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DECLARATION OF DEREK PIERCE,
PURSUANT TO 28 U.S.C. § 1746, IN
SUPPORT OF RECEIVER’S MOTION
FOR ORDER: (I) AUTHORIZING AND
APPROVING BIDDING PROCEDURES
FOR THE SALE OF SUBSTANTIALLY
ALL OF THE ASSETS OF COLUMBUS
ALF, LLC; (II) AUTHORIZING THE
SALE OF SUBSTANTIALLY ALL OF
THE ASSETS OF COLUMBUS ALF,
LLC FREE AND CLEAR OF ALL
LIENS, CLAIMS, ENCUMBRANCES,
AND OTHER INTERESTS;
III) APPROVING STALKING HORSE
PURCHASER, BREAK-UP FEE, AND
OVERBID PROTECTIONS;
(IV) SCHEDULING A HEARING TO
APPROVE THE SALE OF
SUBSTANTIALLY ALL ASSETS
OF COLUMBUS ALF, LLC; AND
(V) GRANTING RELATED RELIEF
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I, Derek Pierce, being an adult of sound mind, pursuant to 28 U.S.C. § 1746, declare
under penalty of perjury as follows:
1.

I am the receiver appointed pursuant to the Order Appointing Receiver (Dkt. No.

7) (the “Receiver Order”) entered in this matter.
2.

I am submitting this declaration in support of the Receiver’s Motion for Order:

(I) Authorizing and Approving Bidding Procedures for the Sale of Substantially All of the Assets
of Columbus ALF, LLC; (II) Authorizing the Sale of Substantially All of the Assets of Columbus
ALF, LLC Free and Clear of All Liens, Claims, Encumbrances, and Other Interests;
(III) Approving Stalking Horse Purchaser, Break-up Fee, and Overbid Protections;
(IV) Scheduling a Hearing to Approve the Sale of Substantially All Assets of Columbus ALF,
LLC; and (V) Granting Related Relief (the “Motion”). 1
3.

Upon my appointment, as part of my investigation of the assets of the

Receivership Estate, I had title and lien searches performed to determine what liens and other
encumbrances, if any, encumbered the assets of the Receivership Entities.
4.

In addition, I requested that the Indenture Trustee provide true and correct copies

of the documents governing the Bonds.
5.

I, with counsel, have reviewed the title and lien searches and determined that,

other than tax liens which will be satisfied by sale proceeds, the Indenture Trustee holds first
priority, senior liens on and security interests in the Proposed Purchased Assets.
6.

Attached to this declaration as Exhibit A is a true and correct copy of that certain

Trust Indenture, dated as of July 1, 2015, by and between the Development Authority of
Columbus, Georgia and BOKF, N.A.
1

Capitalized terms used in this declaration and not otherwise defined shall have the meanings ascribed to them in
the Motion.
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7.

Attached to this declaration as Exhibit B is a true and correct copy of that certain

Deed to Secure Debt and Security Agreement, granted by Columbus ALF, LLC to the
Development Authority of Columbus, Georgia, together with UCC financing statements filed
with respect to same.
8.

Attached to this declaration as Exhibit C is a true and correct copy of that certain

Loan Agreement, dated as of July 1, 2015, by and between the Development Authority of
Columbus, Georgia and Columbus ALF, LLC.
9.

Attached to this declaration as Exhibit D is a true and correct copy of that certain

Land Use Restriction Agreement, dated as of July 1, 2015, by and between BOKF, N.A. and
Columbus ALF, LLC.
10.

Since this court’s entry of the Order Approving Receiver’s Application for order

Approving Employment of Marcus & Millichap Investment Brokerage Company (Dkt. No. 85),
Mr. Pardoll has vigorously marketed, among other things, the Proposed Purchased Assets.
11.

Mr. Pardoll of Marcus & Millichap Real Estate Investment Brokerage Company

and I collaborated to compile an offering memorandum describing all nine facilities and
substantially all of the assets comprising the Receivership Estate.
12.

A true and correct copy of the offering memorandum is attached to this

declaration as Exhibit E and is incorporated in this paragraph by reference.
13.

In addition, Mr. Pardoll and I collaborated in establishing a data room containing

financial and other information regarding the nine assisted living facilities that would be of
interest to potential purchasers.
14.

As a result of Mr. Pardoll’s marketing efforts, I have received multiple offers

from interested parties.
4821-8535-4328.1
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15.

More specifically, as a result of Mr. Pardoll’s marketing efforts, ten (10) bidders

have made forty-one (41) separate stalking horse offers to purchase all or some portion of the
assets of the Receivership Estate.
16.

With respect to the Proposed Purchased Assets, I have received six (6) offers from

bidders.
17.

I have evaluated the offers with Mr. Pardoll and my counsel.

18.

Mr. Pardoll, my counsel, and I have negotiated price and sale terms with certain

of the parties who have submitted bids.
19.

As a result, with respect to the Proposed Purchased Assets, I have identified the

Proposed Stalking Horse as a prospective buyer.
20.

The Proposed Stalking Horse made the highest or otherwise best offer for the

Columbus Facility.
21.

As a result, my counsel and I have negotiated the terms of the Columbus APA,

which has been executed but remains subject to this court’s approval.
22.

Nevertheless, I, in consultation with my counsel, Mr. Pardoll, and the Indenture

Trustee, have determined that it is in the best interests of the Receivership Estate to continue
marking the Proposed Purchased Assets in an effort to locate additional interested parties and
subject the Proposed Stalking Horse’s initial bid to the market.
23.

Accordingly, I intend to market test the Proposed Stalking Horse’s initial bid for

the Columbus Facility to assure it is the highest or otherwise best offer reasonably attainable.
24.

To that end, I will continue marketing the Columbus Facility, in accordance with

and pursuant to the bidding procedures proposed in the Motion.

4821-8535-4328.1
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25.

As a result, the Columbus APA contains certain: (a) protections to incentivize and

compensate the Proposed Stalking Horse for continuing to expend money, time, and effort in
connection with purchasing the Columbus Facility, notwithstanding that the Proposed Stalking
Horse’s initial bid will remain subject to higher or otherwise better offers; and (b) bidding and
auction procedures to enable me to continue marketing the Columbus Facility for sale, qualify
additional interested parties as bidders, govern the submission of additional competing bids, and
establish a date and time for the ultimate auction of the Columbus Facility.
26.

Given the time constraints posed by, among other things, the Proposed Stalking

Horse’s desire to close expeditiously and the financial condition of the Columbus Facility, the
protections and procedures sought to be established by the Motion fairly balance the need to
market the Proposed Purchased Assets and market test the Columbus APA with the desire to
minimize the risk of operating losses during any marketing and sale process.
27.

In my experience and based upon my reasonable business judgment, the Bidding

Procedures will assure that I receive the best offer for the Proposed Purchased Assets or any
portion of the Proposed Purchased Assets, because the Bidding Procedures will expose the
Proposed Purchased Assets to the market and competition amongst all parties sufficiently
interested to bid for the purchase of the Proposed Purchased Assets (or any portion of the
Proposed Purchased Assets).
28.

In particular, the Minimum Overbid was specifically negotiated with the Proposed

Stalking Horse and is designed to: (a) reasonably protect the Proposed Stalking Horse by
encouraging only serious additional and higher bids; and (b) protect the Receivership Estate by
ensuring that any overbid covers the cost of the Break-up Fee and results in additional proceeds
material enough to justify the risk of closing with a new buyer.
4821-8535-4328.1
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EXHIBIT A
TRUST INDENTURE
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(
DEVELOPMENT AUTHORITY OF COLUMBUS , GEORGIA
as Issuer
and
BOKF,N.A.
as Trustee
TRUST INDENTURE
$7,960,000
DEVELOPMENT AUTHORITY OF COLUMBUS, GEORGIA
FIRST MORTGAGE REVENUE BONDS
(COLUMBUS AFL, LLC PROJECT), SERIES 20 15A
and

(

$640,000
DEVELOPMENT AUTHORITY OF COLUMBUS, GEORGIA
FIRST MORTGAGE REVENUE BONDS
(COLUMBUS AFL, LLC PROJECT), TAXABLE SERIES 2015B

Dated as of July 1, 2015

This instrument was prepared by:
Sell & Melton, L.L.P.
577 Mulberry Street
Fickling & Co. Building, 14th Floor
P.O. Box 229
Macon, Georgia 31202-0229
Telephone: (4 78) 464-5342, direct
Facsunile: (478) 464-5382, direct
Email: rcmiller@sell-melton.com

(
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TRUST INDENTURE

TI-IIS TRUST INDENTURE (the "Indenture"), dated as of July 1, 2015, made and
entered into between DEVELOPMENT AUTHORITY OF COLUMBUS, GEORGIA, a public
cmporation and instrumentality and a political subdivision of the State of Georgia duly created
pursuant to an Amendment to the Georgia Constitution and an Act of the General Assembly (the
"Issuer") and BOKF, N .A., a national banking association with a corporate trust office in Tulsa,
Oklahoma (the "Trustee").
WIT N E S S E T H:

