
COUNTY COMMISSION-CALLED SESSION

BE IT REMEMBEREDTHAT:

SEPTEMBER20, 2017

COUNTY COMMISSION MET PURSUANTTO ADJOURNMENTIN CALLED
SESSIONOF THE SULLIVAN COUNTY BOARD OF COMMISSIONERSTHIS
WEDNESDAYMORNING, SEPTEMBER20, 2017,9:00 A.M. IN BLOUNTVILLE,
TENNESSEE.PRESENTAND PRESIDINGWAS HONORABLE RICHARD
VENABLE, COUNTY CHAIRMAN, JEANIE GAMMON, COUNTY CLERK OF
SAID BOARD OFCOMMISSIONERS,

TO WIT:

TheCommissionwascalledto orderby CountyChairmanRichardVenable.
ChairmanRichardVenableopenedthecommissionandComm.Matthew.Johnson
gavethe invocation.Thepledgeto theflag wasled by Comm.Bryan Boyd.

COMMISSIONERSPRESENTAND ANSWERJNGROLL WEREAS FOLLOWS:

TERRYHARKLEROAD

DENNISHOUSER
BILL KILGORE
RANDY MORRELL

MACK HARR
BAXTER HOOD
MATTHEW JOHNSON
MT MCGLOTHLIN
BOB NEAL
CHERYL RUSSELL
ANGIE STANLEY
EDDIEWILLIAMS

‘MARK flOWERY BRYAN BOYD

MICHAEL B COLE
JOHNGARDNER

PATRICK SHULL
MARK VANCE

18 PRESENT 6 ABSENT (ABSENT-CALTON, CRAWFORD,GRUBB,
HARE, HERRON,BOBBY RUSSELL)

Thefollowing pagesindicatestheactiontakenby theCommissionon re-zoning
requests,approvalof notaryapplicationsandpersonalsuretybonds,motions,
resolutionsandothermatterssubjectto theapprovalof theBoardof

Li0U683

Commissioners.
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RESOLUTIONSON DOCKETFORSEPTEMBER20, 2017

RESOLUTIONS
#1 RESOLUTIO AUTHOPJZINGTHE GUARANTY OF CERTAIN
INDEBTEDNESSOF THE Tifi-CITIES AIRPORT AUTHORiTY AND
THE EXECUTION AND DELIVERY OF AN
INTERGOVERNMENTAL FINANCING AGREEMENT

ACTION
APPROVED
09-20-17
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4 NEW BUSINESS tern #1 Resolution No. 201749-68 Sponsors: Williams! Stanley
Vots

Description

Chairman

TotaljOtoResult
Voting start time

Voting stop time
Voting Configuration
Voting mode
Vote Result

gil 912017

A RESOLUTION AUTHORIZING THE GUARANTY OF CERTAIN
INDEBTEDNESS OF THE TRI.CITIE$ AiRPORT AUTHORITY ANO THE
EXECUTION ANID DELIVERY OF AN INTERGOVERNMENTAL
FINANCING AGREEMENT

Venable, Richard

9:40:53 AM
9;41:09 AM
Vote
Open

Yes Is

Abstain 0
No . a
Total Present Is
Absent 6

Group Voting Result
Group Yes Absent

No group Is

Individual Voting Result

Name’ ,
Yes

X
AbstaIn No

Bowery, Mark p
Boy~8ryanO X

Qalton, Darlene 0
Cole, Mich;sl 0
Crawford, Larryp

x

Gardner, John() ~— —

Grubb,Sherryq !

Hare, Andy 0
1-tarklaroad, Terry ~ X

Ham Mackg X
Hermit Joe 0
Hood,EaxterO —~- —

Houser, Dennis p X
Johnson, Matthew 0 X
KiIg~re,Bill 0 X

MeOlothfn, Kit C) -

Morrell, Randy p X
Neaj1BobO X

Russell, Bobby (3 ,

Russell, Cheryl 0 X
XShull, Patrick p

Slanloy, Angie p
Vance,Mrnk()

X
X
X

.

Wiliams, Eddie ()
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Sullivan County
BoardofCountyCommissioners

237thAnnualSession

Item I
No. 2017-09-68

To the HonorableRichardS. Venable,Sullivan CountyMayor, andthe Boardof Sullivan CountyCommissioners
meetingin SpecialCalledSessionthis the 20thday of September,2017.

A RESOLUTION AUTHORIZING THE GUARANTY OF CERTAIN
INDEBTEDNESSOF THE TIll-CITIES AIRPORT AUTHORITY AND THE
EXECUTION AND DELIVERY OF AN INTERGOVERNMENTAL
FINANCING AGREEMENT

WHEREAS,the Boardof CountyCommissionersof Sullivan County, Tennessee,hasmet in SpecialCalled
Sessionpursuantto propernotice;and

WHEREAS,theTn-CitiesAirport Authority (the “Authority”) hasbeenorganizedpursuantto Sections42-3-
101 et~g., TennesseeCode Annotated(the “Act”), asan agencyand instrumentalityof SullivanCounty,Tennessee,
WashingtonCounty, Tennesseeandthe City of JohnsonCity, Tennessee,theCity of Bristol, Tennessee,the City of
Kingsport,TennesseeandtheCity ofBristol, Virginia (the“OrganizingGovernments”);and

WHEREAS,the Boardof CommissionersoftheAuthority hasdeterminedit to be in thebestinterestofthe
Authority to issue its Tn-CitiesAirport Authority RevenueBonds,Series2017, (exactdateto be determined)(the
“Bonds”), in an aggregateprincipal amountnot to exceed$8,500,000,theproceedsofwhich will beusedto finance
the constructionof an aerospacepark thatwill promoteand accommodateair travel, commerceandnavigation(the
“Project”); and

WHEREAS,pursuantto Section42-3-111(f) of the Act, the Board of County Commissionersof Sullivan
County,Tennessee,(the “GoverningBody”) may,by resolution,pledgethe full faith andcredit andunlimited taxing
powerof SullivanCounty,Tennessee,asguarantorto thepaymentoftheprincipalorpremium,if any, and intereston
theBonds;and

WHEREAS,the GoverningBody hasdeterminedit to be in the bestinterestofSullivan County, Tennessee,
and the Authority to guaranteeTwenty-Six and 95/100percent (26.95%)of the indebtednessof the Authority as
evidencedby Sullivan County,Tennessee’sguaranty(the “Guaranty”); and

WHEREAS, in connectionwith the issuanceof theBondsandthedevelopmentofthe Project,theAuthority
andthe OrganizingGovernments(otherthantheCity ofBristol, Virginia) desireto enterinto an Intergovernmental
FinancingAgreement(the “IntergovernmentalAgreement”)setting forth certaintermsrelatingto the issuanceofthe
Bonds,theretirementof saidBonds,andthedevelopmentoftheProject.

