreement,
except as may be otherwise expressly provided in this Agreement.

Section 7.3 No Interest for City. By virtue of this Agreement, the City shall not have or
hereafter acquire any legal or equitable interest of any nature in, under or to (i) any part of the property,
real or personal, tangible or intangible, comprising or used in the Financed Projects, (ii) the leases,
licenses, contracts, accounts or other intangible rights or obligations acquired or incurred by the
Authority in connection with the acquisition, construction, improvement, equipping or operation of the
Financed Projects, or (iii) the operating revenues of the Financed Projects except as otherwise agreed to
between the City and the Authority.

Section 7.4 Third Party Beneficiaries. Nothing in this Agreement is intended or shall be
deemed to confer any interest in this Agreement or benefit on persons not named parties to this
Agreement.

Section 7.5 No Additional Waiver Implied by One Waiver. If any provision contained in
this 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 7.6 Amendment.  This Agreement may be amended or supplemented only by a
formal written amendment or supplement duly approved by the respective governing body of each party
and duly executed on behalf of the Authority and the City.  No consent or agreement of any person not a
party to this Agreement (including the Senior Lien Trustee or Bondholders) shall be required for
amendment of this Agreement.

Section 7.7 Agreement to Pay Attorneys’ Fees and Expenses.

(a) In the event the City is determined to have defaulted under any of the provisions of this
Agreement and the Authority employs attorneys or incur other expenses for the enforcement of
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performance or observance of any obligation or agreement on the part of the City herein contained, the
City agrees that it shall on demand therefor pay to the Authority the reasonable fees of such attorneys and
such other reasonable expenses so incurred by the Authority.

(b) In the event the Authority is determined to have defaulted under any of the provisions of
this Agreement and the City employs attorneys or incur other expenses for the enforcement of
performance or observance of any obligation or agreement on the part of the Authority herein contained,
the Authority agrees that it shall on demand therefor pay to the City the reasonable fees of such attorneys
and such other reasonable expenses so incurred by the City.

Section 7.8 Notices.  All notices, certificates or other communications hereunder shall be in
writing and shall be sufficiently given and shall be deemed given when delivered in person or when sent
by registered courier or registered over-night delivery service or when mailed by registered or certified
mail, return receipt requested, in each case with postage or other charges prepaid, to the parties hereto at
the following addresses or such other address designated by such party in writing:

Section 7.9 B
inding Effect.  This
Agreement shall
inure to the benefit
of and shall be
binding upon the
Authority, the City
and their respective
successors and
assigns.

Section 7.10 Severability. If any provision of this 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 7.11 Execution Counterparts.  This 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 7.12 Captions.  The captions and headings in this Agreement are for convenience
only and in no way define, limit or describe the scope or intent of any provisions of this Agreement.

Section 7.13 Law Governing this Agreement.  This Agreement shall be governed by, and
construed in accordance with, the laws of the State.  Jurisdiction and venue over any claim or dispute
arising under this Agreement shall lie exclusively in the Superior Court of Cobb County, Georgia.

Section 7.14 Prior FundingOperating Agreements.  Any and all prior agreements, leases,
operating contracts, management contracts, or any other agreements or parts thereof in effect on or after
the date of the Original Operating Agreement between the Authority and the City with respect to its
Hotel/Motel Tax and the Galleria Project are hereby repealed and terminated and same shall be of no
force and effect upon the execution, delivery and effectiveness of this Agreement.

Authority:

City:

Cobb-Marietta Coliseum and Exhibit Hall Authority
Two Galleria Parkway
Atlanta, Georgia  30339
Attention:  General Manager/CEO

City of Kennesaw, Georgia
2521 J.O. Stephenson Ave.
Kennesaw, Georgia 30144
Attention:  City Administrator
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THE AUTHORITY:

COBB-MARIETTA COLISEUM AND EXHIBIT
HALL AUTHORITY

By: 
Chairman

Date:

IN WITNESS WHEREOF, the Authority and the City have caused this Amended and Restated
Galleria Operating Agreement to be executed and delivered by their respective duly authorized officers,
and their respective seals to be hereunto affixed and attested by their duly authorized officers on the
date(s) set forth below, all to be effective as of the Effective Date set forth hereinabove.

 (CITY SEAL)

Attest:

City Clerk

THE CITY:

CITY OF KENNESAW, GEORGIA

By: 
Mayor

Date:

 (AUTHORITY SEAL)

Attest:

Secretary-Treasurer
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A-1

LBTD Cobb

Monthly Contract
Payment

TOTAL

 (7,239,673)  -0-

Annual Excess Tax Payments

 (511,794)

        $6,801,220 

 (118,698)

Trustee or Authority
Receipts of Tax Payments

(2,489)  (17,721)

$19,305,793

(2,647)

FY2022

$717,692

 (7,893,022)

EXHIBIT A: ANNUAL EXCESS TAX PAYMENTS CALCULATION SPREADSHEET – FY 2022 EXAMPLE

$1,139,260

Collection Fees        (544,104)

$296,745

Authority Share (62.5%)

                -0-

        $4,250,762

(31,373)

$6,223

(8,902) (187)

$44,302

               (1,329)

County/Cities Share (37.5%)

              (199)

        $2,550,458

$6,618

(74,360)
      (660,454)

$1,487,205

Annual Excess Tax Payment (AETP)

Net Authority Receipts

$23,003,838

     
11,522,016 

$6,801,220

        
717,692 

          596,093            169,145 

Trustee’s Transfer to Debt Service Account in Sinking Fund (DS)

             3,547                25,252               
3,772 

         1,412,845        $7,905,256 

Paid From

(6,582,030)

FY 2022 Annual Excess
Tax Payment

88.4%

Pro Rata AETP
Payable

5.5%

HMT LBTD

4.6%

Total

Debt Service Reserve Fund Replenishment Transfer (DSRF)

1.3% 0.0%

Cobb County

0.2%

88.4%     $2,253,989

0.0%

$841,144
       $1,412,845      $2,253,989

(-0-)

Marietta 5.5%
140,398

          140,398

Net Investment Earnings on Tax Payments

         140,398

Smyrna 4.6%
116,610

          116,610          116,610

           36,924

Acworth

HMT
Cobb

1.3%
33,089

            38,089

Cobb-Marietta Coliseum and Exhibit Hall Authority

           33,089  * FY 2022 Annual Excess Tax Payments - 

Breakdown

Subtotal

Austell

HMT
Marietta

0.0%
694

                 694                 694  LBTD Portion

HMT
Smyrna

        $1,412,845

Kennesaw 0.2%
4,940

              4,940

$16,458,732

             4,940

HMT
Acworth

 HMT Portion        $5,388,375

Powder Springs 0.0%                
738 

HMT
Austell

                 738 

Less CT&T Cash Payment

                738 

(1,104,036)

        $6,801,220 

HMT
Kennesaw

100.0%  $2,550,458   $1,137,613   $1,412,845   $2,550,458 

HMT
Powder Springs
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2

Annual Excess Tax Payment to be calculated monthly, with final annual true-up calculation to control.
Annual Excess Tax Payment defined as (a) HMT plus LBTD receipts plus Net Investment Earnings on Tax Payments, less (b) DS, DSRF, Monthly Contract Payment, Collection Fees, CT&T
cash payments.
Annual Excess Tax Payment distribution percentages based on HMT only, excludes the County’s LBTD.
* HMT applied to DS, DSRF and CT&T cash payments first, then LBTD applied as needed.
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 Item Report  

7.C. 

  
   
TO: The Honorable Mayor and City Council 
    
FROM: Jeff Drobney, City Manager  
    
DATE: February 10, 2025 
    
TITLE: Resolution: Proposal for Depot Park Concrete Repairs 

Consideration for approval of a Resolution accepting the proposal presented by Gay 
Construction Company. 

     
  
Summary: 
Following a water main break in January 2025, Depot Park is in need of concrete repairs to the 
sidewalk, entrance drive, and mountable curbs. Gay Construction Company estimates concrete 
repairs at Depot Park to cost $30,145. 
  
Recommendation: 
The City Manager recommends approval of the resolution and proposal. 
  
Fiscal Impact:  
  
Attachments:    
1. RES 2025 - Depot Park Concrete Repairs GCC 
2. Gay Construction Company Proposal - Depot Park Concrete Repairs 
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CITY OF KENNESAW
GEORGIA

RESOLUTION NO. 2025-__________, 2025

RESOLUTION TO APPROVE PROPOSAL PRESENTED BY GAY CONSTRUCTION 
COMPANY FOR DEPOT PARK CONCRETE REPAIRS.

BE IT RESOLVED BY THE MAYOR AND COUNCIL OF THE CITY OF KENNESAW, COBB 
COUNTY, GEORGIA, AS FOLLOWS:

WHEREAS, an unexpected water main break at Depot Park resulted in concrete damage to the 
sidewalk, entrance drive, and mountable curb; and 

WHEREAS, the City requires services from an external construction company to repair or replace 
the damaged concrete; and
 
WHEREAS, Gay Construction Company has submitted a proposal for concrete repairs in the 
amount of $30,145.