WHEREAS, the Issuer, by due corporate action, has authorized such proceeds to
undertake a project consisting of: (i) the acquisition, renovating and expanding of a 60-unit
(licensed for 64 beds) assisted living facility, which is commonly known as "The Veranda," and
which is located on a 4.404-acre site, at 6830 River Road, Columbus (Muscogee County,
Georgia, with a twenty percent (20%) set aside for low to moderate income earners, (ii) the
funding of various trust accounts, and (iii) the costs related to the issuance of the Bonds
(collectively, the "Project") to be financed to be financed through the Issuer for the benefit of
Columbus, ALF, LLC, a Georgia limited liability company (the "Borrower"), pursuant to a Loan
Agreement, dated as of July 1, 2015 (the "Loan Agreement"); and
WHEREAS, after study and investigation of the nature of the proposed Project, the Issuer
has determined that, in assisting with the financing of the Project, it will be acting in furtherance
of the public purposes intended to be served by the Act, and
WHEREAS, the Issuer has been advised by the Borrower that the amount necessary to
finance the cost of the Project, is $8,600,000, and, by proper corporate action, the Issuer has
authorized the issuance and sale of the $7,960,000 Development Authority of Columbus,
Georgia First Mortgage Revenue Bonds (Colwnbus AFL, LLC Project), Series 20 15A (the
"Series 2015A Bonds") and $640,000 Development Authority of Columbus, Georgia First
Mortgage Revenue Bonds (Columbus AFL, LLC Project), Taxable Series 2015B (the "Series
20 15B Bonds") (the Series 20 15A Bonds and Series 20 15B Bonds being collectively and,
together with any Additional Bonds (hereinafter defined) that may be issued hereunder, the "Bonds"), the
proceeds of which will be used to finance the cost of the Project; and
WHEREAS, the Issuer has entered into the Loan Agreement with the Borrower under the
terms of which the Issuer has agreed to finance the cost of the Project through the issuance of the
Bonds and, in consideration thereof, the Borrower has agreed to pay to the Issuer moneys
sufficient to pay the principal of, the redemption premium (if any) and the interest on, the Bonds
as the same become due and payable and to pay certain administrative expenses in connection
with the Bonds; and
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WHEREAS, the Borrower and the "Management Company" (hereinafter defined) will
enter into a "Management Agreement" (hereinafter defined) whereby any fees payable to the
Management Company will be subordinated to the payment of the debt service on the Bonds;
and
WHEREAS, the Borrower has executed and delivered a Deed to Secure Debt and
Security Agreement, dated as of July I, 2015 (the "Security Deed"), pursuant to the terms of
which the Borrower has through the Issuer conveyed to the Trustee a security title to and security
interest in that portion of the Project consisting of real property, all improvements thereon, and
certain personal property as security for the payments required to be made under the Loan
Agreement; and
WHEREAS, Dwayne A. Edwards and Todd Barker have agreed to guarantee all of the
Borrower's payment and other obligations under the Loan Agreement pursuant to the terms of
the Limited Guaranty Agreement (hereafter defined); and
WHEREAS, as security for the payment of the Bonds, the Issuer has agreed to assign and
pledge to the Trustee all right, title and interest of the Issuer in (a) the Loan Agreement (except
certain rights reserved by the Issuer under the terms of this Indenture), together with the Loan
Agreement and the Security Deed, (b) the "Pledged Revenues" (hereinafter defined), and (c) all
amounts on deposit from time to time in the "Project Fund" (hereinafter defined); and
WHEREAS, all things necessary to make the Bonds, when authenticated by the Trustee
and issued and delivered as in this Indenture provided, the legal, valid, binding and enforceable
limited obligations of the Issuer, according to the import thereof, and to create a valid assignment
and pledge of the Pledged Revenues to the payment of the principal of, and the redemption
premium (if any) and the interest on, the Bonds and a valid assignment of certain of the rights,
title and interest of the Issuer in the Loan Agreement and the Security Deed, have been done and
performed, and the execution and delivery of this Indenture and the execution, issuance and
delivery of the Bonds, subject to the terms hereof, have in all respects been authorized;
NOW, THEREFORE, KNOW ALL BY THESE PRESENTS, THIS INDENTURE
WITNESSETH:
That the Issuer, in consideration of the premises and of the acceptance by the Trustee of
the trusts hereby created, and of the purchase and acceptance of the Bonds by the holders thereof,
and of the sum ofTEN DOLLARS ($10.00), lawful money of the United States of America, to it
paid by the Trustee, at or before the execution and delivery of these presents, and for other good
and valuable consideration the receipt of which are hereby acknowledged, in order to secure the
payment of the principal of, and the redemption premium (if any) and the interest on, the Bonds
and all other amounts payable by the Issuer pursuant to the terms of the Bonds and/or this
Indenture according to their tenor and effect and to insure the performance and observance by
the Issuer of all the agreements expressed or implied herein and in the Bonds, has given, granted,
assigned and pledged and does by these presents give, grant, assign and pledge to the Trustee,
and to its successors in the trusts hereby created, and to them and their assigns forever:

2
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GRANTING CLAUSE I.
All right, title and interest of the Issuer in the Limited Guaranty Agreement and the Loan
Agreement, together with the Loan Agreement itself, and all amendments, modifications and
renewals thereof, reserving, however, the rights (a) providing that notices, approvals, consents,
requests and other communications be given to the Issuer, and (b) of the Issuer under Sections
5.2 and 6.4 of the Loan Agreement.
GRANTING CLAUSE II.
All right, title and interest of the Issuer in the Security Deed and the property described
therein.
GRANTING CLAUSE lll.
All right, title and interest of the Issuer in the Pledged Revenues.
GRANTING CLAUSE IV.
All amounts on deposit from time to time in the Special Fund, Bond Fund, Revenue
Fund, Debt Service Reserve Fund, Ad Valorem Tax Fund, Project Fund and Capitalized Interest
Fund, subject to the provisions of this Indenture and the Loan Agreement permitting the
application thereof for the purposes and on the terms and conditions set forth herein and therein.
GRANTING CLAUSE V.
Any and all other property of every name and nature from time to time hereafter by
delivery or by writing of any kind, given, granted, assigned and pledged as and for additional
security hereunder, by the Issuer or by anyone in its behalf or with its written consent, to the
Trustee, which is hereby authorized to receive any and all such property at any and all times and
to hold and apply the same subject to the terms hereof.
TO HAVE AND TO HOLD all the same with all privileges and appurtenances hereby
given, granted, assigned and pledged or agreed or intended so to be, to the Trustee and its
successors in said trusts and to them and their assigns forever;
IN TRUST, NEVERTHELESS, upon the terms and trusts herein set forth, for the equal
and proportionate benefit, security and protection of all holders of the Bonds issued or to be
issued under and secured by this Indenture, without preference, priority or distinction as to lien
or otherwise of any of the Bonds over any of the others except as herein expressly provided;
PROVIDED, HOWEVER, that when the principal of, and the interest on, all of the
Bonds secured hereby have been paid or shall be deemed to have been paid in accordance with
the terms and provisions of this Indenture, then this Indenture and the rights hereby granted shall
cease, determine and be void; otherwise, this Indenture shall be of full force and effect.
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THIS INDENTURE FURTHER WITNESSETH and it is expressly declared that all
Bonds issued and secured hereunder are to be issued, authenticated and delivered and all
property hereby given, granted, assigned or pledged is to be dealt with and disposed of under,
upon and subject to the terms, conditions, stipulations, agreements, trusts, uses and purposes as
hereinafter expressed, and the Issuer has agreed and DOES HEREBY AGREE with the Trustee
and with the respective holders, from time to time, of the Bonds or any part thereof, as follows,
that is to say:
ARTICLE 1.
DEFINITIONS AND CERTAIN RULES OF INTERPRETATION
Section I 01. Definitions. In addition to the words and terms elsewhere defined herein,
the following words and terms as used herein shall have the following meanings unless the
context or use clearly indicates another or different meaning or intent, and any other words and
terms defined in the Loan Agreement shall have the same meanings as assigned to them in the
Loan Agreement when used herein unless the context or use clearly indicates another or different
meaning or intent:
"Act" means the Development Authorities Law (O.C.G.A. Section 36-62-1, et
amended, or any successor statute;