NOW, THEREFORE,BE IT RESOLVEDby theBoardof CountyCommissionersofSullivanCounty,
Tennessee,as follows:

Section1. Authority. The Guarantyauthorizedby this resolution is authorizedpursuantto Sections42-3-
111(f),et ~ TennesseeCodeAnnotated,asamended,andotherapplicableprovisionsoflaw.
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Section2. IntergovernmentalAgreement.The Mayorof Sullivan County,Tennessee,is herebyauthorized
anddirectedto executeand theCountyClerkto attestonbehalfof SullivanCounty,Tennessee,the Intergovernmental
Agreement(attachedhereto).The form oftheIntergovernmentalAgreementpresentedto this meetingis herebyin all
respectsapprovedandtheMayorandtheCountyClerkareherebyauthorizedanddirectedto executeanddeliversame
on behalfof Sullivan County, Tennessee,in substantiallytheform thereofpresentedto this meeting,or with such
changesasmaybe approvedby theMayor and theCountyAttorney,theirexecutionthereofto constituteconclusive
evidenceoftheirapprovalofall suchchanges,including modificationsto the Guaranty.

Section3. GuarantyAgreement. For the purposeof guaranteeingnot morethan Twenty-Sixand95/100
percent(26.95%)ofthepaymentoftheprincipal of, premium,if any,andintereston theBonds,theMayorofSullivan
County is herebyauthorizedand directedto executeand the County Clerk to atteston behalfof Sullivan County,
Tennessee,theGuaranty;provided,however,that in no eventshall theGuarantyguaranteemorethanTwenty-Sixand
95/100percent(26.95%)of the indebtednessevidencedby the Bonds. The form of theGuarantypresentedto this
meetingandattachedheretoasExhibit B to theIntergovernmentalAgreementis herebyin all respectsapprovedand
theMayorandtheCountyClerkareherebyauthorizedanddirectedto executeanddeliver sameonbehalfof Sullivan
County, Tennessee,in substantiallythe form thereofpresentedto this meeting, on with suchchangesasmay be
approvedby the Mayor and the CountyAttorney, their executionthereofto constituteconclusiveevidenceof their
approvalof all suchchanges,including modificationsto theGuaranty. SullivanCounty, Tennessee,herebypledges
its full faithandcreditandunlimitedtaxingpowerto thepaymentofthatportionoftheprincipalofandintereston the
Bondsthat is thesubjectof theGuaranty.

Section 4. Pledgeof PropertyTax Revenues. According to the terms definedin the Intergovernmental
Agreement,Sullivan County,Tennessee,pledgesfuture realpropertytaxesandpersonalpropertytaxes,orpayments
in lieu of same, in respectof the land located within the aerospacepark (as defined in Exhibit A to the
JntergovernmentalAgreement)towardthepaymentof theprincipaland interestdue from time to timeon the Bonds
and to reimbursethe OrganizingGovernments(other than the City of Bristol, Virginia) for any paymentsor
contributionsmadeby sametoward principal and interest due on the Bondspursuantto the Intergovernmental
Agreement.UponsatisfactionofsaidpledgeundertheIntergovernmentalAgreement,SullivanCountyshallthereafter
retainall aerospaceparktax revenueswithout restrictionor limitation.

Section. 5. Resolutiona Contract. The provisionsof this resolutionshall constitutea contractbetween
Sullivan County,Tennessee,and theregisteredownersoftheBonds,and afterthe issuanceoftheBonds,no change,
variationoralterationofanykind in theprovisionsofthis resolutionshall bemade,exceptwith thewritten consentof
theholdersof all of theBonds,in any manneruntil suchtime astheBondsandinterestduethereonshallhavebeen
paid in full.

Section6. Separability. If any section,paragraphor provision ofthis resolutionshall be heldto be invalid
or unenforceablefor any reason,the invalidity or unenforceabilityof suchsection,paragraphor provision shall not
affect anyofthe remainingprovisionsofthis resolution.

Section7. Repealof ConflictingResolutionsandEffectiveDate. All otherresolutionsandorders,or parts
thereof,in conflict with theprovisionsofthis resolution,are,to the extentofsuchconflict, herebyrepealedand this
resolutionshallbe in immediateeffectfrom andafter its adoption.

I”Mopted andapprovedthis 20th day of September ,2017.

~ ,~/QmTrk~&- ~ve~e44 .4. tL44k
S anieGammon,CountyClerk RichardS. Venable,CountyMayor

Spons red By: CommissionerEddie Williams
Co-Sponsor(s): CommissionerAngie Stanley
ACTIONS: APPROVED 18 AYE, 6 ABSENT
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WrERGOVEIWVaNTAL HNANCD4GAGREEMENT

THIS AGREEMENT,datedasof____________, 2017, is madeandenteredinto by and amongSullivan
County,Tennessee,WashingtonCounty,Tennessee,theCity of JohnsonCity, Tennessee,theCity of Kingsport,
Tennessee,andtheCity ofBristol, Tennessee(hereinthe‘ParticipatingEntities”),andtheTri-CitiesAirport Authority,
aregionalairportauthoritycharteredunderthelawsofthe StateofTennessee(the “Authority”).