THEREFORE, BE IT RESOLVED the Kennesaw City Council authorizes the Mayor to execute 
an agreement with Gay Construction Company for the repair of the concrete at Depot Park.

BE IT FURTHER RESOLVED this Resolution shall become effective from and after its adoption 
and execution by the mayor.

PASSED AND ADOPTED by the Kennesaw City Council on this   ___ day of February, 2025.

ATTEST:                                                       CITY OF KENNESAW

___________________________            ________________________________
Lea Alvarez, City Clerk                              Derek Easterling, Mayor
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 Item Report  

9.A. 

  
   
TO: The Honorable Mayor and City Council 
    
FROM: Darryl Simmons, Zoning Administrator   
    
DATE: February 10, 2025 
    
TITLE: Ordinance: 2025 Zoning Map 

Consideration for approval of an Ordinance to adopt the 2025 Official Zoning Map for 
the City of Kennesaw. Case # MISC2025-01 

     
  
Summary:  
  
Recommendation:  
  
Fiscal Impact:  
  
Attachments:    
1. MISC2025-01_ 2025 Zoning Map Packet 
2. 02-05-25 Planning Commission Action Minutes 
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Case No. Applicant's 
Name (Property 

Owner )

Application Type, Project Description Project 
Address 

Parcel ID#

RZ2024-01 Jackson Webb Rezoning from Light Industrial (LI) to Central Business District (CBD) for the 
renovation and redevelopment of the vacant structure to establish a Sherwin 

Williams paint store.

2573 
Summers St

20016700410

RZ2024-03 Jason Kisz Rezoning from R-15, Single Family Residential to Central Business District 
(CBD) for the construction of a mixed-used development consisting of 31 
"For Sale" residential units consisting of townhomes, stacked flat condos 

and 1,600 sq. ft. of commercial floor area.

3045 
Cherokee St

20012900950

2024 Rezoning and Annexation Summary
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CITY OF KENNESAW 
ORDINANCE NO. 2025 

 

 

CITY OF KENNESAW 
 

ORDINANCE NO. 2025- , 2025 
 

AN ORDINANCE TO ADOPT THE OFFICIAL ZONING MAP OF THE  
CITY OF KENNESAW 

 
BE IT ORDAINED BY THE MAYOR AND COUNCIL OF THE CITY OF KENNESAW, 
COBB COUNTY, GEORGIA, AS FOLLOWS: 

 
WHEREAS, an Ordinance is necessary to adopt the Official Zoning Map of the City of Kennesaw, 
Georgia, and; 
 
WHEREAS, notice as advertised in the Marietta Daily Journal on January 17, 2025; and 
 
WHEREAS, the Kennesaw Planning Commission held a public hearing on this proposal on 
February 5, 2025 recommending approval; and 
 
WHEREAS, the Mayor and Council held a public hearing on this proposal on February 17, 2025; 
and 
 
WHEREAS, the Mayor and Council have determined that the proposed Official Zoning Map is in 
the best public interest and meets the standards established. 
 
NOW, THEREFORE, BE IT ORDAINED  by the Mayor and Council of the City of Kennesaw, Cobb 
County, Georgia, that the Official Zoning Map of the City of Kennesaw, Georgia is hereby adopted 
to reflect all zoning approvals regarding annexations and rezonings between January 1, 2024 and 
December 31, 2024; and 
 
BE IT FURTHER ORDAINED THAT this Ordinance and the attached map shall become effective 
from and after its adoption and execution by the Mayor. 

 
PASSED AND ADOPTED by the Kennesaw City Council on this day of February 17, 2025. 
 
 
Attest:       City of Kennesaw 
 
 
___________________    _______________________  
Lea Alvarez, City Clerk    Derek Easterling, Mayor 
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CITY OF KENNESAW
PUBLIC NOTICE

Notice is hereby given that the City of
Kennesaw shall hold public hearings to
give consideration for  the adoption of
the official City of Kennesaw 2025 Zon-
ing Map. A copy of the map is on file
in the Planning and Zoning office locat-
ed at 3080 Moon Station Rd, Kennesaw,
GA  30144  for  viewing  during  normal
business hours of 8:00 a.m. to 5:00 p.m.
Monday through Friday.
Said meeting shall be held before the
Planning  Commission  on  February  5,
2025,  at 6:30 p.m. and the Mayor and
Council  will  hold  a public hearing on
February  17,  2025,  at  6:30  p.m.  both
meetings  to  be  held  at  2529  J.  O.
Stephenson  Avenue,  Kennesaw, Geor-
gia. Any interested persons may attend
and be heard relative hereto.
Mayor and Council will  be conducting
their  meeting  in  person  and you  can
access  the  meeting  via  the  following
link:  https://www.kennesaw-
ga.gov/publicmeetings/ 

1:17-2025
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MINUTES OF PLANNING COMMISSION MEETING 
CITY OF KENNESAW 

Council Chambers 
(2529 J.O. Stephenson Avenue, Kennesaw, GA 30144) 

February 5, 2025 
6:30 PM 

 
  

1. Call to Order / Roll Call 
 
Chairman Jackson called the meeting to order at 6:29 p.m. 
Roll Call: Commissioner Jackson, Commissioner Bodenhamer, Commissioner Vande 
Zande, Commissioner Greenall, and Commissioner Trim 
Absent: Commissioner Patterson and Commissioner Ragus 
Staff Present: Darryl Simmons (Planning & Zoning Administrator), Chanelle Campbell 
(Assistant Zoning Administrator & City Planner), and Rebecca Goldstein (Community 
Development Administrative Assistant) 
Speakers Present: N/A 
2. Election of Officers 
 
Commissioner Jackson nominated Commissioner Bodenhamer as Chair. 
Vote taken, Commissioner Bodenhamer was declared elected by majority of votes, 4-0, 
as Chairman. 
 
Commissioner Bodenhamer nominated Commissioner Vande Zande as Vice Chair.  
Vote taken, Commissioner Vande Zande declared elected by majority of votes, 4-0, as 
Vice Chairman. 
3. Announcements 
  
  A. All interested parties may attend the meeting at the City Hall Council 

Chambers. For those unable to attend in person, the meeting may be 
accessed using the following link: https://www.kennesaw-
ga.gov/publicmeetings/.  Please note that the Planning Commission serves as 
an advisory board that makes recommendations to the Mayor and Council 
unless otherwise noted. 

  
  B. Pending zoning applications may be viewed on an interactive map via the 

Planning & Zoning webpage or using the following link: 
https://arcg.is/1q1ubX0.  

  
  C. New business items on this agenda will be heard by the Mayor and Council on 

February 17, 2025. 
  
4. Approval of the Meeting Minutes 
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  A. Approval of Meeting Minutes: November 6, 2024 
 
Chairman Bodenhamer called for a motion. 
Motion to approve by Commissioner Trim.  
Seconded by Commissioner Greenall. 
Chairman Bodenhamer proceeded with a roll call for approval.  
Vote taken, motion approved 4-0. Motion carried. 
5. New Business 
  
  A. MISC2025-01- Consideration for approval to adopt the 2025 Official Zoning 

Map for the City of Kennesaw. 
 
Chairman Bodenhamer called for a motion. 
Motion to approve by Vice Chair Vande Zande  
Seconded by Commissioner Jackson 
Chairman Bodenhamer proceeded with a roll call for approval.  
Vote taken, motion approved 4-0. Motion carried. 
6. Staff Comment 
  
7. Adjourn 
 
Chairman Bodenhamer called for a motion to adjourn. 
Motion to adjourn by Commissioner Trim. 
Seconded by Commissioner Greenall. 
Meeting adjourned at 6:40 p.m. 
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 Item Report  

10.A. 

  
   
TO: The Honorable Mayor and City Council 
    
FROM:   
    
DATE: February 10, 2025 
    
TITLE: Minutes: January 27, 2025 Special Called Public Hearing 

Approval of the January 27, 2025 Special Called Public Hearing minutes (Intent to Opt 
Out of Statewide Homestead Exemption) 

     
  
Summary:  
  
Recommendation:  
  
Fiscal Impact:  
  
Attachments:    
1. 2025-01-27 Intent to Opt Out of Homestead Exemption Public Hearing Draft Minutes 
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MINUTES OF SPECIAL CALLED CITY COUNCIL MEETING 
CITY OF KENNESAW 

Council Chambers 
(2529 J.O. Stephenson Avenue, Kennesaw, GA 30144) 

Livestream: www.kennesaw-ga.gov/publicmeetings/ 
January 27, 2025 

6:00 PM 

Present Mayor Derek Easterling 
Mayor Pro Tem Pat Ferris 
Councilmember Madelyn Orochena 
Councilmember Tracey Viars 
Councilmember Antonio Jones 
Councilmember Anthony Gutierrez 
City Clerk Lea Alvarez 
City Manager Jeff Drobney 
City Attorney Randall Bentley, Sr. 