~.),

as

"Act of Bankruptcy" means the filing of a petition in bankruptcy under the United States
Bankruptcy Code or the commencement of a proceeding under any other applicable law now or
hereafter in effect concerning insolvency, reorganization or bankruptcy by or against the
Borrower or the Issuer, as debtor;
"Ad Valorem Tax Fund" means the Ad Valorem Tax Fund created in Section 510 hereof;
"Additional Bonds" means any additional parity Bonds secured on a senior lien basis in
pari passu with the Series 2015 Bonds, which are authorized to be issued by the Issuer pursuant
to the terms and conditions of Section 210 of this Indenture;
"Arbitrage Rebate Fund" means the Arbitrage Rebate Fund created in Section 511 hereof;
"Bond Fund" means the Bond Fund created in Section 502 hereof;
"Bond Payment Date" means any date on which, pursuant to the provisions hereof, there
shall be due and payable to the Bondholders any payment of principal (including any mandatory
sinking fund payment), premium or interest on account of the Bonds;
"Bond Purchase Agreement" means the Bond Purchase Agreement, dated July 22, 2015,
among the Issuer, Lawson Financial Corporation, 3352 E. Camelback Road, Phoenix, Arizona
(hereinafter "Underwriter"), and the Borrower;
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"Bond Rates" means the interest rate of 6.25% and 7.20% per annum in the case of the
Series 2015A Bonds and at rate of 8.25% per annum in the case of the Series 2015B Bonds;
"Bond Registrar" means the Trustee;
"Bond Year" means August 2 through August 1 of each year that the Bonds are
Outstanding, except in the case of the first Bond Year, which shall begin on the date of the
issuance of the Bonds and end on August 1, 2016;
"Bondholder" or "holder of the Bonds" or "holder" means the registered owner of any
Bonds;
"Bonds" means the Series 2015A Bonds and Series 2015B Bonds of the Issuer issued
hereunder in the aggregate face amount of $8,600,000 and, together with any Additional Bonds that
may be issued hereunder;
"Borrower" means Columbus, ALF, LLC, a Georgia limited liability company;
"Capitalized Interest Fund" means the Capitalized Interest Fund created in Section 607
hereof;
"Chairman" means the Chairman of the Issuer;
"City" means the City of Columbus, Georgia;
"Code" means the Internal Revenue Code of 1986, as amended, and the applicable
Income Tax Regulations thereunder;
"Completion Period" means the period between the date of issuance and delivery of the
Bonds;
"Co-Trustee" means any entity appointed as co-trustee by the Trustee pursuant to Section
1016 hereof, its successors or assigns;
"Counsel" means an attorney, or firm thereof, admitted to practice law before the highest
court of any state in the United States of America or the District of Columbia;
"County" means Musco gee County, Georgia;
"Debt Service Reguirement" means the maximum principal and interest coming due on
the Bonds in the coming Bond Year;
"Debt Service Reserve Fund" means the Debt Service Reserve Fund created in Section
606 hereof;
"Default" means an event or condition the occurrence of which would, with the lapse of
time or the giving of notice or both, become an event of default;
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"Determination of Taxability" means a determination that the interest income on any of
the Series 2015A Bonds is subject to Federal income taxation, which determination shall be
deemed to have been made upon the occurrence of the first to occur of the following:
(a) the date on which the Trustee is notified that an attorney or a law firm having a
national reputation in the field of municipal law whose opinions are generally accepted by
purchasers of municipal obligations is unable to deliver an opinion requested of it that the
interest on the Series 2015A Bonds qualifies as exempt interest under Section 103 of the Code, it
being understood that no such attorney or firm is under any obligation to deliver such opinion
unless retained specifically to do so; or
(b) the date on which any change in law or regulation becomes effective or on
which the Internal Revenue Service issues any public ruling or on which there shall occur a
ruling or decision of a court of competent jurisdiction with or to the effect that the interest
income on any of the Series 2015A Bonds is not excludable from gross income of the Holders
thereof for federal income tax purposes under Section 103 of the Code; or
(c) the date on which the Borrower receives notice from the Trustee in writing that
the Trustee has been notified by the Internal Revenue Service, or is advised by any Bondholder
or former Bondholder that the Internal Revenue Service has issued a notice of deficiency or
similar notice which asserts that the interest on any of the Series 20 15A Bonds is not excludable
from gross income of the Holders thereof for federal income tax purposes under Section 103 of
the Code; provided, however, that, should the Borrower elect to contest, at its own expense, any
determination of taxability made pursuant to subparagraphs (a), (b) or (c) of this paragraph and
shall deliver to the Trustee a letter of credit from a bank acceptable to the Trustee, and approved
by the holders of more than fifty percent (50%) of the outstanding principal amount of the Series
20 15A Bonds in an amount sufficient to provide for the payment of additional interest which
would be required to be paid on the Series 20 15A Bonds as a result of a Determination of
Taxability (calculated at twelve percent (12.00%) per aunum from the Event of Taxability), then
no determination of taxability shall be deemed to have occurred unless such contest has been
finally determined;
"Event of Default" means the events specified in Section 901, subject to the terms of
Section 912;
"Event of Taxability" means the date on which the interest income on the Series 2015A
Bonds becomes subject to Federal income taxation as a result of any of the following conditions
or circumstances:
(a)
the Series 2015A Bonds constitute an "arbitrage bond" within the meaning
of Section 148 of the Code; or
(b)
more than twenty five percent (25%) of the net proceeds of the sale of the
Series 20 15A Bonds are used to provide a facility the primary purpose of which is one of the
following: retail food and beverage services (including eating and drinking places, but excluding
grocery stores), automobile sales or service, or the provision of recreation or entertainment; or
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(c)
any portion of the net proceeds of the sale of the Series 20 !SA Bonds is
used to provide the following: any private or commercial golf course, country club, massage
parlor, tennis club, skating facility (including roller skating, skateboard and ice skating), racquet
sports facility (including any handball or racquetball court), hot tub facility, suntan facility or
racetrack; or
(d)
any portion of the net proceeds of the sale of the Series 201SA Bonds is
used (directly or indirectly) for the acquisition of land (or an interest therein) to be used for
farming purposes, or twenty five percent (2S%) or more of the net proceeds of the sale of the
Series 201S Bonds is used (directly or indirectly) for the acquisition of land (or an interest
therein) other than land to be used for farming purposes; or
(e)
any portion of the net proceeds of the sale of the Series 20 !SA Bonds is
used for the acquisition of any property the first use of which property is not pursuant to such
acquisition, except with respect to any building (and the equipment therefor) if the completion
expenditures with respect to such building equals or exceeds fifteen percent (IS%) of the portion
of the cost of acquiring such building (and equipment) financed with the proceeds of the issue; or
any portion of the net proceeds of the sale of the Series 20 !SA Bonds is
used to provide any airplane, skybox or other luxury box, any health club facility, any facility
primarily used for gambling, or any store the principal business of which is the sale of alcoholic
beverages for consumption off premises; or
(f)

(g)
the taking of any action by the Issuer, the Borrower or any person acting
on the Borrower's behalf or upon the Borrower's direction, or the failure of the Issuer, the
Borrower or any such person to take any action, or any mistake in or untruthfulness of any
representation of the Issuer or the Borrower contained in this Indenture or in any certificate of
the Issuer or the Borrower delivered pursuant to this Indenture or in connection with the issuance
of the Series 20 !SA Bonds, if such act or omission, or such mistake in or untruthfulness of such
representation, has the effect of causing the interest income on the Series 20 !SA Bonds to be or
become subject to Federal income taxation; or
(h)

as a result of a change in the tax laws of the United States; or

(i)
any other condition or circumstance that results in a Determination of
Taxability; provided, however, that no Event of Taxability shall be deemed to have occurred
with respect to the Series 20 !SA Bonds if the interest income thereon shall be subject to Federal
income taxation for any period solely because during that period the Series 201SA Bonds were
held by a person who is a "Substantial User" or a "Related Person," as those terms are defined in
the Code;
"Facility" means the 60-unit (licensed for 64 beds) assisted living facility, which is
commonly known as "The Veranda" located on a 4.04-acre site, at 6830 River Road, Columbus
(Muscogee County), Georgia;
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"Financing Statements" means any and all financing statements (including continuation
statements) filed for record fi·om time to time to perfect the security interests created or assigned
hereunder or pursuant hereto;
"Funds Available for Debt Service" means in any period the Pledged Revenues for such
period, minus the Borrower's operating expenses (as set forth in the Operating Budget required
by Section 5.4 of the Loan Agreement), plus, to the extent included in such Operating Expenses,
depreciation and amortization, interest on long-term indebtedness (including the Series 2015
Bonds), amortization of discount and financial expenses incurred in connection with the issuance
of long-term indebtedness, and other non-cash expense deducted in accordance with generally
accepted accounting principles consistently applied;
"Government Obligations" means (a) direct obligations of the United States of America
for the payment of which the full faith and credit of the United States of America is pledged, or
(b) obligations issued by a person controlled or supervised by and acting as an instrumentality of
the United States of America, the payment of the principal of, premium, if any, and the interest
on which is fully guaranteed as a full faith and credit obligation of the United States of America
(including any security described in (a) or (b) issued or held in book-entry form on the books of
the Department of the Treasury of the United States of America), which obligations in either
case, are not subject to redemption prior to maturity at less than par by anyone other than the
holder;
"Gross Revenues" means the gross revenues received by the Borrower and/or Manager in
connection with the management or operation of the Facility;
"Guarantors" means Dwayne A. Edwards and Todd Barker are the guarantors under the
Limited Guaranty Agreement;
"Indenture" means this Trust Indenture and any indentures supplemental hereto;
"Independent Auditor" means a certified public accountant, or firm thereof, who or which
is "independent" as that term is defined in Rule 101 and related interpretations of the Code of
Professional Ethics of the American Institute of Certified Public Accountants, of recognized
standing, who or which does not devote his or its full time to either the Issuer or the Borrower
(but who or which may be regularly retained by either);
"Independent Counsel" means an attorney, or firm thereof, admitted to practice law
before the highest court of any state in the United States of America or the District of Columbia
and not an employee on a full-time basis of either the Issuer or the Borrower (but who or which
may be regularly retained by either);
"Interest Payment Date" means September 1, 2015, and the first day of each consecutive
month thereafter of each year that the Bonds are Outstanding;
"Issuer" means Development Authority of Columbus, Georgia, a public corporation and
instrumentality duly organized and existing under the laws of the State of Georgia;