RECITALS:

A. TheAuthority wascreatedby theCityofBristol, Tennessee,theCity ofBristol, Virginia,theCity
of JohnsonCity, Tennessee,the City of Kingsport, Tennessee,Sullivan County, Tennessee,and Washington
County, Tennessee,(hereinthe “Authority Members”) to own and operatethe Tn-CitiesAirport, TN/VA (the
“Airport”), to exerciseall powersgrantedto RegionalAirport Authorities underthe Airport Authorities Act,
T.C.A. § 42-3-101et seq.,asamended(only asapplicableto RegionalAirport Authorities),andto exerciseall
powersgrantedgenerallyto RegionalAirport AuthoritiesunderthelawsoftheStateofTennesseeandtheCounty
ofSullivan, Tennessee.

B. The Authority was createdpursuantto the procedureset forth in T.C.A. § 42-3-104(a) (3) and
T.C.A. § 42-3-105. Prior to the creationof the Authority, the Airport was owned and operatedas an
unincorporatedjoint ventureofthe sameCitiesandCountieswhichappointedanAirport Commissionto operate
andmanagetheAirport.

C. In order to enhancethe availability of servicesofferedon the Airport campusand to promote
economicdevelopmentin the Tn-Citiesarea,theParticipatingEntitieshavedeterminedthat it is necessaryand
desirable,andin thebestinterestoftheAuthority andtheAuthority Members,to developan aerospaceparkthat
will promoteandaccommodateair travel,commerceandnavigationon [and ownedby theAuthority consisting
ofapproximately160 acresanddescribedin Exhibit A attachedhereto(hereinthe“AerospaceParkProject”).

D. Inorderto financetheAerospaceParkProject,it hasbeendeterminedby theAuthority, andagreed
by theParticipatingEntities,thattheAuthority will issueits revenuebonds,assetout hereinbelow,andeachof
theParticipatingEntities(exceptasotherwiseprovidedherein)will guaranteetherepaymentofits ProRataShare,
asdefinedhereinbelow,of the interest,principaland othersumswhichmaybe dueunder theAuthority’s bonds
from time to time.

E. TheParticipatingEntitiesareauthorizedto enterinto thisAgreementfor thepurposeoftakingjoint
actionwith respectto theAuthority andareauthorizedby T.C.A. § 9-21-101etseq.andT.C.A. § 42-3-101etseq.
to guaranteeall or aportionof any bondsissuedby theAuthority for thepurposeof financingtheAerospacePark
Project.

F. The Authority and ParticipatingEntitiesenterinto this Agreementfor thepurposeof morefully
setting forth their respectiveagreements,undertakings,obligationsand remediesin regardto AerospacePark
Projectandthefinancingof suchproject.

NOW,THEREFORE,for andin considerationof thepremisesandthemutualcovenantsandagreements
hereinsetforth, theParticipatingEntitiesandAuthority agreeasfollows:

1. Scopeof AgreementTheAuthority andParticipatingEntitiesacknowledgethat thetotal costof
developingAerospacePark,includingsitedevelopment,infrastructure,paving,utilities, andassociatedfinancing
costs,is estimatedto beup to $18,000,000(the “Project Costs”),aportionofwhich will be financedthroughthe
Authority’s issuanceofup to $8,500,000ofits AerospaceParkRevenueBonds,Series2017(the“2017Aerospace
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ParkBonds”). Theproceedsofthe2017 AerospaceParkBondswill beusedfor sitedevelopment,infrastructure,
pavingandutilities at AerospaceParkandthe costsof issuingthe2017AerospaceParkBonds.This Agreement
setsforth theFinancialCommitmentsoftheParticipatingEntitieswith regardto the2017AerospaceParkBonds.
In the event a ParticipatingEntity elects to makea direct contributionof all or a portion of its Financial
Commitment,appropriateadjustmentswill be madeto allocatethe costsof issuingthe 2017 AerospacePark
Bondsto theParticipatingEntitieswhichelectto guaranteetheirrespectiNeProRataSharesofthe2017Aerospace
ParkBonds.

2. Issuanceof 2017AerospaceParkBonds.

(a) To financea portionof the Project Costs,theAuthority shall issuethe 2017 Aerospace
Park Bondsin the aggregateprincipal amountof up to $8,500,000less suchamountsasmay be funded by
individual ParticipatingEntities throughdirect cash contributions. The 2017 AerospaceParkBondsshall be
securedby apledgeofanyNetRevenuesgeneratedfromtheAerospaceParkandsuchcashcontributionsasmay
bemadeby one ormoreParticipatingEntitiesbut, otherwise,shallnot be securedby apledgeoftheAuthority’s
revenuesandassets.

(b) As usedin subsection(a) above,“Net Revenues”means(i) all ground rents, accounts
receivable,receipts,revenues,income,and other moniesand rights to paymentderived from the Authority’s
operationof AerospacePark, less (ii) all direct expensesincurredby the Authority in connectionwith the
operation,maintenance,and administrationof AerospacePark, but excludingdepreciation,amortization,and
intereston indebtedness.

(c) All Net Revenuesgeneratedfrom the AerospaceParkshall be usedfor paymentof the
principal,interestandothersumsdueunderthe2017AerospaceParkBonds. In any calendaryear,to the extent
that Net Revenuesexceedthe amountnecessaryto payprincipal, interest,and othersumsdueunderthe 2017
AerospaceParkBonds,suchexcessNetRevenuesshallbedepositedto theAerospaceParkCashContributions
Account(asdefinedin Paragraph5). SuchexcessNetRevenuesshall bedeemedto havebeencontributedby the
ParticipatingEntitiesin proportionto eachParticipatingEntity’s ProRataShare,andshall reducetheFinancial
Commitmentof eachParticipatingEntity. Not lessthanthirty (30) daysprior to eachpaymentdateunderthe
2017AerospaceParkBonds,theAuthority shall advisetheParticipatingEntitiesoftheamountofNetRevenues
then availablefor applicationto the bondpayment,if any, and the amountof eachpaymentdue from each
ParticipatingEntity atsuchpaymentdateafterapplicationofanysuchNet Revenues.TotheextentaParticipating
Entity hasprepaidits FinancialCommitmentorhasotherwisemadefinancialcontributionsin excessofits prorata
portionofProjectCostsincurredatthetimeanysuchexcessNetRevenuesareavailable,suchParticipatingEntity
shall receivearefundof its ProRataShareof suchexcessNet Revenuescommensuratewith theamountof such
ParticipatingEntity’s prepaymentor acceleratedcashcontributions.Otherthanthe 2017 AerospaceParkBonds,
andfor so long asthe 2017 AerospaceParkBondsareoutstanding,theAuthorityagreesnot to issueany bonds,
notes,or otherobligationspayablefrom or securedby the Net Revenuesgeneratedfrom theAerospacePark
exceptwith theapprovaloftheParticipatingEntities.