1. Call to Order 
Mayor Easterling called the meeting to order at 6:00 p.m. 
2. Public Hearing(s) 

A. Public Hearing: Intent to Opt Out of Statewide Homestead Exemption
First of three public hearings addressing the City of Kennesaw's intent to opt 
out of the statewide adjusted base year ad valorem homestead exemption 
pursuant to O.C.G.A § 48-5-44.2. 

City Manager Jeff Drobney and Assistant Finance Director Jennifer Gordy shared a 
presentation regarding House Bill 581 for the Statewide Floating Homestead Exemption 
and FLOST [See Exhibit A]. Staff is recommending that the City of Kennesaw opt out 
of House Bill 581. Staying in has no benefit for the Kennesaw tax-payers on their 
homestead property as our current Floating Homestead exemption with a property 
value “freeze” is always more beneficial. 

6:06 p.m. Floor Open for Public Comments 

No comments.  

6:07 p.m. Floor Closed for Public Comments 
3. Adjourn
Mayor Easterling adjourned the meeting at 6:07 p.m. The second public hearing will be 
held at 10:30 a.m. on February 3, 2025, and the third public hearing will be held at 6:30 
p.m. on February 3, 2025 in the Council Chambers. The public is encouraged to attend.

DRAFT
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________________________ 
Lea Alvarez, City Clerk 

 

 

DRAFT
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House  Bill 581
Statewide Floating Homestead Exemption and FLOST 

• Passed by House and Senate in 2024

• Signed into Law April 18th, 2024

• Referendum passed by voters November 2024DRAFT
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Statewide Floating Homestead Exemption​

Establishes a statewide "floating homestead" exemption based on a 
rate of inflation determined by DOR​ (Consumer Price Index)
• Requires approval through referendum in November 2024 (HR 1022); 

Applies to taxable years beginning in 2025​ (approved by voters)
• Exemption allows assessment on homesteaded properties to only rise 

annually at the rate of inflation​
• Property value resets with a sale or adjusts with "substantial property 

change"
• If your local government has an existing homestead exemption the 

taxpayer will receive the exemption that is more beneficial

DRAFT
Page 146 of 248



How does HB 581 effect the current 
Homestead Float in Kennesaw
• There is no effect to the current homestead float in Kennesaw, Cobb County or the other 

cities in Cobb that currently have a floating homestead freeze
• Kennesaw’s homestead float keeps the owner’s primary residence property taxes from 

going up as a result of reassessments by increasing the amount of homestead exemption
• The increased exemption only applies to property taxes for the city general fund. It does 

not affect taxes for schools or bond indebtedness
• The exemption automatically renews annually as long as the owner continues to occupy 

the residence as his or her homestead. It terminates when the property is sold or 
otherwise no longer qualifies for homestead exemption

• In Kennesaw each home with a Floating Homestead has an established base year value 
which does not change unless some improvement is made to the property.
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Implications (or options) for the 
City of Kennesaw
• Opt-in (we don’t do anything):

• General Fund float will remain the same
• Bond remains the same
• Only Homestead properties will be capped on increases
• Significantly increased administrative burden with no benefit or change - Kennesaw property owners will 

continue to receive the more beneficial floating homestead exemption 

• Opt-out:
• General Fund float will remain the same
• Bond remains the same 
• Only Homestead properties receive the current float
• Kennesaw property owners will see no change and continue to receive the more beneficial floating 

homestead exemption 
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Let’s compare…
Example of Current "Frozen" Homestead 
Exemption

Assumptions:
• Year 1 - Assessed  Value of $100,000
• Year 2 - Assessed Value increased to 

$110,000 due to market changes
• Assessed Value increased every three 

years due to market changes 

• Assuming an inflationary rate of 2% 

DRAFT
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Let’s compare…
Example of HB 581 "Adjustable" Floating 
Homestead Exemption 

Assumptions:
• Year 1 - Assessed  Value of $100,000
• Year 2 - Assessed Value increased to 

$110,000 due to market changes
• Assessed Value increased every three 

years due to market changes 
• Assuming an inflationary rate of 2% 
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Recommendation 

Staff recommendation is to opt out of HB 581 – staying in has no 
benefit for the Kennesaw tax-payers on their homestead property as 
our current Floating Homestead exemption with a property value 
“freeze” is always more beneficial.DRAFT
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Opt-out Proposed Timeline

• Formal Decision to Opt-out (January)
• Hold three required Public Hearings

• 1st Hearing  –  prior to Council Work Session at 6:00 PM January 27th 
• 2nd Hearing – Special Called session at 10:30 AM February 3rd
• 3rd Hearing – Council Meeting at 6:30 PM February 3rd

• Opt-out resolution filed with the Secretary of State by March 1, 
2025
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Questions?
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PLEASE MAKE SURE YOUR NAME IS LEGIBLE AND CLEAR 

Name Address Topic

1

2

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

19

Public Comment Sign-in
1/27/2025

City Council Special Called Meeting

Names and Addresses will be disclosed in the Permanent Minutes of the 
City of Kennesaw

Intent to Opt Out of Homestead Tax Exemption
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 Item Report  

10.B. 

  
   
TO: The Honorable Mayor and City Council 
    
FROM:   
    
DATE: February 10, 2025 
    
TITLE: Minutes: January 27, 2025 Work Session 

Approval of the January 27, 2025, City Council work session minutes 
     
  
Summary:  
  
Recommendation:  
  
Fiscal Impact:  
  
Attachments:    
1. 2025-01-27 City Council Draft Work Session Minutes 
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MINUTES OF CITY COUNCIL WORK SESSION MEETING 
CITY OF KENNESAW 

Council Chambers 
(2529 J.O. Stephenson Avenue, Kennesaw, GA 30144) 

Livestream: www.kennesaw-ga.gov/publicmeetings/ 
January 27, 2025 

6:30 PM 

Present Mayor Derek Easterling 
Mayor Pro Tem Pat Ferris 
Councilmember Madelyn Orochena 
Councilmember Tracey Viars 
Councilmember Antonio Jones 
Councilmember Anthony Gutierrez 
City Clerk Lea Alvarez 
City Manager Jeff Drobney 
City Attorney Randall Bentley, Sr. 

1. Invocation 

2. Pledge of Allegiance 

3. Call to Order 

Mayor Easterling called the meeting to order at 6:30 p.m. 
4. Announcements 

5. Presentations

6. Old Business

7. New Business

A. Appeal Hearing: Occupational Tax License for The Event Lounge
The appeal hearing will be held on February 3, 2025, at the City Council
regular meeting.

Ms. Alvarez stated that an appeal hearing for the suspension of the Occupational Tax 
Certificate for The Event Lounge will be held at the regular City Council meeting on 
Monday, February 3, 2025 at 6:30 p.m. Ms. Alvarez read the summary of events written 
on the item report for the Council for context.  

Mayor Pro Tem Ferris asked if the hearing had already gone before the License Review 
Board. Ms. Alvarez stated this appeal hearing goes straight before the Mayor and City 
Council. 
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8. Committee and Board Reports 
  
9. Public Hearing(s) 
  
  A. Resolution: Opt out of Statewide Homestead Exemption Pursuant to 

O.C.G.A § 48-5-44.2.  
Consideration for approval of a Resolution authorizing the City of Kennesaw to 
opt out of the statewide homestead exemption pursuant to O.C.G.A. § 48-5-
44.2. 

 
The second public hearing for this resolution authorizing the City of Kennesaw to opt 
out of the statewide homestead exemption pursuant to O.C.G.C § 48-5-44.2 will be held 
on Monday, February 3, 2025 at 10:30 a.m. and the third and final public hearing will be 
held at the regular City Council meeting on Monday, February 3, 2025 at 6:30 p.m.  
10. Consent Agenda 
  
  A. Minutes: January 13, 2025 Work Session 

Approval of the January 13, 2025, City Council work session minutes. 
  
  B. Minutes: January 13, 2025 Executive Session 

Approval of the January 13, 2025, City Council executive session minutes. 
  
  C. Minutes: January 21, 2025 Regular Meeting 

Approval of the January 21, 2025, City Council regular meeting minutes. 
  
11. General and Administrative 
  
  A. Alcohol License: Keke's Breakfast Cafe  

Consideration for approval of an Alcohol License for Beer, Wine, and Sunday 
Sales for Kennesaw Walk Keke's LLC d/b/a Keke's Breakfast Cafe located at 
2090 Baker Rd., Suite 201, Kennesaw, GA 30144. 

 
Business License Manager LaMaya Edmonds presented an Alcohol License for Beer, 
Wine, and Sunday Sales for Kennesaw Walk Keke's LLC d/b/a Keke's Breakfast Cafe 
located at 2090 Baker Road, Suite 201. The applicant has completed the required 
alcohol workshop. Signs have been posted and it has been properly advertised. The 
current application and background check are on file.  
 