-8-

Case 2:17-cv-00393-SCM Document 165-1 Filed 12/13/17 Page 16 of 93 PageID: 6843

"Land Use Restriction Agreement" means that certain Land Use Restriction Agreement,
dated as of July I, 2015, between the Borrower and the Trustee;
"Land Use Restrictions" means certain general covenants, specific covenants and other
agreements with respect to the Project and the use and operation thereof, described as the
following:
(a) General Covenants- The Issuer and Borrower covenant to the following:
(i) to comply with respect to the Project with 142(d) of the Code and applicable
regulations thereunder for the longer of the remaining term of the Series 20 15A Bonds or the
end of the Qualified Project Period, subject to prior termination upon the occurrence of certain
events described in the Land Use Restrictions; and
(ii) to not knowingly take or permit any action to be taken which would adversely
affect the exemption of interest under 142(d) of the Code from federal income taxation. The
Issuer and the Borrower, each for its own part, agrees to take any lawful actions, including
amending the Land Use Restrictions, as is necessary, in the opinion of a nationally-recognized
bond counsel, to comply fully with all applicable requirements affecting the federal tax
exemption of interest on the Series 2015A Bonds under 142(d) of the Code.
(b) Specific Covenants - The Borrower makes certain representations, covenants, and
warranties to the following:
(i) the Facility is being acquired, rehabilitated, and installed for the purpose of
providing "residential rental property" as such phrase is used in 142(d) of the Code; the
Borrower will own the entire Project for federal tax purposes; and the Borrower will own,
manage, and operate the Project as a project to provide residential rental property consisting of
similarly constructed residential dwelling units and facilities functionally related and subordinate
thereto, in accordance with 142(d);
(ii) none of the dwelling units in the Facility will be used on a transient basis or
leased or rented for a period of less than thirty (30) days;
(iii) no part of the Facility will be used as a hotel, motel, dormitory, fraternity
house, sorority house, rooming house, hospital, nursing home, sanitarium, rest home, or trailer
park or court for use on a transient basis;
(iv) the Borrower will rent continuously or make available for rent on a
continuous basis the dwelling units in the Facility to members of the general public for the longer
of the remaining term of the Series 2015A Bonds or the Qualified Facility Period (the "Rental
Restrictions Period"); and will not give preference in renting dwelling units in the Facility to any
particular class or group of persons, other than persons and families of low and moderate
income, elderly persons, and a resident manager and maintenance personnel;
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(v) for the Qualified Facility Period, at least twenty percent (20%) (15% if the
Facility is, or subsequently becomes, a "targeted area project," as defined in Treas. Regs. § 1.1038(b)(8)(iii)) of the completed and occupied dwelling units in the Facility shall be occupied or
held for occupancy by Low or Moderate Income Tenants;
(vi) the Borrower has designed and will maintain the Facility so that the dwelling
units to be rented to Low or Moderate Income Tenants will be intermingled with all other
dwelling units in the Facility, and the tenants in such dwelling units will enjoy equal access to all
common facilities of the Facility; the Borrower agrees that there will be no material changes to
the design of the Facility hereafter without an unqualified opinion of nationally-recognized bond
counsel, a copy of which shall be provided to the Issuer and the Trustee, that the proposed
changes will not adversely affect the tax-exempt status of the interest payable on the Series
2015A Bonds;
(vii) to obtain and maintain on file and available for inspection by the Issuer or the
Trustee, income certifications from each Low or Moderate Income Tenant residing in the Facility
in the form and manner required by Treasury Regulation 1.167(k)-3(b) or in such other form and
manner as may be required by applicable rules, regulations, or policies promulgated or proposed
by the Department of the Treasury or the Internal Revenue Service with respect to obligations
issued under 142(d) of the Code;
(viii) to provide in each lease to a Low or Moderate Income Tenant that a
material misrepresentation in such tenant's income certification will be grounds for default and
eviction (the enforcement of such provisions, however, being subject to limitations under
applicable law);
(ix) to the extent permitted by law, to obtain from each Low or Moderate Income
Tenant residing in the Facility and maintain on file and available for inspection by the Issuer or
the Trustee, a copy of such Low or Moderate Income Tenant's federal income tax return (or
other documents and records acceptable to the Trustee and the Issuer) for the taxable year
immediately preceding such Low or Moderate Income Tenant's initial occupancy in the Facility,
or, in the event that a Low or Moderate Income Tenant certifies that he or she did not file or did
not retain a copy of such tax return, to obtain and maintain on file alternate independent evidence
of such Low or Moderate Income Tenant's income for such year, such as wage statements or
employer records;
(x) to prepare and submit to the Issuer and to the Trustee, at the end of each
month, a certificate executed by the Borrower stating the percentage of the dwelling units of the
Facility that were occupied by Low or Moderate Income Tenants (or that were during such
month occupied by, or held vacant and available for occupancy by, Low or Moderate Income
Tenants) at all times during such month; and
(xi) immediately upon discovering any violation of any of the covenants,
restrictions, and representations set forth in the Land Use Restrictions, to notify the Trustee and
the Issuer in writing of such violation.
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For purposes of the Land Use Restrictions, a dwelling unit occupied by an individual or
family who at the beginning of its occupancy is a Low or Moderate Income Tenant shall be
treated as occupied by a Low or Moderate Income Tenant during such individual's or family's
tenancy in such unit even if the individual or family, as the case may be, subsequently ceases to
qualify as a Low or Moderate Income Tenant. In addition, such unit shall be treated as occupied
by a Low or Moderate Income Tenant until reoccupied, other than for a temporary period of not
exceeding thiliy-one (31) days, by another occupant, at which time the character of the unit shall
be redetermined according to the provisions of this section.
The Land Use Restrictions and the covenants contained therein shall run with the land
and shall inure to the benefit of and shall be binding upon the legal representatives, successors,
and assigns of all parties thereto. No part of the Facility shall be voluntarily transferred by the
Borrower prior to expiration of both the Rental Restrictions Period and the Qualified Facility
Period unless prior thereto or simultaneously therewith the transferee enters into an agreement, in
form acceptable to the Issuer and the Trustee, assuming all obligations of the Borrower under the
Land Use Restrictions with respect to the transferred property.
"Loan Agreement" means the hereinbefore-mentioned Loan Agreement, of even date
herewith, between the Issuer and the Borrower, including any amendments thereto;
"Limited Guaranty Agreement" means that certain Limited Guaranty Agreement dated as
of July I, 2015, pursuant to which Dwayne A. Edwards and Todd Barker guarantee the prompt
payment, as and when due, of Borrower's obligations under the terms of the Loan Agreement;
"Management Agreement" means the Management Agreement between the Borrower
and the Management Company for the management of the Facility on behalf of the Borrower,
dated as of July I, 20I5;
"Management Company" means Oxton Place of Green Island, LLC, a Georgia limited
liability company;
"Official Statement" means the Official Statement of the Issuer, dated July 24, 2015,
which relates to the Bonds;
"Outstanding" when used with reference to the Bonds at any dates on which the amount
of outstanding Bonds is to be determined, means all Bonds which have been authenticated and
delivered by the Trustee hereunder, except:
(a)

Bonds canceled on or prior to such date;

(b)
Bonds for the payment or redemption of which sufficient moneys and/or
Government Obligations meeting the terms and conditions specified in Section 802 shall have
been theretofore transferred or deposited into the special account established in the Bond Fund
(whether upon or prior to the maturity or redemption date of any such Bonds); provided that if
such Bonds are to be redeemed prior to the maturity thereof, notice of such redemption shall
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have been given or arrangements satisfactory to the Trustee shall have been made therefor, or
waiver of such notice satisfactory in form to the Trustee shall have been filed with the Trustee;
(c)

Bonds in lieu of which others have been authenticated under Section 207

or 208; and
(d)
For the purposes of any consent or other action to be taken by the holders
of a specified percentage of outstanding Bonds hereunder, all Bonds held by or for the Issuer or
the Borrower, except that for purposes of any such consent or action the Trustee shall be
obligated to consider as not being outstanding only Bonds known by the Trustee to be so held;
"Pavment in full of the Bonds" specifically encompasses the situations referred to m
Section 5.7 of the Loan Agreement and in Section 802 hereof;
"Permitted Investments" means any obligations permitted by Georgia law for the
investment of bond proceeds which have been assigned to a rating category no less than an
"investment grade" category assigned by Standard & Poor's Corporation, Moody's Investors
Services, or any other similar rating service;
The Trustee may make investments permitted by this definition through its own bond
department or the bond department of any bank or trust company under common control with the
Trustee. Investments will be made so as to mature or be subject to redemption at the option of
the holder on or before the date or dates that the Trustee anticipates that moneys from the
investments will be required. The Trustee, when authorized by the Borrower, may trade with
itself in the purchase and sale of securities for such investment. Investments will be registered in
the name of the Trustee and held by or under the control of the Trustee. The Trustee will sell
and reduce to cash a sufficient amount of investments whenever the cash held by the Trustee is
insufficient. The Trustee shall not be liable for any loss from such investments to the extent
directed by the Borrower and to the extent such directions have been complied with by the
Trustee. The Issuer (and the Borrower by its execution of the Loan Agreement) acknowledge
that to the extent regulations of the Comptroller of the Currency or other applicable regulatory
entity grant the Issuer or the Borrower the right to receive brokerage confirmations of security
transactions as they occur, the Issuer and the Borrower acknowledge that such parties will not
receive such confirmations to the extent permitted by law. The Trustee will furnish the Issuer (if
requested by it) and the Borrower periodic cash transaction statements which include detail for
all investment transactions made by the Trustee hereunder. The Trustee or any of its affiliates
may act as sponsor, advisor or manager in connection with any investments made by the Trustee
hereunder. The investments described in this paragraph of the definition of Permitted
Investments may be made by the Trustee only if permitted by State law;
"Person" means any natural person, corporation, cooperative, partnership, trust or
unincorporated organization, government or governmental body or agency, political subdivision
or other legal entity as in the context may be appropriate;
"Pledged Revenues" means and shall include:
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(a)
the Gross Revenues received by the Borrower and/or Management
Company in connection with the management or operation of the Facility, the payments required
to be made by the Borrower under the Loan Agreement except payments to be made to the
Trustee for services rendered as Trustee under the Indenture and as Bond Registrar and paying
agent for the Bonds and except for expenses, indemnification and other payments required to be
made pursuant to Sections 4.3, 5.2 and 6.4 of the Loan Agreement;
(b)
any proceeds which arise upon the foreclosure of the Security Deed, or
with respect to any disposition of the Trust Estate and from any action against the Borrower for
any deficiency;
(c)
the proceeds of insurance required to be carried pursuant to Section 5.12
of the Agreement and the proceeds of condemnation awards or sale in lieu of condemnation also
described in Section 5.13 of the Loan Agreement; and
(d)