(d) In the eventthe issuancedateof the Authority’s 2017 AerospaceParkBonds occurs in
calendaryear2018 ratherthancalendaryear2017, all referenceshereinto “2017 AerospaceParkBonds” shall
be deemedto be “2018 AerospaceParkBonds.”

3. FinancialCommitments.To supportandenhancethemarketabilityofthe2017AerospacePark
Bonds,eachParticipatingEntity herebycommitsto payor guaranteeits ProRataShareofthe2017Aerospace
ParkBonds(the“FinancialCommitments”).Themethodologyfor determiningtheProRataShareandFinancial
Commitmentof eachParticipatingEntity shallbeasfollows:
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(a) In theaggregate,Sullivan CountyandtheCities ofKingsportandBristol,. Tennessee,
collectively,shall be responsiblefor supportingandenhancing55% ofthe 2017AerospaceParkBonds.The
55% shall be allocatedamongSullivan County, Kingsport,andBristol, Tennesseeasfollows:

Sullivan County - 49%
Kingsport - 34%
Bristol - 17%

(b) In theaggregate,WashingtonCountyandJohnsonCity, collectively,shall be responsible
for supportingandenhancing45%ofthe2017AerospaceParkBonds.The45%shallbe allocatedamong
WashingtonCountyandJohnsonCity asfollows:

WashingtonCounty - 50%
JohnsonCity - 50%

4, AerospaceParkProjectPro RataSharesand FinancialCommitments. Basedupon the
allocationssetforth in Paragraph3, theProRataShareand FinancialCommitmentof eachParticipatingEntity
with respectto the2017AerospaceParkBondsshall notexceed:

Financial
ProRataShare Commitment

Sullivan County - 26.95% $2,290,750
Kingsport - 18.70% 1,589,500
Bristol - 9.35% 794,750
WashingtonCounty - 22.50% 1,912,500
JohnsonCity - 22.50% 1.912.500

$8,500,000

5. ParticipatingEntity Commitments.

(a) Direct FinancialContributions. In lieu of issuing a generalobligation guarantyin a
principalamountequalto its FinancialCommitmentset forth in Paragraph4 above,a ParticipatingEntity may
electto payto theAuthority all or anyportionof its FinancialCommitmentin cash,not lessthansixty (60)days
prior to theissuanceofthe2017AerospaceParkBonds,or at suchothertimes asaParticipatingEntity mayelect
afterissuanceofthe2017AerospaceParkBonds. Eachsuchcashcontributionshall be setasideandheldby the
Authority in a separatebank account dedicatedto the AerospaceParkProject (the “AerospaceParkCash
ContributionsAccount”). Subjectto Paragraph2(c), theAuthority shallbe entitledto usethe funds depositedto
theAerospaceParkCashContributionsAccount,andtheinterestearningsthereon,for paymentof ProjectCosts
inconjunctionwith theuseoftheproceedsofthe 2017AerospaceParkBonds,andthe interestearningsthereon,
suchthateachdisbursementoffundsfrom theAerospaceParkCashContributionsAccountis in directproportion
to theProRataSharesofthe ParticipatingEntitieswhich makesuchcashcontributionsandtheamountsof their
respectivecashcontributions.Eachsuchdisbursementfrom the AerospaceParkCashContributionsAccount
shall be transferredto theAerospaceParkProjectFundasdefinedin Paragraph7 andshallbe furtherdisbursed
in accordancewith Paragraph8.

(b) GuarantyAgreementsofParticipatingEntities. EachParticipatingEntity herebyagrees
to guaranteefor the benefit of the holdersof the 2017AerospaceParkBondsthe full paymentof its Financial
Commitmentsetforth in Paragraph4 aboveasneededto paytheprincipal,interestandpremium,if any, duefrom
time to time underthe2017 AerospaceParkBonds;provided,however,the amountof a ParticipatingEntity’s



guarantyobligationshall be reducedby theamountofanycashcontributionwhichtheParticipatingEntity pays
pursuantto Paragraph5(a). The generalobligationguarantyagreementissuedby eachParticipatingEntity shall
include the commitmentto pay a principal amountequalto its FinancialCommitment(lessthe amountof any
cashcontributionpaidby theParticipatingEntity), togetherwith interestaccruingthereonin thesamemanner,at
thesameinterestrate,andatthesametime as suchpaymentsaredueunderthe2017AerospaceParkBonds.The
paymentof principal of and intereston the 2017AerospaceParkBondsshall dischargetheobligationof each
ParticipatingEntity hereunderto the extentof thepaymentsso made. A ParticipatingEntity whichpaysits full
Financial Commitmentthrougha direct cashcontributionshall not be requiredto issuea guarantyagreement.
Theform oftheguarantyagreementto be executedby eachParticipatingEntity is attachedheretoas Exhibit B.

6. Remediesfor Default by Participating Entities.

(a) In theeventany ParticipatingEntity fails to makeanypaymentrequiredunderits Financial
Commitment,suchParticipatingEntity shall be obligatedto repayto theParticipatingEntitieswhich elect, at
their option and sole discretion,to advancethe paymentnecessaryin respectof the defaultedpayment,plus
interestat an annualrateequalto onepercentagepoint in excessof theratebeingpaidby the TennesseeLocal
GovernmentInvestmentPool from timetdtime duringtheperiodof thedefault. A defaultingParticipatingEntity
mayat anytime curethe defaultby payingto thenon-defaultingParticipatingEntitiestheamountsadvancedby
suchnon-defaultingParticipatingEntities, plus anamountequalto interestthereonat a rateof onepercentage
point in excessof theratebeing paidby theTennesseeLocal GovernmentInvestmentPool from time to time
duringthe periodof thedefault.