Ms. Edmonds noted that the applicant is an out of state corporation, so an authorized 
agent will be present on Monday.  
  B. Budget Adjustments: Fiscal Year 2024  

Consideration for approval of budget adjustments for fiscal year ended 
September 30, 2024. 

 
Finance Director Gina Auld presented the budget adjustments for fiscal year ended 
September 30, 2024. Ms. Auld presented a summary of those adjustments [see Exhibit 
A].  
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After receiving confirmation from the Council, Mayor Easterling suggested moving the 
item to the Consent Agenda for the regular meeting. 
12. Public Safety 
  
13. Information Technology 
  
14. Public Works and Building Maintenance 
  
  A. Resolution: Sewer Easement to Cobb County Water  

Consideration for approval of a Resolution authorizing a Sewer Easement 
Agreement with Cobb County Water. 

 
Public Works Director Ricky Stewart presented a resolution authorizing a sewer 
easement agreement with Cobb County Water. There is an existing sewer line that runs 
through the back of 3080 Moon Station Road, which is the Public Works and 
Community Development property, and Cobb Water is asking for a permanent, 20-foot 
wide easement on it.  
 
After receiving confirmation from the Council, Mayor Easterling suggested moving the 
item to the Consent Agenda for the regular meeting. 
  B. Resolution: Dedication of Grenadine Circle in Villas at Hickory Grove 

Consideration for approval of a Resolution accepting the dedication of 
Grenadine Circle to the City of Kennesaw. 

 
Mr. Stewart presented a resolution accepting the dedication of Grenadine Circle in the 
Villas of Hickory Grove to the City of Kennesaw.  Grenadine Circle is a single roadway 
with an area of 2.167 acres and 50 feet of right of way. The construction of the street 
and the installation of the storm system were inspected by the City while the 
development was being built to ensure that all was to City standards and specifications. 
All inspections were passed and approved. The street has since gone through the one-
year warranty period and re-inspection. Mr. Stewart stated that Public Works is now 
satisfied that the street can be accepted. 
 
The developer provided a quitclaim deed to Grenadine Circle, but Legal has advised 
the City would need a warranty deed. Mr. Stewart asked that if the Council approves 
this item, that they do it conditionally based on the developer providing a warranty 
deed.  
 
Mayor Easterling stated the item would remain where it is on the agenda for the regular 
meeting.  
  C. Resolution: Land Appraisal for Abandoned Right-of-Way 

Consideration for approval of a Resolution approving the appraised value for 
abandoned right-of-way at 2995 and 2997 North Main Street. 

 
[Councilmember Orochena recused herself from discussion on this item due to her 
parents owning the properties]. 
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Mr. Stewart presented a resolution approving the appraised value for abandoned right 
of way at 2995 and 2997 North Main Street. At the last meeting where this 
abandonment was discussed, the original depth was 30 feet, Mr. Stewart advised that 
staff did go back and discuss with the property owner and reduced it to 25 feet. For 
tonight's discussion, Mr. Stewart shared that the property owner got an appraisal from a 
licensed appraiser, and the fair market value was appraised at $9,000. He is bringing 
this number to Council for consensus that it is a fair number to consider. If the Council 
considers it so, staff will then go back to the property owner and make them aware that 
it was approved as fair market value and for the property owner to go ahead and submit 
an offer on the property.  
 
Mayor Pro Tem Ferris asked if the $9,000 is based on the property owner's appraisal. 
Mr. Stewart said the property owner had to hire a licensed land appraiser for the 
appraisal.  
 
Mayor Pro Tem Ferris asked the City Attorney if the City has any obligation to the public 
to have our own appraisal done. Mr. Bentley, Sr. responded that the City could hire an 
appraiser to appraise the property. Mr. Ferris stated he would be more comfortable if 
the City did. 
 
Mayor Easterling stated that if the cost to hire an appraiser is reasonable for Mr. 
Stewart to go ahead and get an appraisal done for the property.  He asked to postpone 
this item until February 10, 2025, City Council work session and the February 17, 2025, 
City Council regular meeting. 
15. Recreation and Culture 
  
16. Community Development 
  
17. Public Comments 
 
6:43 p.m. Floor Open for Public Comments 
 
No comments 
 
6:44 p.m. Floor Closed for Public Comments 
18. City Manager's Report 
  
  A. Reports, Discussions, and Updates 
 
City Manager Jeff Drobney did not have anything to report tonight.  
19. Mayor's Report 
  
  A. Mayor and Council (re)appointments to Boards and Commissions. This item is 

for (re)appointments made by the Mayor to any Board, Committee, Authority, 
or Commission requiring an appointment to fill any vacancies, resignations, 
and to create or dissolve boards and commissions, as deemed necessary.  
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20. Council Reports & Discussions 
  
  A. Discussion: Council Retreat 

Discussion requested by Councilmember Orochena regarding the scheduling 
of a Council retreat. 

 
Councilmember Orochena asked to revisit the discussion item regarding a Council 
retreat. She sees a benefit to it, but didn't feel like the Council came to a resolution last 
time it was discussed. 
 
Councilmember Jones stated he would not be opposed to it, but asked for plenty of 
notice.  
 
Mayor Pro Tem Ferris asked Councilmember Orochena what the benefits would be in 
having the retreat. Councilmember Orochena doesn't see any downside to sitting down 
and understanding each other's goals, especially as a new councilmember.  
 
Mayor Easterling indicated that this would not be a retreat with staff, just a retreat with 
Council.  
 
Councilmember Gutierrez said he was on board with having the retreat. 
 
Mayor Easterling said he would speak with the Council and get back to Councilmember 
Orochena. 
 
Mayor Pro Tem Ferris said that in order to have an effective retreat, there needed to be 
a set agenda with specific goals and outcomes. 
  B. Discussion: Art Mural 

Discussion requested by Councilmember Jones regarding the creation of an 
art mural on a retaining wall across from Kennesaw Station next to McCollum 
Park.  

 
Councilmember Jones wanted to discuss the creation of an art mural on an a retaining 
wall across from Kennesaw Station next to McCollum Park.  
 
Mayor Easterling said the request would be passed along to to Vanita Keswani, the 
City's new Arts Programming Coordinator.  
  C. Discussion: Elected Official Photos 

Discussion requested by Councilmember Jones regarding the inclusion of the 
American Flag in the headshots of the elected officials. 

 
Councilmember Jones shared that he would like to include the American Flag in the 
headshot of the elected officials.  
 
The Council agreed to include the American Flag in elected official photos.  
21. Executive Session  
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  Pursuant to the provisions of O.C.G.A 50-14-3, the City Council could, at any time 
during the meeting, vote to close the public meeting and move to executive session 
to discuss matters relating to litigation, legal actions and/or communications from 
the City Attorney; and/or personnel matters; and/or real estate matters. 

  
22. Adjourn 
 
Mayor Easterling adjourned the meeting at 6:58 p.m. The regular meeting will be held 
on Monday, February 3, 2025, at 6:30 p.m. in the Council Chambers. The public is 
encouraged to attend. 
 
________________________ 
Lea Alvarez, City Clerk 
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City of Kennesaw
ADJUSTMENT TO ANNUAL BUDGET

Fiscal Year Ended September 30, 2024

Fund Description Amount

DR CR
General Fund Finance, P&Z, Econ Dev Salaries – 

increased for comp study & being fully 
staffed

46,000

General Fund Interest – Capital Leases 2,500
General Fund Streets – Salaries – decreased not fully 

staffed
48.500

Opioid Fund Opioid Settlement Revenue – new fund 50,000
Opioid Fund Opioid Expenditures – new fund 50,000
Hotel/Motel Hotel/Motel Expenditures – collected 

more revenue than expected so more 
paid out

600

Hotel/Motel Hotel/Motel Revenue - collected more 
revenue than expected

600

Impact Fees Park Improvements – Chalker Park 32,412
Impact Fees Working Capital Reserves 32,412
Impact Fees Machinery & Equipment – Park Security 

Cameras
106,000

Impact Fees Use of Prior Year Reserves 106,000
Cemetery Fund Other Professional Services – Surveying 

Fees 
900

Cemetery Fund Cemetery Fee Revenue 900
SPLOST 2022 Depot Park Improvements 264,657
SPLOST 2022 Neighborhood Improvements 264,657

TOTAL                                                               $503,069    $503,069      
    

JUSTIFICATION AND BACKGROUND: 

Fiscal Year End Realignment for Annual Financial Reporting Purposes.
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 Item Report  

10.C. 