amounts on deposit in the trust funds created herein;

"Premises" means the real and personal property and fixtures used m the trade or
business described in the Security Deed;
"Principal" whenever used with reference to the Bonds or any portion thereof, shall be
deemed to include and the redemption premium (if any);
"Principal office of the Trustee" means the principal corporate trust office of the Trustee
in Tulsa, Oklahoma at which at any particular time its corporate trust business shall be
administered, which office at the time of the execution of this Indenture has an address of One
Williams Center, lOth Floor, Tulsa, Oklahoma 74172;
"Project" means the Project as defined in the Loan Agreement, as it may at any time
exist;

"Project Fund" means the Project Fund created by Section 601 hereof;
"Record date" means the fifteenth (15th) day of the calendar month next preceding each
interest payment date on the Bonds;
"Revenue Fund" means the Revenue Fund created in Section 509 hereof;
"Secretary" means the Secretary of the Issuer;
"Security Deed" means the Deed to Secure Debt and Security Agreement, of even date
herewith, from the Borrower to the Issuer and Trustee, including any amendment thereto;
"Security interest" or "security interests" refers to the security interests created herein and
in the Security Deed and shall have the meaning set forth in the U.C.C.;
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"Series 2015A Bonds" or "Series A Bonds" means the $7,960,000 Development
Authority of Columbus, Georgia First Mortgage Revenue Bonds (Columbus ALF, LLC Project),
Series 20 15A;
"Series 20 15B Bonds" or "Series B Bonds" means the $640,000 Development Authority
of Columbus, Georgia First Mortgage Revenue Bonds (Columbus ALF, LLC Project), Taxable
Series 20 15B;
"Special Fund" means the Special Fund created in Section 605 hereof;
"State" means the State of Georgia;
"Taxable Rate" means twelve percent (12.00%) per annum;
"Trustee" means the party so named and designated in the first paragraph hereof and its
successors and any corporation or association resulting from or surviving any consolidation or
merger to which it or its successors may be a party;
"Trust Estate" means the property described in the granting clauses hereof;
"Underwriter" means Lawson Financial Corporation, Phoenix, Arizona.
"U.C.C." means the Uniform Commercial Code of the State, as now or hereafter
amended.
Section 102. Certain Rules of Interpretation. The definitions set forth in Section 101
shall be equally applicable to both the singular and plural forms of the words and terms therein
defined and shall cover all genders.
"Herein,'' "hereby," "hereunder/' "hereof," "hereinbefore," "hereinafter" and other
equivalent words refer to this Indenture and not solely to the particular Article, Section or
subdivision hereof in which such word is used.

Reference herein to an Article number (M,, Article IV) or a Section number (Q,&,
Section 702) shall be construed to be a reference to the designated Article number or Section
number hereof unless the context or use clearly indicates another or different meaning or intent.
ARTICLE II.
THE BONDS
Section 201. Authorized Amount of Bonds. No Bonds may be issued under the
provisions of this Indenture except in accordance with this Article. The total principal amount of
Bonds that may be issued hereunder is expressly limited to $8,600,000, subject to the provisions
of Sections 207 and 208 and any Additional Bonds authorized under Section 211.
Section 202. Issuance of Bonds. The Bonds (i) shall be designated "$7,960,000
Development Authority of Columbus, Georgia Revenue Bonds (Columbus ALF, LLC), Series
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2015A" (the "Series 2015A Bonds") and "$640,000 Development Authority of Columbus,
Georgia Revenue Bonds (Columbus ALF LLC Project), Taxable Series 2015B" (the "Series
2015B Bonds") (the Series 2015A Bonds and Series 2015B Bonds being collectively referred to
as the "Bonds"), (ii) as originally issued hereunder shall be dated the date of original issuance
and delivery, (iii) shall bear interest from date (or, in the event a Bond is authenticated after a
Record Date but before the next interest payment date, such Bond shall bear interest from such
next interest payment date), until paid, at the rates of 6.25% and 7.20% per annum in the case of
the Series 2015A Bonds and at rate of 8.25% per annwn in the case of the Series 2015B Bonds,
such interest to be payable on September 1, 2015, and continuing on the first (1st) day of each
consecutive month from 2015 and thereafter, through August 1, 2045, in the case of the Series
2015A Bonds, and through August 1, 2023, in the case of the Series 2015B Bonds, and shall bear
interest on overdue principal and, to the extent legally enforceable, on overdue installments of
interest and other amounts payable under the Bonds, for each day until paid at the rate of interest
borne by the Bonds, and (iv) shall finally mature on August 1, 2045, in the case of the Series
2015A Bonds, and on August 1, 2023, in the case of the Series 2015B Bonds, subject to
extraordinary, optional and mandatory redemption prior to maturity in accordance with Article
III. The interest rate on the Bonds (the "Bond Rates") shall be that annual rate as set forth in
each form of Bond and shall be based on a three hundred sixty (360)-day year comprised of
twelve (12) thirty (30)-day months.
Anything herein or in the Bonds to the contrary notwithstanding, the obligation of the
Issuer hereunder shall be subject to the limitation that payments of interest to the holder of any
Bond shall not be required to the extent that the receipt of any such payment by such holder
would be contrary to the provisions of law applicable to such holder which limit the maximum
rate of interest which may be charged or collected by such holder.
The Bonds are subject to the sinking fund provisions of Section 304.
The Bonds (including Bonds issued in exchange therefor) shall be issued as registered
Bonds without coupons in the minimum denomination of $5,000 each or any higher integral
multiple of $1,000. The Bonds shall be numbered consecutively from R-1 for both the Series
20 15A Bonds and the Series 20 15B Bonds upwards in order of issuance according to the records
of the Bond Registrar.
Every Bond issued in exchange for a Bond as originally issued shall be dated the date of
its authentication. The first payment of interest on a Bond shall be due on the interest payment
date next succeeding the date of such Bond unless such Bond is dated on an interest payment
date, in which case the first payment of interest thereon shall be due on the next succeeding
interest payment date, or unless such Bond is dated after a record date but before the next interest
payment date, in which case the first payment of interest thereon shall be due on the second
succeeding interest payment date. The interest to be paid on an interest payment date shall be
computed from the date on which interest was last paid on the Bonds or, if interest has not
previously been paid on the Bonds, from the date of original issuance and delivery thereof.
Subject to the provisions of Section 208, the person in whose name a Bond is registered
at the close of business on any Record Date with respect to any interest payment date shall be
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entitled to receive the interest payable on such interest payment date notwithstanding the
cancellation of such Bond upon any transfer or exchange subsequent to such Record Date and
prior to such interest payment date; provided, however, that if and to the extent that the Issuer
shall default in the payment of interest due on such interest payment date, such past due interest
shall be paid to the persons in whose name outstanding Bonds are registered on a subsequent
Record Date established by notice given by mail by the Trustee or by or on behalf of the Issuer
to the holders of the Bonds not less than thirty (30) days preceding such subsequent Record Date.
The principal of the Bonds shall be payable in lawful money of the United States of
America at the principal office of the Trustee upon surrender thereof and interest on the Bonds
shall be payable by check drawn upon the account held by the Trustee for such purpose and
mailed to the persons in whose names the Bonds are registered on the registration books
maintained by the Trustee, as Bond Registrar, at the close of business on the Record Date next
preceding such interest payment date. The Trustee shall maintain a record of the amount and
date of any payment of principal and/or interest on the Bonds (whether at the maturity date or the
redemption date prior to maturity or upon the maturity thereof by declaration or otherwise).
Section 203. Execution; Limited Obligation. The Bonds shall be executed on behalf of
the Issuer by the manual or facsimile signature of its Chairman or Vice Chairman and the
Issuer's corporate seal shall be affixed thereto or printed or otherwise reproduced thereon and
attested by the manual or facsimile signature of its Secretary. If any officer of the Issuer who
shall have executed any Bond shall cease to be such officer before the Bond so executed (by
manual or facsimile signature) shall be authenticated and delivered by the Trustee, such Bond
nevertheless may be authenticated and delivered as though the person who executed such Bond
had not ceased to be such officer of the Issuer, and also any Bond may be executed on behalf of
the Issuer by such persons as at the actual time of such execution of such Bond shall be the
proper officers of the Issuer, although at the date of such Bond such persons may not have been
officers of the Issuer.
The obligation of the Issuer to pay the Bonds and the interest thereon shall not be a
general obligation of the Issuer but shall be a limited obligation which shall be payable from, and
wholly secured by, the Trust Estate. The Bonds will constitute only a limited obligation of the
Issuer and will be payable solely from the Pledged Revenues to be assigned and pledged to the
payment thereof and will not constitute a debt or a general obligation or a pledge of the faith and
credit of the State of Georgia or any political subdivision thereof, including the City and the
County, and will not directly, indirectly, or contingently obligate said State or any political
subdivision thereof, including the City and the County, to levy or to pledge any form of taxation
whatever for the payment thereof.
Section 204. Authentication. Only such Bonds as shall have endorsed thereon a
certificate of authentication substantially in the form hereinafter set forth executed by the Trustee
shall be entitled to any right or benefit hereunder. No Bond shall be valid or obligatory for any
purpose unless and until such certificate of authentication shall have been executed by the
Trustee, and such executed certificate of the Trustee upon any such Bond shall be conclusive
evidence that such Bond has been authenticated and delivered hereunder. Said certificate of
authentication on any Bond shall be deemed to have been executed by the Trustee if signed by an
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authorized officer of the Trustee, but it shall not be necessary that the same officer sign the
certificate of authentication on all of the Bonds issued hereunder.
Section 205. Form of Bonds. The Bonds, the Trustee's certificate of authentication,
and the form of assignment shall, at the Trustee's discretion, be in substantially the forms and
format hereinafter set forth (the Series A Bond form is followed by the Series B Bond form) with
such appropriate variations, omissions, substitutions and insertions as are permitted or required
hereby and may have such letters, numbers or other marks of identification and such legends and
endorsements placed thereon, as may be required to comply with any applicable laws or rules or
regulations, or as may, consistently herewith, be determined by the officers executing such
Bonds, as evidenced by their execution of the Bonds:
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UNITED STATES OF AMERICA
STATE OF GEORGIA
DEVELOPMENT AUTHORITY OF COLUMBUS, GEORGIA
FIRST MORTGAGE REVENUE BONDS
(COLUMBUS ALF, LLC PROJECT),
SERIES 20\5A