(b) TheAuthorityandeachnon-defaultingParticipatingEntity shallbeentitled to exerciseall
availablelegal and equitablerights andremediesagainstthe defaultingParticipatingEntity includingbut not
limited to claims for breachofcontractandspecificperformanceandactionsfor writs of mandamus.

(c) EachParticipatingEntity shallhaveall commonlaw rightsofcontributionin regardto their
respectiveProRataSharesandGuarantyAgreementsunderthis Agreement.

(d) Except to the extent provided for in Paragraph2(c) regardingthe usc of excessNet
Revenuesandin Paragraph9 regardingtheAuthority’s receiptof othersourcesof funding for theProjectCosts,
theParticipatingEntitiesshallnothaveanyclaimagainsttheAuthority for reimbursementor indemnityin regard
to or arisingfrom any fundspaidby theParticipatingEntitiesin respectoftheirProRataShares.

7. Dispositionof Bond Proceeds.The proceedsfrom thesaleof the 2017AerospaceParkBonds
shallbe usedand appliedasfollows:

(a) All proceedsfrom theissuanceofthe2017AerospaceParkBondsshallbedepositedto the
AerospaceParkProjectFundto be establishedby theAuthority at a financial institution insuredby theFederal
DepositInsuranceCorporationorNational Credit Union Administration(the “AerospaceParkProjectFund”).
The AerospaceParkProjectFund shall be kept separateand apartfrom all otherfunds of theAuthority. The
AerospaceParkProjectFundshallbe securedin themannerprescribedby applicablestatutesrelativeto thesecuring
ofpublic or trustfUnds, if any, or, in theabsenceof suchastatute,apledgeofreadilymarketablesecuritieshavingat
all timesamarketvalueofnot lessthantheamountin saidProjectFund.

(b) Thefunds in the AerospaceParkProjectFund shall be disbursedsolely to pay for costs
incurredfor the AerospaceParkProject,including (i) all engineering,accounting,legal and otherprofessional
fees,closing costsincurredin purchasingany real property,andcostsand expensesof the issuanceandsaleof
the 2017 AerospaceParkBonds, including necessarylegal, accountitig, engineering,architecturaland fiscal
expenses,printing,engraving,advertisingandsimilarexpenses,administrativeandclericalcosts,ratingagencyfees,
registrationagentfees,bond insurancepremiums,if any, and othernecessarymiscellaneousexpensesincurredin
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connectionwith theAerospaceParkProjectandtheissuanceandsaleofthe 2017AerospaceParkBonds,and(ii) site
development,infrastructure,paving,andutilities. Moneyin theAerospaceParkProjectFundshallbeexpendedonly
for thepurposesauthorizedherein.

(c) Fundsin theAerospaceParkProjectFund shall be investedasdirectedby the Authority in
such investmentsas shall bepermittedby applicablelaw andtheincomeandearningsderivedfrom saidinvestments
shall bedepositedto theAerospaceParkProjectFundandappliedandusedasall otherfundstherein.

8. DisbursementofBond Proceeds.Fundsshallbedisbursedfrom theAerospaceParkProjectFund
accordingto the Authority’s customaryapprovaland signatureprocedures.All disbursementsshall be for the
paymentof ProjectCostsandfor no otherpurpose.

9. Receipt of Other Fundings. The Authority and the ParticipatingEntities acknowledgethat, in
addition to theFinancialCommitmentsof the ParticipatingEntitiesunderthis Agreement,theAuthority is seeking
othersourcesoffundingfor theProjectCosts.In theeventtheAuthority receivesfundingfor theProjectCostsfrom
othersourcesafterone or moreParticipatingEntitieshaspaiddirect cashcontributionsto theAerospaceParkCash
ContributionsAccount,andto theextentsuchfundingis not appliedto payProjectCostsin excessoftheProjectCosts
payablefrom the2017AerospaceParkBonds,theAuthority Will remit to suchParticipatingEntitiestheirrespective
ProRataSharesofthefundsreceivedfromothersourcesto theextentsuchdirect cashcontributionshavebeenused
to pay ProjectCosts,andtheremainderof suchfundswill beappliedtowardpaymentof ProjectCostsandpayment
ofprincipalandinterestdueunderthe2017AerospaceParkBonds. Not~%ithstandingtheforegoing,any FiscalYear
2017 federalfundsreceivedbytheAuthority for theSouthApronSiteworkshallnotbeconsideredotheroradditional
sourcesof funding for the ProjectCostsandno portionof suchfederalhinds shall be returnedto theParticipating
Entitieswhichmakedirectcashcontributions.

10. Refunding Bonds. The Authority reservesthe right from lime to time and at any time to issueits
bondsto refund, refinanceand defeaseall oraportion ofthe2017AerospaceParkBonds.Upon issuanceof any
such refundingbonds,the Authority shall give notice to the ParticipatingEntities of thenew principal and
interest requirements resulting from the refunding and if the Authority is requestingthe
Participating Entities to guaranteethe refunding bonds, each Participating Entity agreesto
requestits Governing Body to approve suchguaranty. Solong as the annualprincipal and interest
requirementsaftertherefundingarenot greaterthantheprincipal andinterestrequirementsbeforetherefunding
and the averagematurity of the indebtednessafter the refunding is not for a longer periodof time and such
refundingmeetstherequirementsofthedebtmanagementpoliciesoftheParticipatingEntities,eachParticipating
Entity agreesto recommendsuchguarantyto its GoverningBody for approval.As usedherein,theterm “ 2017
AerospaceParkBonds,” andtheprincipalandinterestrequirementsthereof,shall includebondsissuedto refund
in wholeor in partthe 2017AerospaceParkBondspursuantto this Paragraph10.

11. Prepaymentof ParticipatingEntity Commitments.Any ParticipatingEntity may elect to
prepayits obligations to the Authority hereunderat any time providedsuch paymentshall be in an amount
sufficient, together with interest earningsthereon, to pay the Participating Entity’s Pro Rata Shareof the
outstandingprincipalof andredemptionpremium,if any,andintereston the 2017AerospaceParkBondsto the
earliestoptionalredemptiondate.