  
   
TO: The Honorable Mayor and City Council 
    
FROM:   
    
DATE: February 10, 2025 
    
TITLE: Minutes: February 3, 2025 Special Called Public Hearing  

Approval of the February 3, 2025, Special Called Public Hearing minutes (Intent to Opt 
Out of Statewide Homestead Exemption) 

     
  
Summary:  
  
Recommendation:  
  
Fiscal Impact:  
  
Attachments:    
1. 2025-02-03 Public Hearing Intent to Opt Out Draft Minutes 
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MINUTES OF SPECIAL CALLED  
CITY COUNCIL MEETING 

CITY OF KENNESAW 
Council Chambers 

(2529 J.O. Stephenson Avenue, Kennesaw, GA 30144) 
 

Livestream: www.kennesaw-ga.gov/publicmeetings/ 
February 3, 2025 

10:30 AM 

Present Mayor Derek Easterling 
Mayor Pro Tem Pat Ferris 
Councilmember Madelyn Orochena 
Councilmember Tracey Viars 
Councilmember Antonio Jones 
Deputy City Clerk Christie Burgner 
City Manager Jeff Drobney 

 

  

1. Call to Order 
Mayor Easterling called the meeting to order at 10:30 a.m.  

 

2. Public Hearing(s) 
 

 

  A. Public Hearing: Intent to Opt Out of Statewide Homestead Exemption 
Second of three public hearings addressing the City of Kennesaw's intent to 
opt out of the statewide adjusted base year ad valorem homestead exemption 
pursuant to O.C.G.A § 48-5-44.2. 

City Manager Dr. Jeff Drobney and Assistant City Finance Director Jennifer Gordy 
shared a presentation regarding House Bill (HB) 581 and the Statewide Floating 
Homestead Exemption and FLOST [See Exhibit A].  The City of Kennesaw's property 
value "freeze" is always more beneficial to residents than the "floating Homestead" in 
HB581. Therefore, staying in the program has no benefit for residents. Staff 
recommends to opt-out of HB581.  
 
10:37 Floor open for Public Comment 
There was no public comment. 
10:38 Floor closed for Public Comment.  
 
There was no comment from Council. 

 

3. Adjourn 

Mayor Pro Tem Ferris asked that Mayor Easterling state there is a quorum, although 
Councilmember Guiterrez was not in attendance. Mayor Easterling advised the meeting 
did have a quorum.   
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Mayor Easterling adjourned the meeting at 10:38 a.m. The third and final public hearing 
will be held February 3rd at the regularly scheduled council meeting at 6:30 p.m. in the 
Council Chambers. The public is encouraged to attend.   
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House  Bill 581
Statewide Floating Homestead Exemption and FLOST 

• Passed by House and Senate in 2024

• Signed into Law April 18th, 2024

• Referendum passed by voters November 2024

Exhibit A
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Statewide Floating Homestead Exemption​

Establishes a statewide "floating homestead" exemption based on a 
rate of inflation determined by DOR​ (Consumer Price Index)
• Requires approval through referendum in November 2024 (HR 1022);

Applies to taxable years beginning in 2025​ (approved by voters)
• Exemption allows assessment on homesteaded properties to only rise

annually at the rate of inflation​
• Property value resets with a sale or adjusts with "substantial property

change"
• If your local government has an existing homestead exemption the

taxpayer will receive the exemption that is more beneficial

Exhibit A
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How does HB 581 effect the current 
Homestead Float in Kennesaw
• There is no effect to the current homestead float in Kennesaw, Cobb County or the other

cities in Cobb that currently have a floating homestead freeze
• Kennesaw’s homestead float keeps the owner’s primary residence property taxes from

going up as a result of reassessments by increasing the amount of homestead exemption
• The increased exemption only applies to property taxes for the city general fund. It does

not affect taxes for schools or bond indebtedness
• The exemption automatically renews annually as long as the owner continues to occupy

the residence as his or her homestead. It terminates when the property is sold or
otherwise no longer qualifies for homestead exemption

• In Kennesaw each home with a Floating Homestead has an established base year value
which does not change unless some improvement is made to the property.

Exhibit A
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Implications (or options) for the 
City of Kennesaw
• Opt-in (we don’t do anything):

• General Fund float will remain the same
• Bond remains the same
• Only Homestead properties will be capped on increases
• Significantly increased administrative burden with no benefit or change - Kennesaw property owners will

continue to receive the more beneficial floating homestead exemption

• Opt-out:
• General Fund float will remain the same
• Bond remains the same
• Only Homestead properties receive the current float
• Kennesaw property owners will see no change and continue to receive the more beneficial floating

homestead exemption

Exhibit A
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Let’s compare…
Example of Current "Frozen" Homestead 
Exemption

Assumptions:
• Year 1 - Assessed  Value of $100,000
• Year 2 - Assessed Value increased to 

$110,000 due to market changes
• Assessed Value increased every three 

years due to market changes 

• Assuming an inflationary rate of 2% 

Exhibit A
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Let’s compare…
Example of HB 581 "Adjustable" Floating 
Homestead Exemption 

Assumptions:
• Year 1 - Assessed  Value of $100,000
• Year 2 - Assessed Value increased to 

$110,000 due to market changes
• Assessed Value increased every three 

years due to market changes 
• Assuming an inflationary rate of 2% 

Exhibit A
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Recommendation 

Staff recommendation is to opt out of HB 581 – staying in has no 
benefit for the Kennesaw tax-payers on their homestead property as 
our current Floating Homestead exemption with a property value 
“freeze” is always more beneficial.

Exhibit A
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Opt-out Proposed Timeline

• Formal Decision to Opt-out (January)
• Hold three required Public Hearings

• 1st Hearing  –  prior to Council Work Session at 6:00 PM January 27th 
• 2nd Hearing – Special Called session at 10:30 AM February 3rd
• 3rd Hearing – Council Meeting at 6:30 PM February 3rd

• Opt-out resolution filed with the Secretary of State by March 1, 
2025

Exhibit A
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Questions?
Exhibit A
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 Item Report  

10.D. 

  
   
TO: The Honorable Mayor and City Council 
    
FROM:   
    
DATE: February 10, 2025 
    
TITLE: Minutes: February 3, 2025, Regular Meeting 

Approval of the February 3, 2025, City Council regular meeting.  
     
  
Summary:  
  
Recommendation:  
  
Fiscal Impact:  
  
Attachments:    
1. 2025-02-03 City Council Draft Minutes 
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MINUTES OF CITY COUNCIL MEETING 
CITY OF KENNESAW 

Council Chambers 
(2529 J.O. Stephenson Avenue, Kennesaw, GA 30144) 

 
Livestream: www.kennesaw-ga.gov/publicmeetings/ 

February 3, 2025 
6:30 PM 

Present Mayor Derek Easterling 
Mayor Pro Tem Pat Ferris 
Councilmember Madelyn Orochena 
Councilmember Tracey Viars 
Councilmember Antonio Jones 
Councilmember Anthony Gutierrez 
Deputy City Clerk Christie Burgner 
City Manager Jeff Drobney 
City Attorney Randall Bentley, Sr. 

  

1. Invocation 
 
Mayor Easterling asked for a moment of silence to honor those effected by the recent 
plane crashes in Washington D.C. and Philadelphia.  
City Attorney Randall Bentley, Jr. led the invocation. 
2. Pledge of Allegiance 
 
Lewis Bramlett led the Pledge of Allegiance.  
3. Call to Order 
 
Mayor Easterling called the meeting to order at 6:31 p.m.  
4. Announcements 
  
5. Presentations 
  
6. Public Comment/Business from the Floor 
 
Floor Opened for Public Comment at 6:31 p.m.  
There was no public comment.   
Floor Closed for Public Comment at 6:32 p.m.  
7. Old Business 
  
8. New Business 
  
  A. Appeal Hearing: Occupational Tax License for The Event Lounge   
City Attorney Randall Bentley provided information on the proceedings of the appeal 
hearing regarding the suspension of the occupational tax certificate of The Event 

1
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Lounge by the Business License Manager due to alleged violations of the City of 
Kennesaw code of ordinances. The business owner made an appeal for a hearing 
before Mayor and Council where all deliberations will be in open session. Assistant City 
Attorney Jamie Wingler will present the city's case against The Event Lounge. The City 
Council may reverse, affirm or modify the suspension. All witnesses may be cross-
examined by the business owner or by the city attorney. The City Clerk will send written 
notice of the Council's decision, and the business owner can appeal.  
 
Assistant City Attorney Jamie Wingler presented an opening statement with facts of the 
case against The Event Lounge by listing the the ordinance violations from November 
2022, June 2023, and October 2024.  Mr. Wingler quoted from the appeal letter from 
Mr. Swanson where he accepted full responsibility for the infractions. Mr. Wingler asked 
that the City Council uphold the 180-day suspension issued by the business license 
manager.  
 