No. _ _ _ _ _ _ __

Interest Rate: _ __

Dated: July 24,2015

Maturity Date: August 1, _ _

Cusip Number: _ _ _ _ _ _ _ __
Principal Amount:
Registered Owner: _ _ _ _ _ __

FOR VALUE RECEIVED, Development Authority of Columbus, Georgia, (the
"Issuer"), a public corporation created and existing pursuant to the Development Authorities
Law (O.C.G.A. Section 36-62-1, et seq.), as amended, or any successor statute; (collectively, the
"Act"), hereby promises to pay, on the date hereinabove set forth, to the Registered Owner
identified above, or registered assigns, on the Maturity Date identified above, the Principal
Amount identified above, solely from the Pledged Revenues (defined in the Indenture)
hereinafter described and from no other sources, and to pay to the registered owner hereof solely
from said Pledged Revenues, interest on said principal sum at the interest rate set forth above
(computed on the basis of a three hundred sixty (360)-day year, thirty (30)-day month), payable
monthly on each interest payment date, commencing September I, 2015, and continuing on the
first (1st) day of each consecutive month thereafter, from the latest interest payment date to
which interest has been paid or duly provided for, or from the original issue date set forth above,
until this Series 2015A Bond has been fully paid. Upon a Determination of Taxability (as
defined in the Indenture) this Series 20 15A Bond shall bear interest, commencing from and after
the Event of Taxability (as defined in the Indenture) equal to twelve percent (12%) per annum
(the "Taxable Rate"). This Series 2015A Bond shall bear interest on overdue installments of
interest and other amounts payable hereunder, for each day until paid at the rate of interest borne
by this Series 2015A Bond. This Bond shall bear interest from the date hereof until payment in
full of the principal amount hereof.
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The first payment of interest on this Series 20 !SA Bond shall be due on the interest
payment date next succeeding the date hereof unless this Series 20 !SA Bond is dated on an
interest payment date, in which case the first payment of interest hereon shall be due on the next
succeeding interest payment date, or unless this Series 2015A Bond is dated after a record date
but before the next interest payment date, in which case the first (1st) payment of interest hereon
shall be due on the second (2nd) succeeding interest payment date. The interest to be paid on an
interest payment date shall be computed from the date on which interest :was last paid on this
Series 20 !SA Bond or, if interest has not previously been paid on this Series 20!5A Bond, from
the date of original issuance and delivery hereof. As used herein, the term "interest payment
date" means the first day of each consecutive month, commencing September 1, 2015, and the
first (1st) day of each consecutive month thereafter, with the final scheduled interest payment
date being the due date indicated on the face of this Series 2015A Bond.
The principal of this Series 20 15A Bond shall be payable in lawful money of the United
States of America at the corporate trust office of BOKF, N.A., as trustee (the "Trustee") under
the Indenture (hereinafter defined), upon surrender hereof and the interest hereon shall be
payable by check drawn upon the Trustee and mailed on each interest payment date to the
Bondholder at his address as it appears on the Series 20 l5A Bond registration books to be kept
by the Trustee as of the close of business on the fifteenth (15th) day of the calendar month next
preceding each interest payment date. Payment of and interest on this Series 2015A Bond shall
be in any coin or currency of the United States of America as, at the respective times of payment,
shall be legal tender for the payment of public and private debts.
Anything herein or in said Indenture to the contrary notwithstanding, the obligation of the
Issuer hereunder and under said Indenture shall be subject to the limitation that payments of
interest to the holder of this Series 2015A Bond shall not be required to the extent that the receipt
of any such payment by the holder of this Series 2015A Bond would be contrary to the
provisions of law applicable to such holder which limit the maximum rate of interest which may
be charged or collected by such holder.
This Series 20 15A Bond is one of a series in the aggregate principal amount of
$7,960,000 Development Authority of Columbus, Georgia First Mortgage Revenue Bonds
(Columbus AFL, LLC Project), Series 2015A (the "Series 2015A Bonds" or the "Bonds"), of
like tenor except as to numbers and denominations issued under and secured by a Trust
Indenture, dated as of July I, 2015, between the Issuer and the Trustee (the "Indenture"), and a
resolution by the Issuer adopted on July 9, 2015, for the purpose of financing, in whole or in part
(1) the acquiring, renovating and expanding a 60-unit (licensed for 64 beds) assisted living
facility, which is commonly known as 'The Veranda" located on a 4.04-acre site, at 6830 River
Road, Columbus (Muscogee County), Georgia; (2) funding of various trust accounts with bonds
and (3) payment of the cost of the issuance of the bonds ("Project") which the Company
anticipates will maintain forty (40) jobs and increase employment opportunities in Columbus,
Georgia, by approximately twelve (12) jobs and that the availability of revenue bond financing
with respect to the Project is an important factor under consideration by the Company in
determining the feasibility of the proposed Project from a financial standpoint; (hereinafter
described) (collectively, the "Project"). This Series 20 l5A Bond is issued on a parity basis with
those certain $640,000 Development Authority of Columbus, Georgia First Mortgage Revenue
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Bonds (Columbus ALF, LLC Project), Taxable Series 2015B (the "Series 2015B Bonds") also
issued under the Indenture.
In order to enhance the marketability of the Series 2015 Bonds, Dwayne A. Edwards and
Todd Barker have agreed to guarantee the prompt payment, as and when due, of Borrower's
obligations under the terms of the Loan Agreement pursuant to that certain Limited Guaranty
Agreement, dated as of July 1, 2015 (the "Limited Guaranty Agreemen<");
THIS SERIES 2015A BOND AND THE REDEMPTION PREMIUM (IF ANY) AND
THE INTEREST HEREON SHALL NOT BE DEEMED TO CONSTITUTE A DEBT OR A
GENERAL OBLIGATION OR A PLEDGE OF THE FAITH AND CREDIT OF THE ISSUER,
THE CONSOLIDATED GOVERNMENT OF COLUMBUS, GEORGIA, THE STATE OF
GEORGIA OR OF ANY POLITICAL SUBDIVISION OF THE STATE, AND DOES NOT
DIRECTLY, INDIRECTLY OR CONTINGENTLY OBLIGATE SAID ISSUER,
SAIDCONSOLIDATED GOVERNMENT, SAID STATE, OR ANY POLITICAL
SUBDIVISION OF THE STATE TO LEVY OR TO PLEDGE ANY FORM OF TAXATION
WHATEVER FOR THE PAYMENT OF SUCH PRINCIPAL, REDEMPTION PREMIUM (IF
ANY) AND INTEREST. NEITHER THE ISSUER, THE STATE OF GEORGIA, THE
CONSOLIDATED GOVERNMENT OF COLUMBUS IS OBLIGATED TO PAY THE
PRINCIPAL OR REDEMPTION PRICE, IF ANY, OF, OR INTEREST ON, THIS SERIES
2015A BOND AS THIS SERIES 2015A BOND IS A SPECIAL, LIMITED OBLIGATION OF
THE ISSUER AND IS PAYABLE SOLELY FROM Tl-IE "PLEDGED REVENUES" (AS
DEFINED IN THE INDENTURE). THIS SERIES 2015A BOND DOES NOT NOW AND
NEVER SHALL CONSTITUTE A CHARGE AGAINST THE GENERAL CREDIT OF THE
ISSUER, THE CONSOLIDATED GOVERNMENT OF COLUMBUS, GEORGIA. THE
ISSUER HAS NO TAXING POWER. NO HOLDER OF THIS SERIES 2015A BOND SHALL
EVER HAVE THE RIGHT TO COMPEL THE EXERCISE OF THE TAXING POWER OF
THE STATE OF GEORGIA OR ANY POLITICAL SUBDIVISION THEREOF, OR THE
CONSOLIDATED GOVERNMENT OF COLUMBUS, GEORGIA,, TO PAY THIS SERIES
2015A BOND OR THE REDEMPTION PREMIUM (IF ANY) OR THE INTEREST HEREON
OR ANY OTI-IER COST INCIDENT THERETO, OR TO ENFORCE PAYMENT HEREOF
AGAINST ANY PROPERTY OF SAID CONSOLIDATED GOVERNMENT OR SAID
STATE OR ANY POLITICAL SUBDIVISION THEREOF. NO RECOURSE SHALL BE
HAD FOR THE PAYMENT OF THE PRINCIPAL OF, OR THE REDEMPTION PREMIUM
(IF ANY) OR THE INTEREST ON, THIS SERIES 2015A BOND AGAINST ANY OFFICER
OR DIRECTOR OF THE ISSUER.
This Series 20 15A Bond is issued and the Indenture was authorized, executed and
delivered by the Issuer under and pursuant to the Constitution and laws of the State of Georgia,
including particularly the Act. Prior to the issuance hereof, the Issuer entered into a Loan
Agreement, dated as of the date of the Indenture (the "Loan Agreement"), with Columbus ALF,
LLC, a Georgia limited liability company (the "Borrower"), pursuant to the terms of which the
Borrower has agreed to pay to the Issuer such amounts as will be fully sufficient to pay the
principal of, and the redemption premium (if any) and the interest on, the Bonds as the same
become due and to pay certain administrative expenses in connection with the Bonds.
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As security for the payments required to be made under the Loan Agreement, the
Borrower has conveyed first security title to that pmtion of the Project consisting of real
property, all improvements thereon, and certain personal property pursuant to the terms of a
Security Deed, dated the date of the Indenture.
In addition, a Debt Service Reserve Fund, initially containing $722,880, has been created
to secure the payment of the Bonds, all as more particularly set forth in the Indenture.
As additional security for the payment of the Bonds, all right, title and interest of the
Issuer in (a) the Loan Agreement and the Security Deed (except certain rights reserved by the
Issuer under the terms of the Indenture), together with the Agreement and the Security Deed, (b)
the Pledged Revenues, and (c) all amounts on deposit from time to time in the "Project Fund"
(defined in the Indenture), have been assigned to the Trustee under the Indenture and pledged to
the payment of the principal of, and the redemption premium (if any) and the interest on, the
Bonds.
Reference to the Indenture is hereby made for a description of the aforesaid Project Fund
which is charged with, and pledged to, the payment of the principal of, and the redemption
premium (if any) and the interest on, the Bonds, the nature and extent of the security, the rights,
duties and obligations of the Issuer, the Borrower, and the Trustee, the rights of the holders of the
Bonds, the terms and conditions under and upon the occurrence of which the Indenture, the Loan
Agreement, and the Security Deed may be modified and the terms and conditions under and
upon the occurrence of which the lien of the Indenture may be defeased as to this Series 2015A
Bond prior to the maturity or redemption date hereof, to all of the provisions of which the holder
hereof, by the acceptance of this Series 2015A Bond, assents.
IT IS HEREBY CERTIFIED AND RECITED that all acts, conditions and things
required by the Constitution and laws of the State of Georgia to happen, exist and be perfonned
precedent to and in the issuance of this Series 20 15A Bond, the execution of the Indenture and
the adoption of the aforesaid resolution by the Issuer, have happened, exist and have been
performed in due time, form and manner as required by law.
This Series 20 15A Bonds shall not be entitled to any benefit under the Indenture and
shall not become valid or obligatory for any purpose until it shall have been authenticated by
execution by the Trustee by manual signature of the certificate hereon endorsed.
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IN WITNESS WHEREOF, Development Authority of Columbus, Georgia caused this
Series 2015A Bond to be executed with the manual or duly authorized reproduced facsimile
signature of its Chairman, and the reproduced facsimile of its corporate seal to be imprinted
hereon and attested by the manual or duly authorized reproduced facsimile signature of its
Secretary.
DEVELOPMENTAUTHORITY OF
COLUMBUS, GEORGIA