12. AerospaceParkPropertyTax Revenues.In the event Sullivan County, Tennesseehereafter
receivesrealpropertytaxesandpersonalpropertytaxes,or paymentsin lieu of realpropertytaxesandpersonal
propertytaxes in respectofthelandlocatedwithin AerospaceParkandimprovementsconstructedat Aerospace
Park(such taxesand paymentsin lieu of taxescollectively referredto as“AerospaceParkTax Revenues”),
Sullivan Countywill pay suchAerospaceParkTax Revenuesto theAuthority for depositto theAerospacePark
ProjectFundfor useasfollows:



(i) Paymentof theprincipal andinterestduefrom timeto time underthe2017 AerospacePark
Bonds.Such depositsof AerospacePark Tax Revenuesto the AerospaceParkProjectFund shall be credited
towardtheFinancialCommitmentsof theParticipatingEntities on a pro-ratabasisaccordingto their respective
ProRataSharesasdefinedin paragraph4; and

(ii) Reimbursementto theParticipatingEntitieson apro-ratabasis,accordingto theParticipating
Entities’ respectiveProRataSharesas definedin paragraph4, of any paymentsor contributionsmadeby the
ParticipatingEntitiesto paytheprincipalandinterestdueunderthe2017 AerospaceParkBonds.

(iii) If theAuthority hereafterrefundsthe2017AerospaceParkBondsthroughtheissuanceof
newbondsor otherrefinancingdebt, asdescribedin Paragraph10, Sullivan County shall pay suchAerospace
ParkTax Revenuesto theAuthority for depositto theAerospaceParkProjectFundfor usetowardpaymentof
principal,interestandpremium,if any, on suchrefundingdebt.

(iv) At suchtime asthe2017AerospaceParkBonds(including anyreflindingsorrefinancings
of the 2017 AerospaceParkBond) are fully paid and retired and the ParticipatingEntities havebeenfully
reimbursedfrom theAerospaceParkTax Revenuesfor anypaymentsorcontributionsmadeby theParticipating
Entitiesto pay theprincipalandinterestduetinderthe2017AerospaceParkBonds(includingany refundingsor
refinancingsofthe2017AerospaceParkBond), Sullivan Countyshallthereafterretainall AerospaceParkTax
Revenueswithout restrictionor limitation.

13. Management of Authority. The control, operation and managementof the Authority shall
continueto be vestedin theAuthority andits Boardof Directors.

14. ObligationsUnconditional.The obligationof eachParticipatingEntity to makethe payments
requiredhereunderandunderits GuarantyAgreement,andtheobligationof a ParticipatingEntity which elects
to pay a cashcontributionasall or partof its FinancialCommitment,shall be absoluteandunconditionaland
shall remainin full force andeffect until all indebtednessevidencedby the 2017 AerospaceParkBondsshall
havebeenpaid in full or defeasedin accordancewith theresolutionauthorizingthe2017AerospaceParkBonds.

15. ContingenciesandConditions.It shallbeaconditionto the issuanceofthe2017AerospacePark
Bonds,includingeachindividual seriesofthe2017AerospaceParkBondsif morethanone seriesis issued,that
eachParticipatingEntity shall deliverto theAuthority thefollowing:

(a) A certifiedcopy of theresolution,or resolutions,of theParticipatingEntity (i) pledging
the full faith and credit and unlimited taxing power of the Participating Entity as
permittedunderT.C.A. § 42-3-111(0(1)to supporttheParticipatingEntity’s Financial
Commitmentand (ii) authorizingthis Agreementand the ParticipatingEntity’s Guaranty
Agreementand, if applicable, the ParticipatingEntity’s paymentof any immediate cash
contribution;

(b) A Guaranty Agreement representingeachParticipating Entity’s general obligation
commitmentconforming to the requirementsof Paragraph4 and 5 hereof(with the
amountof suchGuarantyAgreementadjustedasappropriateto reflect a Participating
Entity’s payment of any portion of its Financial Commitment as a direct cash
contribution);

(c) The Authority’s receipt of such immediate cash contributions as one or more
ParticipatingEntities may elect to make concurrentwith the issuanceof the 2017
AerospaceParkBonds;



(d) A Certificateexecutedby the ChiefExecutiveOfficer of the ParticipatingEntity and the
attorneyfor the ParticipatingEntity certifying that no litigation is pendingor to their
knowledgethreatened(i) seekingto restrainorenjointhe issuance,executionor delivery
of the general obligation con’ini~mentor this Agreementor the performanceby the
Participating Entity of its obligations thereunderor hereunder,(ii) questioningthe
validity of the ParticipatingEntity’s obligationsunderthis Agreementor its Guaranty
Agreement,(iii) contestingthe legal poweror authorityoftheParticipatingEntity with
respectto its obligationsunderthis Agreementor its GuarantyAgreement,(iv) challenging
theresolutionof theParticipatingEntity’s GoverningBody authorizingthis Agreement
or its Guaranty Agreement,or (v) challengingany act to be done or documentor
certificateto be executedor deliveredby the ParticipatingEntity or the Authority in
connectionwith this Agreement;

(e) An opinionof theattorneyfor theParticipatingEntity, asfollows:

i. This Agreementand the GuarantyAgreementof the ParticipatingEntity, and the
ParticipatingEntity’s paymentofadirectfinancialcontributionin thecaseofthe ParticipatingEntity’s electionto pay
all oraportionof itsFinancialCommitmentasan immediatecashèontribution,havebeenduly authorized,executed
andissuedinaccordancewith theConstitutionandlawsoftheStateofTennessee,andconstitutevalid andbinding
obligationsof theParticipatingEntity;

ii. The resolution of the Participating Entity’s Governing Body authorizing this
Agreementand its GuarantyAgreementhasbeenduly andlawfully adoptedat a meetingof theParticipating
Entity’s GoverningBody, duly and regularly called, noticed and held with a quorum presentand acting
throughout,is in full force andeffect;

iii. Themeetingof theParticipatingEntity’s GoverningBody atwhich theresolution
wasadoptedwasheld in accordancewith openmeetingslawsoftheStateofTennessee.