Mr. Gary Brent Swanson, co-owner of The Event Lounge, 1480 Shiloh Road, gave an 
opening statement. Mr. Swanson advised that he was a disabled Air Force veteran who 
is trying to become an entrepreneur with his brother in the City of Kennesaw. He stated 
that he was inexperienced as a businessman and took responsibility for the infractions 
as stated in his letter. Mr. Swanson addressed the first couple of citations regarding 
operating without a business license and a cerficate of occupancy, in which he worked 
with the city to come into compliance. Mr. Swanson advised that the business is not a 
club. It is an event center for rent. The citations given were due to a Kennesaw State 
University (KSU) student event which got out of hand when more people than expected 
arrived. Mr. Swanson stated that Officer Luther has been extremely helpful with his 
knowledge of what is and what is not allowed to happen by ordinance guidelines. Mr. 
Swanson stated he would like to have a successful business in the city, wants to do the 
right thing and do what the city expects of them. He asked the Council to reconsider the 
six-month suspension as that would cause them to go out of business. Mr. Swanson 
asked for a second chance.  
 
Mr. Wingler called forward Officer Scott Luther, who has been with the Kennesaw 
Police Department for 26 years. Officer Luther is familiar with The Event Lounge at 
1480 Shiloh Road which is in the city limits. Included in Officer Luther's duties as Code 
Enforcement Officer is to write citations to business owners who are not in compliance. 
Mr. Wingler offered into evidence certified copies of ordinances 22-29, 18-66, 18-74, 
22-2, 6-99, 18-28, 46-550, and 6-71  [Exhibits A-H] which are the ordinances noted in 
the violations given to The Event Lounge. Mr. Swanson advised Mr. Wingler did review 
those ordinances with him. Mr. Wingler then offered into evidence [Exhibit I] certified 
copies of the 2023 and 2024 citations and dispositions for The Event Lounge. Officer 
Luther explained that of the violations in Exhibit I, 'unsafe structure' was because the 
building had more people than allowed and 'nuisnace' because of the trash left behind 
after the events. Officer Luther explained that he reviewed body cam footage of the 
KSU student event, it was difficult for police to get into the parking lot for The Event 
Lounge and people were parking across Cherokee Street. Officers noted that some 
event goers did leave when the police arrived. However, there were people outside the 
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building consuming alcohol. Mr. Swanson verified with Officer Luther that after his first 
visit, some issues had been remedied. Councilmember Jones asked if any of those 
attending the student events were minors. Officer Luther advised that the officers that 
were on the scene did not ask anyone for identification, but the students did not appear 
to be underage. Councilmember Viars inquired about the business license; Officer 
Luther advised they did not have a license at the onset. Mayor Easterling asked that it 
be pointed out that this was a student event and not a sanctioned KSU event. Officer 
Luther clarified with Councilmember Jones that The Event Lounge did have alcohol on 
premises, which would mean they are required to have an alcohol license/permit.  
 
Mr. Wingler then called Business License Manager LaMaya Edmonds forward. Ms. 
Edmonds has been employed with the city for three years and her duties as Business 
License Manager include application intake, renewals, and regulatory licensing. Ms. 
Edmonds advised she is familiar with The Event Lounge. She advised she did send a 
suspension letter; a certified copy of that letter was entered into evidence as [Exhibit J]. 
Ms. Edmonds learned of the eight citations The Event Lounge received and then issued 
the suspensions. Ms. Edmonds advised she gave a 30 day suspension for the 2022 
infractions, 60 day suspension for the 2023 infractions, and 90 day suspension for the 
2024 infractions to total the 180-day suspension. A certified copy of Mr. Swanson's 
appeal letter was entered into evidence as [Exhibit K]. A certified copy of the appeal 
hearing notification package was entered into evidence as [Exhibit L]. Mr. Swanson 
clarified with Officer Luther that there was no written citation for Ordinance 6-7, it was a 
verbal warning. Mr. Swanson inquired why the suspensions were written in 2024 for 
issues that occurred in 2023 and 2024. Ms. Edmonds advised that the city does give 
businesses the opportunity to rectify issues, and some Event Lounge issues were 
corrected, but because issues continued, she wrote the suspension. Mr. Swanson and 
Ms. Edmonds discussed Mr. Swanson calls/questions to her department about alcohol 
licensing, and that he was directed to contact an attorney as his questions were more 
than what an employee could advise on. Mayor Pro Tem Ferris asked why Ms. 
Edmonds waited to issue all citations after the three incidents and not as each 
occurred. Ms. Edmonds stated that each business is given time to correct issues. Mr. 
Wingler interjected that the June 2023 citations were not resolved until Mr. Swanson 
went to court in December 2024, where he did plead guilty and pay the fines for the 
2023 and 2024 citations. That concluded the City's evidence.  
 
Darryl Swanson, co-owner of The Event Lounge, and retired veteran spoke on behalf of 
his brother Mr. Gary Brent Swanson. Mr. D Swanson stated that he occupied the space 
before The Event Lounge, had a current lease, and assisted with the renovation that 
caused the first citation (2022). He stated he did not realize that a new certificate of 
occupancy would be needed when his dog training business changed to The Event 
Lounge. He stated has a good relationship with the landlord, spent lots of money doing 
renovations, and got his brother on board for the current business. Mr. D Swanson 
advised that a six month suspension would not be sustainable for the business to 
survive. He understands that he and his brother have a lot to learn about the event 
business. He stated that one of the student events were supposed to have 
approximately 50 people present, many more showed up, and they did have law 
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enforcement in attendance. Mayor Easterling and Councilmember Jones asked for 
clarification of the security measures. Officer Luther advised that there were two 
uniformed officers present (neither were Kennesaw Police); one was still in PTO 
training while the other was transferring departments. Mr. GB Swanson stated that the 
students were advised of the need for security on the premises, and they did have 
security. The Swanson's were not aware of the status of the officers' training.  
 
Mr. Wingler closed his case with a reminder to Council that Mr. Swanson plead guilty to 
the citations and admitted guilt in his appeal letter. Mr. Wingler asked Council to uphold 
the 180-day suspension.  
 
Councilmember Viars inquired about the Swanson's ability to attain an alcohol license 
from the City of Kennesaw. Ms. Edmonds advised that since the violations were alcohol 
related it could effect his ability. He would have to apply and work through the process 
for that determination to be made. Ms. Edmonds explained to Councilmember Jones 
that if the alcohol license is denied, he would have to wait for the offenses to drop off 
his record to reapply in two years.  
 
Mr. Gary Brent Swanson closed by thanking the Council for the opportunity to speak on 
behalf of The Event Lounge. He stated that while Mr. Wingler repeatedly pointed out 
that he admitted guilt, Mr. Swanson sees this as his way to take accountability and 
responsibility for his actions. Mr. Swanson stated he would be moving forward with a 
better understanding of the regulations and asked the Council to change the 
suspension.  
 
Motion by Councilmember Viars to modify the suspension to 90 days (all suspensions 
to run concurrently). Seconded by Mayor Pro Tem Ferris. Discussion held. The 
suspension became effective January 1, 2025.  
 
Vote taken, motion approved (4-1). The nay vote was Councilmember Jones. Motion 
passed. 
9. Committee and Board Reports 
  
10. Public Hearing(s) 
  
  A. Resolution: Opt out of Statewide Homestead Exemption Pursuant to 

O.C.G.A § 48-5-44.2.  
Consideration for approval of a Resolution authorizing the City of Kennesaw to 
opt out of the statewide homestead exemption pursuant to O.C.G.A. § 48-5-
44.2. 

 
City Manager Dr. Jeff Drobney and Assistant City Finance Director Jennifer Gordy 
shared a presentation regarding House Bill (HB) 581 and the Statewide Floating 
Homestead Exemption and FLOST [See Exhibit ]. Dr. Drobney explained that the City 
of Kennesaw's property value "freeze" is always more beneficial to residents than the 
"floating Homestead" in HB581. Ms. Gordy provided an example of Kennesaw's 
exemption versus HB581 exemption, which indicates that the city's is more beneficial. 
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Therefore, staying in the HB581 program has no benefit for residents. Staff 
recommends to opt-out of HB581. This is the third and final public hearing for this 
matter.  
 
Motion by Councilmember Jones to approve Resolution 2025-08 to Opt Out of 
Statewide Homestead Exemption. Seconded by Councilmember Viars.  
Floor opened for Public Comment at 7:36 p.m.  
There was no public comment.  
Floor closed for Public Comment at 7:37 p.m.  
Councilmember Jones thanked Dr. Drobney and Ms. Gordy for their third presentation 
regarding the exemption.    
Vote taken. Motion approved unanimously (5-0). Motion passed. 
11. Consent Agenda 
 
Motion by Mayor Pro Tem Ferris to approve the Consent Agenda engross. Seconded 
by Councilmember Gutierrez.  
Vote taken. Motion approved unanimously (5-0). Motion passed. 
  A. Minutes: January 13, 2025 Work Session 

Approval of the January 13, 2025, City Council work session minutes. 
  
  B. Minutes: January 13, 2025 Executive Session 

Approval of the January 13, 2025, City Council executive session minutes. 
  
  C. Minutes: January 21, 2025 Regular Meeting 

Approval of the January 21, 2025, City Council regular meeting minutes. 
  
  D. Resolution: Sewer Easement to Cobb County Water  

Consideration for approval of a Resolution authorizing a Sewer Easement 
Agreement with Cobb County Water. 