By:

(SEAL)

Chairman
ATTEST:

Secretary
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******************
[FORM OF VALIDATION CERTIFICATE
TO APPEAR ON FACE OF BOND]
VALIDATION CERTIFI€ATE
STATE OF GEORGIA
COUNTY OF MUSCOGEE
The undersigned Clerk of the Superior Court of Musco gee County, Georgia, HEREBY
CERTIFIES that the within Series 2015A Bond was confirmed and validated by judgment of the
Superior Court of Muscogee County, Georgia, rendered on the 20th day of July, 2015, that no
intervention or objection was filed thereof and that no appeal has been taken therefrom.
WITNESS the manual or duly authorized reproduced facsimile of my signature and the
reproduced facsimile seal of said Court.

Clerk, Superior Court,
Musco gee County, Georgia

[SEAL]

******************
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*** ****
FORM OF REVERSE OF BOND

This Series 20 15A Bond is transferable by the Bondholder in person or by his attorney
duly authorized in writing at the principal corporate trust office or agency of the Trustee, m
Tulsa, Oklahoma, all subject to the terms and conditions provided in the Indenture.
The Bonds, upon the surrender thereof at the principal corporate trust office of the
Trustee with a written instrument of transfer satisfactory to the Trustee executed by the
Bondholder or his duly authorized attorney, may, at the option of the Bondholder, be exchanged
for an equal aggregate principal amount of Bonds of any other authorized denomination, in the
manner and subject to the conditions provided in the Indenture.
The Trustee shall not be required to transfer or exchange any Series 20 15A Bond after
the giving of notice calling such Series 2015A Bond for redemption or partial redemption has
been made.
The Trustee may require payment of a service charge for any exchange or transfer of
Series 2015A Bonds, together with any tax or other governmental charges required to be paid
with respect to the Series 2015A Bond(s), and the same Muscogee be paid by the holder of the
Bond requesting such transfer or exchange as a condition precedent to the exercise of such
privilege.
This Series 2015A Bond is issued with the intent that the laws of the State of Georgia,
Musco gee County, govern its construction.
The Bonds may be called for redemption prior to maturity in the event the Borrower is
required to prepay the installment amounts called for in the Loan Agreement under the
circumstances set forth in Sections 7.1 or 7.2 (i.e., after a Determination of Taxability) of the
Loan Agreement.
If called for redemption prior to maturity as provided in the preceding paragraph, the
Series 2015A Bonds may be redeemed in whole at any time on any interest payment date, at a
redemption price equal to the principal amount of each Bond to be redeemed plus accrued
interest or interest due thereon for the Series 2015A Bonds at the Taxable Rate and on such
redemption date, and following the Determination of Taxability at a redemption price equal to:
(A) the principal amount of each Bond to be redeemed plus accrued
interest thereon to the redemption date; plus
(B) an amount equal to any interest, penalties on overdue interest and additions to tax as
referred to in Subchapter A of Chapter 68 of the Code owing by any holder of a Bond; plus
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(C) all fees and expenses of the Issuer and Trustee incurred in connection with the
redemption described above.
OPTIONAL REDEMPTION
The Series 2015 Bonds are subject to redemption prior to maturity on or after August I,
2018 in whole at any time or in part on any Interest Payment Date, at the redemption prices
(expressed as percentages of principal amount) set forth in the table below plus accrued interest
or interest due thereon on such redemption date; provided that no partial redemption may be
made unless all debt service on the Series 20 !SA Bonds and Series 20 15B Bonds shall have been
paid on the due date.
Redemption
Prices

Dates of Redemption
Inclusive
From August
From August
From August
From August

I,
1,
1,
1,

2018,
2019,
2020,
2021,

through July 31, 2019
through July 31, 2020
through July 31, 2021
and thereafter

103%
102%
101%
100%

SPECIAL OPTIONAL REDEMPTION
The Series 2015 Bonds will be subject to optional redemption by the Issuer, at the direction
of the Borrower, in whole or in part, upon thirty (30) days' written notice by the Borrower to the
Issuer after the date on which the Series 2015 Bonds shall have received an investment grade rating
(BBB or Baa or higher) from any of Standard & Poor's Rating Services, Moody's Investors Service,
or Fitch Ratings, or upon the discontinuation of all such rating agencies, any other nationally
recognized rating service, at a redemption price equal to 103% of the principal amount of the Series
2015 Bonds to be redeemed, plus interest accrued thereon to the redemption date, if such
redemption shall be before August 1, 2019, and at the respective redemption prices set forth in the
foregoing section captioned "Optional Redemption" if such redemption shall be on or after such
date.
MANDATORY SINKING FUND REDEMPTION
The Series 20 15A Bonds are subject to mandatory sinking fund redemption prior to
maturity, in accordance with Section 304 of the Indenture, in part, at a redemption price equal to
I 00% of the principal amount of each Series 20 15A Bond to be redeemed, plus the interest due
thereon on the redemption date, in the following amounts and on the dates set forth below:
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Series A Term Bonds August 1, 2045 Maturity
2028