16. Entire Agreement.This Agreementconstitutesthe entire agreementof the partiesheretoand
supersedesall prior agreementsandunderstandings,bothwrittenandoral, betweenthepartieswith respectto the
subjectmatterhereo~andmaybe executedsimultaneouslyandin severalcounterparts,eachof which shall be
deemedan original,but all of whichtogethershall constituteoneandthesameinstrument.

17. Severability.The invalidity orunenforceabilityof any one or morephrases,sentences,clauses,
paragraphsor sectionsin this Agreement contained,shall not affect the validity and enforceability of the
remainderof this Agreementor any parthereof.

18. Amendment.This Agreementshall be amendedonly by written agreementsignedby all the
partieshereto.

19. Not Assignable.Exceptfor theprovisionshereofregardingthe securityto be pledgedfor the2017
AerospaceParkBonds,thisAgreementandtheparties’ respectiverights anddutieshereundershall not be assigned
by anyofthepartieshereto.

20. Termination.This Agreementshall be in effectfor thetermofthe2017AerospaceParkBondsand
shall terminateuponpaymentin full of the2017AerospaceParkBondsexcept that theprovisionsof Paragraph6
relatedto RemediesforDefaultby ParticipatingEntitiesandtheprovisionsofParagraph12 regardingfutureSullivan
CountyTaxRevenuesshall survivetheterminationofthis Agreement.



21. Notices.Any notices,consents,approvals,requestsor actionspermittedor requiredhereunder
shallbe deemedgivenwhenmailedcertifiedmail, returnreceiptrequested,postageprepaid,or sentby facsimile
transmission,or givenby handdelivery,attheaddresses,fax numbersor locations,asappropriate,setforth below,
unlessa differentperson,address,numberor locationis designatedto theotherpartiesby noticegivenasprovided
herein:

To theAirport Authority: Tn-CitiesAirport Authority
Suite301
2525 Highway75
PostOffice Box 1055
Blountville, Tennessee37617-1055
Attn: ExecutiveDirectorandChairman
Telephone:(423)________; Fax(423)

To SullivanCounty: SullivanCounty,Tennessee
SullivanCountyCourthouse
Main Street- 2ndFloor
Blountville, Tennessee37617
Attn: Directorof AccountsandBudgets
Telephone:(423)323-6409Fax: (423)323-7249

To WashingtonCounty: WashingtonCounty,Tennessee
PostOffice Box 219
Jonesborough,Tennessee37659
Attn: Directorof BudgetsandAccounts
Telephone:(423)753-1717Fax:

To theCity of Kingsport: City ofKingsport,Tennessee
CityHall
225 WestCenterStreet
Kingsport,Tennessee37660-4237
Attn: CityManager
Telephone:(423)229-9411Fax:(423)229-9350

To theCity ofJohnsonCity: City ofJohnsonCity, Tennessee
601 EastMain Street
PostOffice Box 2150
JohnsonCity, Tennessee37605-2150
Attn: AssistantCity Manager
Telephone:(423)929-9171Fax: (423)929-9245

To theCity ofBristol: City of Bristol, TennesseeMunicipalBuilding
801 AndersonStreet
Bristol, Tennessee37620
Mn: City Manager
Telephone:(423)989-5501Fax: (423)989-5506



22. Counterparts. This Agreementmaybe executedin severalcounterparts,eachof which shallbe
an original and all ofwhich togethershall constitutebut oneand thesameinstrument.

23. Limitation of Liability. No officerof theAuthority, noranymemberof theAuthority’s Boardof
Directors, nor any public official or representativeof a ParticipatingEntity consentingto or approvingthe
issuanceofthe2017AerospaceParkBonds,or any seriesof2017AerospaceParkBonds,or theexecutionand
performanceof this Agreementby the ParticipatingEntities shall be personallyliable in any eventfor (i) the
paymentof any portionof the principal, interestor premiumdue underthe2017 AerospaceParkBondsor any
paymentdue from any ParticipatingEntity pursuantto this Agreement,or(ii) the performanceof anypledge,
mortgage,obligation, GuarantyAgreement,or other agreementof any kind whatsoeverregardingthe 2017
AerospaceParkBondsor this Agreement.

IN WITNESSWHEREOF,thepartiesheretohavecausedthis Agreementto be executedon the day
anddatefirst abovewritten.

[Signatureson FollowingPages]

[SignaturePageto Intergovenm~entalFinancingAgreement]

SULLIVAJN COUNTY, TENNESSEE

By: ________________________

RichardS. Venable
Mayor

ATTEST:

APPROVEDAS TO FORM:

Daniel P. Street
CountyAttorney

[SignaturePageto IntergovernmentalFinancingAgreement]

WASHINGTONCOUNTY, TENNESSEE

By: ___________

DanEldridge
Mayor
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ATTEST:

APPROVED AS TO FORM:

TomSeeley
CountyAttorney

[SignaturePageto IntergovernmentalFinancingAgreement]

CITY OF JOHNSONCITY, TENNESSEE

By:
DavidTomita
Mayor

AnEST:

APPROVED AS TO FORM:

JamesEpps,IV
City Attorney

[SignaturePageto IntergovernmentalFinancingAgreement]

CITY OF KINGSPORT, TENNESSEE

By: _________

JohnClark
Mayor

ATTEST:

City Recorder



APPROVED AS TO FORM:

Michael Billingsley
City Attorney

[SignaturePageto IntergovernmentalFinancingAgreement]

CITY OF BRISTOL, TENNESSEE

By: ______________________

ChadKeen
Mayor

ATTEST:

APPROVEDAS TOFORM:

DanielleS. Kiser
City Attorney

[SignaturePageto IntergovernmentalFinancingAgreement]

TRI-CUITESAIRPORTAUTHORITY

By: _______

JonSmith
Chairman

ATTEST:

Secretary

APPROVED AS TO FORM:

William C. Bovender
Airport Authority Attorney
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Exhibit A
Intergovernmental Financing Agreement

[Legal Description of AerospacePark Property]
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Exhibit B
Intergovernmental Financing Agreement

GUARANTY AGREEMINT

THIS GUARANTY AGREEMENT (‘Guaranty”), dated____ _____, 2017, is madeandenteredinto upon the
termshereinafterset forth, by _______________________, [a political subdivision] [a municipal corporation]duly created
underthe lawsof the State of Tennessee(“Guarantor’), in favor of __________________, an ________________ banking
corporation,aspayingagent(the “PayingAgent’), for thebenefitofthe holdersofthe Bonds(the “Bondholders”).