 
Resolution 2025-09 
  E. Budget Adjustments: Fiscal Year 2024  

Consideration for approval of budget adjustments for fiscal year ended 
September 30, 2024. 

  
12. General and Administrative 
  
  A. Alcohol License: Keke's Breakfast Cafe  

Consideration for approval of an Alcohol License for Beer, Wine, and Sunday 
Sales for Kennesaw Walk Keke's LLC d/b/a Keke's Breakfast Cafe located at 
2090 Baker Rd., Suite 201, Kennesaw, GA 30144. 

 
Business License Manager LaMaya Edmonds presented information for an Alcohol 
License for Beer, Wine and Sunday Sales for Kennesaw Walk KeKe's LLC d/b/a Keke's 
Breakfast Cafe located at 2090 Baker Road, Suite 201. Ms. Edmonds advised that the 
applicant had completed the required alcohol workshop, signs have been posted and 
properly advertised, the current application is on file with the business license office, 
and the Finance Director recommends approval.  
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Motion by Councilmember Jones to approve the alcohol license for Keke's Breakfast 
Cafe. Seconded by Councilmember Viars.  
Vote taken. Motion approved unanimously (5-0). Motion passed. 
Mayor Easterling commented that Keke's Breakfast Cafe does have an upcoming 
ribbon cutting. 
13. Public Safety 
  
14. Information Technology 
  
15. Public Works and Building Maintenance 
  
  A. Resolution: Dedication of Grenadine Circle in Villas at Hickory Grove 

Consideration for approval of a Resolution accepting the dedication of 
Grenadine Circle to the City of Kennesaw. 

 
Public Works Director Ricky Stewart advised that his department had received a 
dedication request for Grenadine Circle at Hickory Grove. This street was inspected, 
passed a one-year warranty period and has been reinspected for its current condition. 
A quit claim deed has been completed. However, if council accepts the dedication, Mr. 
Stewart recommends the city require a warranty deed.  
 
Motion by Councilmember Jones to approve Resolution 2025-10 to accept the 
dedication of Grenadine Circle to the City of Kennesaw with the condition that a 
warranty deed is completed. Seconded by Councilmember Gutierrez.  
 
Vote taken. Motion approved unanimously (5-0). Motion passed. 
16. Recreation and Culture 
  
17. Community Development 
  
18. Public Comment/Business from the Floor 
 
Floor opened for public comment at 7:40 p.m.  
 
ANDREW BRAMLETT [City Resident]: Mr. Bramlett presented local history about John 
Wesley Dobbs.  
 
JOHN GREENE [City Resident]: Mr. Greene addressed ponding on the property at the 
corner of Watts and Main which he feels could present a public health issue. Public 
Works Director Ricky Stewart advised that the owners have an active grading permit 
and the ponding is an erosion control measure.  
 
Floor closed for public comment at 7:47 p.m. 
19. City Manager's Report 
 
Dr. Drobeny exited the meeting at 7:40 p.m.  
  A. Reports, Discussions, and Updates 
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20. Mayor's Report 
  
  A. Mayor and Council (re)appointments to Boards and Commissions. This item is 

for (re)appointments made by the Mayor to any Board, Committee, Authority, 
or Commission requiring an appointment to fill any vacancies, resignations, 
and to create or dissolve boards and commissions, as deemed necessary.  

 
Mayor Easterling advised that Acworth Police Chief Mark Cheatham is replacing Jesse 
Evans on the 911 Advisory Board by virtue of appointment. 
 
Motion by Mayor Pro Tem Ferris to accept a resignation letter from Zach Buffington 
from the Historic Preservation Commission. Seconded by Councilmember Jones.  
Vote taken. Motion approved unanimously (5-0). Motion passed. 
21. Council Reports & Discussions 
 
Councilmember Gutierrez stated that he learned a valuable marriage lesson, that when 
the weather warms up he got upgraded from husband to landscaper, and he has been 
getting his tan back a little.  
 
Mayor Pro Tem Ferris advised that while everyone felt like spring was in the air, to 
enjoy it because they might have a surprise coming as we are not through February 
yet. While he was out in the community this weekend, Mr. Ferris saw a lot of people out 
with their kids and dogs at Depot Park and Swift Cantrell, which is a positive thing.  
 
Councilmember Jones thanked Mayor Easterling for the moment of silence at the onset 
of the meeting for the victims of the plane crashes in Philadelphia and Washington D.C. 
Mr. Jones stated that both cities hold an important place in his life. Mr. Jones also 
recounted how he tried to take his son to Frozen Cow today only to find out they were 
closed, so he and his son took gas station ice cream to Depot Park.  
 
Councilmember Orochena stated that her family was enjoying the spring like weather.  
 
Councilmember Viars commented that the Book Swap that occurred the same weekend 
as the caboose ribbon cutting was a huge success and is one of her favorite events. 
Ms. Viars thanked the Bramletts for their volunteer work with the Book Swap, and all 
the other volunteers that were at the event.  
22. Executive Session  
  Pursuant to the provisions of O.C.G.A 50-14-3, the City Council could, at any time 

during the meeting, vote to close the public meeting and move to executive session 
to discuss matters relating to litigation, legal actions and/or communications from 
the City Attorney; and/or personnel matters; and/or real estate matters. 

  
23. Adjourn 
 
Mayor Easterling adjourned the meeting at 7:51 p.m. The next regularly scheduled 
meeting will be held on Monday, February 10, 2025 at 6:30 p.m. in the Council 
Chambers.  
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House  Bill 581
Statewide Floating Homestead Exemption and FLOST 

• Passed by House and Senate in 2024

• Signed into Law April 18th, 2024

• Referendum passed by voters November 2024

Exhibit M
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Statewide Floating Homestead Exemption​

Establishes a statewide "floating homestead" exemption based on a 
rate of inflation determined by DOR​ (Consumer Price Index)
• Requires approval through referendum in November 2024 (HR 1022); 

Applies to taxable years beginning in 2025​ (approved by voters)
• Exemption allows assessment on homesteaded properties to only rise 

annually at the rate of inflation​
• Property value resets with a sale or adjusts with "substantial property 

change"
• If your local government has an existing homestead exemption the 

taxpayer will receive the exemption that is more beneficial

Exhibit M
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How does HB 581 effect the current 
Homestead Float in Kennesaw
• There is no effect to the current homestead float in Kennesaw, Cobb County or the other 

cities in Cobb that currently have a floating homestead freeze
• Kennesaw’s homestead float keeps the owner’s primary residence property taxes from 

going up as a result of reassessments by increasing the amount of homestead exemption
• The increased exemption only applies to property taxes for the city general fund. It does 

not affect taxes for schools or bond indebtedness
• The exemption automatically renews annually as long as the owner continues to occupy 

the residence as his or her homestead. It terminates when the property is sold or 
otherwise no longer qualifies for homestead exemption

• In Kennesaw each home with a Floating Homestead has an established base year value 
which does not change unless some improvement is made to the property.

Exhibit M
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Implications (or options) for the 
City of Kennesaw
• Opt-in (we don’t do anything):

• General Fund float will remain the same
• Bond remains the same
• Only Homestead properties will be capped on increases
• Significantly increased administrative burden with no benefit or change - Kennesaw property owners will 

continue to receive the more beneficial floating homestead exemption 

• Opt-out:
• General Fund float will remain the same
• Bond remains the same 
• Only Homestead properties receive the current float
• Kennesaw property owners will see no change and continue to receive the more beneficial floating 

homestead exemption 

Exhibit M
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Let’s compare…
Example of Current "Frozen" Homestead 
Exemption

Assumptions:
• Year 1 - Assessed  Value of $100,000
• Year 2 - Assessed Value increased to 

$110,000 due to market changes
• Assessed Value increased every three 

years due to market changes 

• Assuming an inflationary rate of 2% 

Exhibit M
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Let’s compare…
Example of HB 581 "Adjustable" Floating 
Homestead Exemption 

Assumptions:
• Year 1 - Assessed  Value of $100,000
• Year 2 - Assessed Value increased to 

$110,000 due to market changes
• Assessed Value increased every three 

years due to market changes 
• Assuming an inflationary rate of 2% 

Exhibit M
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Recommendation 

Staff recommendation is to opt out of HB 581 – staying in has no 
benefit for the Kennesaw tax-payers on their homestead property as 
our current Floating Homestead exemption with a property value 
“freeze” is always more beneficial.