RECITALS:

A. The Tn-Cities Airport Authority (the ‘Authority’) hasbeenorganizedpursuantto Sections42-3-101~S
~çq.,TennesseeCodeAnnotated(the “Act”) asan agencyandinstrumentalityof SullivanCounty,Tennessee,Washington
County,TennesseeandtheCity ofJohnsonCity, Tennessee,theCity ofBristol,Tennessee,theCity ofKingsport,Tennessee
andtheCity ofBristol, Virginia.

B. Pursuantto thatcertainResolutionoftheAuthority, dated_______________, 2017 (the “Resolution”), the
Authority has authorized the issuanceof its $8,500,000 Tn-Cities Airport Authority RevenueBonds, Series 2017
(AerospaceParkProject)(the“Bonds”) for thepurposeofprovidingfundsto financethe constructionofan aerospacepark
thatwill promoteandaccommodateair travel,commerceandnavigation(collectively,the “Project”).

C. SullivanCounty,Tennessee,WashingtonCounty,Tennessee,the CityofJohnsonCity, Tennessee,the City
of Bristol, Tennessee,and the City of Kingsport, Tennessee(collectively the “Participating Entities” and eacha
“ParticipatingEntity”) haveagreedto supporttheAuthority’s issuanceofthe Bondsby deliveringtheirrespectivelimited
GuarantyAgreementsguaranteeingportionsoftheaggregateindebtednessevidencedby theBonds.

D. Pursuantto Section 3 of the Resolution,theAuthority hasappointed_________________ as registration
agentandpayingagentfor the Bonds:

E. Pursuantto Section42-3-111(0oftheAct, the[NameofGoverningBody] ofGuarantorhas,by resolution,
pledgedthe fill faith andcredit andunlimited taxing powerof Guarantoras guarantorto thepaymentof aportion ofthe
principalof and intereston theBonds.

AGREEMENTS:

NOW, THEREFORE,in considerationoftheforegoingandothergoodandvaluableconsiderations,thereceiptand
sufficiency of which are hereby acknowledgedby Guarantor,and to inducethe Bondholdersto purchasethe Bonds,
Guarantorherebyagreesasfollows:

I. Subjectto the limitation in Section2 hereof,Guarantorherebyguaranteesto the Paying Agent, for the
benefitof the Bondholders,the fill andpromptpaymentoftheprincipal of and intereston the Bonds(suchprincipal and
interestaresometimeshereincollectivelyreferredto asthe “GuaranteedObligations”).

2. Notwithstandinganyprovisionhereinto thecontrary,theright ofrecovery,however,againsttheGuarantor
shall be limited to ______ percentL.%) of all GuaranteedObligations.

3. Unlessotherwiserequiredby law, anyactofthePayingAgent,for thebenefitofthe Bondholdersconsisting
ofa waiverofany oftheterms,covenantsor conditionsoftheGuaranteedObligations,or the giving ofanyconsentto any
matteror thing relating to the GuaranteedObligations,or the grantingof any indulgencesor extensionsof time to the
Authority,maybedonewithoutnoticeto GuarantorandwithoutreleasingtheobligationsofGuarantorhereunder.

4. TheobligationsofGuarantorhereundershall not be releasedby thePayingAgent,withouttheconsentof
theBondholdersandtheconsentofeachotherParticipatingEntity.
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5. To the fullest extentpermittedby law, the liability of Guarantorhereundershall in no way be affectedby
(a) the releaseor dischargeof the Authority in any creditors’, receivership,bankruptcyor other proceedings,(b) the
impairment,limitation or modification ofthe liability oftheAuthority or theestateof the Authority in bankruptcy,or of
anyremedyfor theenforcementofany of the GuaranteedObligationsresultingfrom the operationofanypresentor future
provisionoftheFederalbankruptcylaw or any otherstatuteorthedecisionofanycourt, (c) the rejectionon disaffirmance
of any instrument,documentor agreementevidencingany of the GuaranteedObligationsin anysuchproceedings,(d) the
assignmentor transferof any of the GuaranteedObligations by the PayingAgent, or (e) thecessationfrom any cause
whatsoeverofthe liability ofthe Authority with respectto the GuaranteedObligations.

6. The Guarantorherebypledgesits full faith andcreditand its unlimitedtaxing powerto the paymentofthe
principal ofandintereston theGuaranteedObligationssubjectto the limitation of Section2 hereof.

7. This Guarantyshallbe assignableby thePayingAgent. This Guarantyshall be binding upon Guarantor
andshall inureto thebenefitoftheNoteholders,theirsuccessorsandassigns.

8. This Guarantyshall beconstruedin accordancewith andgovernedby the laws ofthe State of Tennessee
applicableto contractsto be performedwithin saidstate.

9. No amendmentor modificationhereofshallbeeffectiveunlessevidencedby a writing signedby Guarantor
and the PayingAgent. Whenusedherein,the singular shallincludetheplural, and vice versa,and the useof anygender
shall includeall othergenders,asappropriate. IN WITNESS WHEREOF,the undersignedGuarantorhasexecutedthis
Guaranty,orhascausedthis Guarantyto be executedby its duly authorizedrepresentative,asofthedatefirst abovewritten.

______ TENNESSEE

By:____

Title:
ATtEST:

By:
Title:____________________________________

ACCEPTEDthis ____ dayof , 2017.

Its:

23193898.1
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AND THEREUPON COUNTY COMMISSION ADJOURNED UPON

MOTION MADE BY COMM. BOWERY TO MEET AGAIN IN REGULAR

SESSIONOCTOBER 16, 2017.

CHARD VENABLE

COMMISSION CHAIRMAN