Exhibit M
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Opt-out Proposed Timeline

• Formal Decision to Opt-out (January)
• Hold three required Public Hearings

• 1st Hearing  –  prior to Council Work Session at 6:00 PM January 27th 
• 2nd Hearing – Special Called session at 10:30 AM February 3rd
• 3rd Hearing – Council Meeting at 6:30 PM February 3rd

• Opt-out resolution filed with the Secretary of State by March 1, 
2025

Exhibit M

57

DRAFT

Page 233 of 248



Questions?
Exhibit M
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John Wesley Dobbs

John Wesley Dobbs 
Image from the Robert W. Woodruff Library 

Presented by Andrew J. Bramlett at the February 3, 2025, 
City of Kennesaw Mayor & Council Meeting 

John Wesley Dobbs was born in 1882 and grew up on a farm 
near Kennesaw. His parents were formerly enslaved, and had 
lived near Kennesaw and Woodstock for most of their lives. 
Dobbs attended Morehouse College in the 1890s. He would 
spend the rest of his life in Atlanta. His family would be called 
the “Kennesaw Dobbses” by neighbors, and he would on 
occasion return to Kennesaw to visit family still living in the 
area.  

Dobbs worked as a postal clerk onboard trains, and became 
known in Atlanta as a member of the Prince Hall Masons. In 
1932, he was elected Grand Master. Dobbs became well-known 
as a the unofficial mayor of Atlanta’s Auburn Avenue and 
worked as the famed street’s largest booster. He was widely 
recognized as one of the most important men in Black Atlanta.  

From the 1930s until his death, he led several voter registration 
efforts across Atlanta. During the early years of the Civil Rights 
movement, he became known for his support of MLK. He died 
on August 30, 1961, the same day Atlanta public schools began 
to desegregate. His grandson, Maynard Jackson, would be 
elected Mayor of Atlanta less than fifteen years later. 

Exhibit O
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2025 KENNESAW/ACWORTH 9-1-1 ADVISORY BOARD 

Members ratified by the City Council 
Meet as needed in City Hall Training Room 

Kennesaw City Hall Training Room 
2529 J.O. Stephenson Avenue, Kennesaw, GA 30144 

MEMBERS CONTACT INFORMATION 
Jeff Drobney 
Kennesaw City Manager 

jdrobney@kennesaw-ga.gov 
770-424-8274 (w)

James Albright 
Acworth City Manager 

jalbright@acworth-ga.gov 
678 801-4024 (w) 

Bill Westenberger 
Kennesaw Chief of Police 

wwestenberger@kennesaw-ga.gov 
770-422-2505 (w)
678-414-9651 (c)

Mark Cheatham 
Acworth Chief of Police 

mcheatham@acworth-ga.gov 
770-974-3111 (w)

Tracey Viars 
Kennesaw Councilmember 

tviars@kennesaw-ga.gov 

Steve Prather 
Acworth Alderman 

Brett North 
Acworth Alderman 

sprather@acworth-ga.gov 
770-974-3112 (w)

bnorth@acworth.org 
770-974-3112 (w)

Nikki McGraw 
Kennesaw Acworth 
911 Director 

nmcgraw@kennesaw-ga.gov 
678-614-9891 (c)

Bill Johnson 
Cobb County Fire Chief 

william.johnson@cobbcounty.org 
770-528-8000 (w)

Melissa Alterio 
Cobb 911 Director 

Tonya Poole 
Cobb 911 Deputy Director 

Kevin Gardner 
Cobb 911 Deputy Director 

melissa.alterio@cobbcounty.org 
770-499-4105 (w)

tonya.poole@cobbcounty.org 
770-499-4158 (w)

kevin.gardner@cobbcounty.org 
770-590-5593 (w)

John Wright 
Metro Ambulance 
Communication Manager 

john.wright@MAAS911.com 
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 Item Report  

15.A. 

  
   
TO: The Honorable Mayor and City Council 
    
FROM: Bill McNair, Parks & Recreation Director  
    
DATE: February 10, 2025 
    
TITLE: Road Closures: 2025 Events 

Consideration for approval of road closures pertaining to the 2025 Kennesaw Grand 
Prix Series, Concert Series, and Salute to America. 

     
  
Summary: 
2025 proposed Road Closures for Grand Prix, Salute to America, and Concert Series. 
  
Recommendation: 
The Parks and Recreation Director recommends approval of road closures for the 2025 Grand Prix 
Series, Concert Series, and Salute to America. 
  
Fiscal Impact:  
  
Attachments:    
1. 2025 Road Closures Races, Concert, Salute 
2. 2025 Salute to America 
3. 2025 Amphitheater Events Road Closures 
4. Kennesaw Grand Prix 5K Route 
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2025 Road Closures for Grand Prix, Salute and Concerts 

Grand Prix 

• Event Timeline 

o 6:30 AM - Race Day Packet Pickup and Day of Registration Begins 

o 7:30 AM - 1 Mile Fun Run Start 

o 8:00 AM - Wheelchair Start 

o 8:05 AM – 5K Start 

o 8:55 AM - Tot Trot 

o 9:15 AM - Awards Ceremony 

The following road closures support the Kennesaw Grand Prix Race Series on the following Saturdays; 

April 26th, June 7th, September 27th, October 25th 

 

Main Street will be closed from Watts Drive to Cherokee Street from 6:00 – 10:00 AM 

 

The following Roads will be closed at Main Street from 6:00 – 10 AM: 

• J.O. Stephenson Avenue 

• Cherokee Street 

• Lewis Street 

• Moon Station Road 

• Dallas Street 

• Whitfield Place 

• Park Drive 

• Knightsbridge Road 

• Paulding Street 

• Jiles Road 

• Rutledge Road NW 

• Cathey Lane 

 

Kennesaw Police will be on-site to monitor traffic and allow cross traffic at Knightsbridge and Jiles 

Road while ensuring the safety of runners and walkers. 

Concert Series 

Dates: March 29th, May 3rd, June 14th, September 20th 

Event Timeline: 

7 am: Guest start placing blankets/seats at amphitheater area 

10:30 Tech load in 

4 pm Sound Check 

4:30 pm: Vendor and Sponsor Load In Begins 

5:30 Sponsors and Vendors Ready to Go 

6 pm Opener Takes the stage 

8 pm Headliner takes the stage 

10:30 PM Event Ends 

10:30 – 11 pm: Vendors Loud Out 

 

The following road closures support the 2025 concert series at the Piedmont Amphitheater 

• Cherokee Street will be closed from Big Shanty Drive to Main Street from 4 pm – 11 pm 

• The Depot Park parking lot will be closed by 10 pm the Friday night before each concert. 

 

 

Salute to America 
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• Event Timeline 

o 2:30 PM Vendor/Sponsor Load In Begins 
o 4:30 PM Vendor/Sponsor Load In Ends 

o 6:00 PM Event Begins 
o 9:30 PM Fireworks 

o 10:00 PM Event Ends 
o 10 pm – 11pm Load Out 

• The following road closures support the Salute to America, July 3rd event: 

o The following roads will be closed from 1:00 PM – 12:00 Midnight on Wednesday, July 3: 

▪ Main Street closed from Lewis St. to Summers Street 

▪ Cherokee Street from Big Shanty Drive to Main Street 

▪ J.O. Stephenson Ave. from Main St. to Dallas St. 

▪ Watts Dr. from Main Street to Dallas Street 

o The parking lots at Tunnel Plaza and Main Street Eats will be closed 1:00 PM – 12:00 Midnight 

on Wednesday, July 3  

o Shirley Drive will be closed from Cherokee Street to Carruth Street from 6 am – 11:30 pm for 

fireworks 

o Depot Park parking lot will be closed Wednesday, July 3 

o City Hall parking lot will close at 12:00 PM Wednesday, July 3 (for employee parking) 
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 Item Report  

18.A. 

  
   
TO: The Honorable Mayor and City Council 
    
FROM:   
    
DATE: February 10, 2025 
    
TITLE: Reports, Discussions, and Updates 
     
  
Summary:  
  
Recommendation:  
  
Fiscal Impact:  
  
Attachments:    
None 
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 Item Report  

19.A. 

  
   
TO: The Honorable Mayor and City Council 
    
FROM:   
    
DATE: February 10, 2025 
    
TITLE: Mayor and Council (re)appointments to Boards and Commissions. This item is for 

(re)appointments made by the Mayor to any Board, Committee, Authority, or 
Commission requiring an appointment to fill any vacancies, resignations, and to create 
or dissolve boards and commissions, as deemed necessary.  

     
  
Summary:  
  
Recommendation:  
  
Fiscal Impact:  
  
Attachments:    
None 
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 Item Report  

20.A. 

  
   
TO: The Honorable Mayor and City Council 
    
FROM:   
    
DATE: February 10, 2025 
    
TITLE: Consideration: Work Session Public Comment 

Consideration to approve the continuation of the public comment section for work 
sessions. 

     
  
Summary:  
  
Recommendation:  
  
Fiscal Impact:  
  
Attachments:    
None 
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 Item Report  

20.B. 

  
   
TO: The Honorable Mayor and City Council 
    
FROM:   
    
DATE: February 10, 2025 
    
TITLE: Discussion: Water System Sale Reserve Account 

Requested by Councilmember Jones regarding the reserve account from the sale of 
the City of Kennesaw's water system and amount of interest accrued. 

     
  
Summary:  
  
Recommendation:  
  
Fiscal Impact:  
  
Attachments:    
None 
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