$ 205,000

2037

$ 385,000

2029

$ 220,000

2038

$ 415,000

2030

$ 235,000

2039

2031

$ 255,000

2040

$ 445,000
$ 475,000

2032

$ 270,000

2041

2033

$ 290,000

2042

2034

$ 315,000

2043

2035

$ 335,000

2044

$ 585,000
$ 625,000

2036

$ 360,000

2045 (maturity)

$ 670,000

$ 510,000
$ 545,000

EXTRAORDINARY REDEMPTION
The Series 2015A Bonds are subject to redemption in whole, at any time, at a redemption
price equal to hundred percent (1 00%) of the principal amount of each Bond redeemed, as of the
redemption date, plus accrued interest to the redemption date, from and to the extent of the
property or title insurance proceeds, condemnation awards or proceeds of any conveyance in lieu
of condemnation, which are directed to be applied to the redemption of Series 20 15A Bonds
pursuant to Section 301 of the Indenture.
The Series 20 15A Bonds will also be subject to extraordinary redemption, in whole, if legal
title to the Facility shall be transferred to any entity other than the Issuer or the Borrower, or if the
Borrower's interest under the Loan Agreement shall be transferred to any other entity, in either such
case at a Redemption Price equal to one hundred three percent (103%) of the principal amount of
the Series 2015A Bonds, plus interest accrued to the redemption date, if such transfer shall be before
August 1, 2019, and at the respective redemption prices set forth above in respect of an optional
redemption of Series 2015A Bonds if such transfer shall be on or after such date.
The person in whose name this Series 20 15A Bond is registered shall be deemed and
regarded as the absolute owner hereof for all purposes, and payment of or on account of either
principal or interest made to such registered holder shall be valid and effectual to satisfy and
discharge the liability upon this Series 2015A Bond to the extent of the sum or sums so paid.
The particular Series 20 15A Bond of this series, or portion thereof in the case of certain
Series 2015A Bonds of a principal amount greater than $5,000 to be redeemed in the case of a
partial redemption under any of the provisions of the Indenture, shall be selected by the Trustee
by lot in such manner as may be determined by the Trustee.
Written notice of the redemption in whole or in part of this Series 2015A Bond shall be
given by the Trustee by first class mail, postage prepaid, mailed not less than thirty or more than
forty five (45) days prior to the redemption date to the Bondholder at the last address shown on
the registration book kept by the Trustee.
-26-

Case 2:17-cv-00393-SCM Document 165-1 Filed 12/13/17 Page 34 of 93 PageID: 6861

Upon deposit with the Trustee of the moneys required to effect any redemption, the
Series 20 !SA Bonds or portion thereof thus called and provided for shall not bear interest after
the redemption date and shall not be considered to be outstanding or to have any other rights
under the Indenture other than the right to receive payment.
By the acceptance of this Series 201SA Bond, the Bondholder agrees that if less than the
entire principal amount of this Series 20 lSA Bond is to be redeemed, payment of the redemption
price will be made only upon the surrender of this Series 201SA Bond to the Trustee. Upon
surrender hereof, there shall be issued to the Bondholder, without charge to the Bondholder
therefor, for the unredeemed balance hereof, a Series 201SA Bond or Series 201SA Bonds in any
of the authorized denominations as more fully set out in the Indenture.
The holder of this Series 20 I SA Bond shall have no right to enforce the provisions of the
Indenture or to institute action to enforce the agreements therein, or to take any action with
respect to any "event of default" as defined in the Indenture, or to institute, appear in or defend
any suit or other proceeding with respect thereto, except as provided in the Indenture. The stated
maturity of this Series 201SA Bond and the stated dates for the payment of interest may be
accelerated upon the occurrence of certain "events of default" as defined in the Indenture. The
occurrence of certain other such "events of default" will permit the acceleration of the stated
maturity of this Series 20 lSA Bond and the stated dates for the payment of interest as provided
in the Indenture. Modifications, amendments or supplements to the Indenture may be made only
to the extent and in the circumstances permitted by the Indenture.
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** **** * *
FORM OF TRUSTEE'S AUTHENTICATION CERTIFICATE
TO APPEAR ON FACE OF BOND
TRUSTEE'S AUTHENTICATION CERTIFICATE

The above Series 2015A Bond is one of the Series 2015A Bonds described in the withinmentioned Trust Indenture, and is hereby authenticated as of the date set forth below.

BOKF,N.A.,
as Trustee

By:
Authorized Officer
Authentication Date: _ _ _ _ _ __
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*******
FORM OF ASSIGNMENT
TO APPEAR ON REVERSE OF BOND
FORM OF ASSIGNMENT

FOR VALUE RECEIVED, the undersigned hereby sells, assigns and transfers unto
PLEASE INSERT SOCIAL SECURITY OR OTHER
IDENTIFYING NUMBER OF ASSIGNEE

the within Series 20 I SA Bond of Development Authority of Columbus, Georgia and does hereby
constitute and appoint
attorney to transfer the said Bond
on the books of the within named Issuer, with full power of substitution in the premises.

Dated:
In the presence of:
Bondholder
Signature Guarantee

Medallion Stamp

(END OF FORM OF BOND)
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STATE OF GEORGIA
DEVELOPMENT AUTHORITY OF COLUMBUS, GEORGIA
FIRST MORTGAGE REVENUE BONDS
(COLUMBUS ALF, LLC PROJECT),
TAXABLE SERIES 2015B

No. ___________________

Interest Rate: ____

Dated: July 24,2015

Maturity Date: August 1, ____

Cusip Number: __________
Principal Amount: _______
Registered Owner: ________
FOR VALUE RECEIVED, Development Authority of Columbus, Georgia (the "Issuer"),
a public corporation created and existing pursuant to the Development Authorities Law
(O.C.G.A. Section 36-62-1, et seq.), as amended, or any successor statute; (collectively, the
"Act"), hereby promises to pay, on the date hereinabove set forth, to the Registered Owner
identified above, or registered assigns, on the Maturity Date identified above, the Principal
Amount identified above, solely from the Pledged Revenues (defined in the Indenture)
hereinafter described and from no other sources, and to pay to the registered owner hereof solely
from said Pledged Revenues, interest on said principal sum at the interest rate set forth above
(computed on the basis of a three hundred sixty (360)-day year, thirty (30)-day month), payable
monthly, on each interest payment date, commencing on September 1, 2015, and continuing on
the first (I st) day of each consecutive month thereafter, from the latest interest payment date to
which interest has been paid or duly provided for, or from the original issue date set forth above,
until this Series 2015B Bond has been fully paid. This Series 2015B Bond shall bear interest on
overdue installments of interest and other amounts payable hereunder, for each day until paid at
the rate of interest borne by this Series 2015B Bond. This Series 2015B Bond shall bear interest
from the date hereof until payment in full of the principal amount hereof.
The first payment of interest on this Series 20 15B Bond shall be due on the interest
payment date next succeeding the date hereof unless this Series 20 15B Bond is dated on an
interest payment date, in which case the first (1st) payment of interest hereon shall be due on the
next succeeding interest payment date, or unless this Series 2015B Bond is dated after a record
date but before the next interest payment date, in which case the first (1st) payment of interest
hereon shall be due on the second succeeding interest payment date. The interest to be paid on
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an interest payment date shall be computed from tbe date through which interest was last paid on
this Series 2015B Bond or, if interest has not previously been paid on this Series 2015B Bond,
from the date of original issuance and delivery hereof. As used herein, the term "interest
payment date" means the first (1st) day of each consecutive month, commencing September 1,
2015, and the first day of each consecutive month thereafter, with the final scheduled interest
payment date being the due date indicated on the face of this Series 2015B Bond.
The principal of this Series 20 15B Bond shall be payable in lawful money of the United
States of America at the principal office of BOKF, N.A., Tulsa, Oklahoma, as trustee (the
"Trustee") under the Indenture (hereinafter defined), upon surrender hereof and the interest
hereon shall be payable by check drawn upon the Trustee and mailed on each interest payment
date to the Bondholder at his address as it appears on the Bond registration books to be kept by
the Trustee as of the close of business on the fifteenth (15th) day of the calendar month next
preceding each interest payment date. Payment of and interest on this Series 2015B Bond shall
be in any coin or currency of the United States of America as, at the respective times of payment,
shall be legal tender for the payment of public and private debts.
Anything herein or in said Indenture to the contrary notwithstanding, the obligation of the
Issuer hereunder and under said Indenture shall be subject to the limitation that payments of
interest to the holder of this Series 2015B Bond shall not be required to the extent that the receipt
of any such payment by the holder of this Series 2015B Bond would be contrary to the
provisions of law applicable to such holder which limit the maximum rate of interest which may
be charged or collected by such holder.
This Series 20 15B Bond is one of a series in the aggregate principal amount of $640,000
Development Authority of Columbus, Georgia First Mortgage Revenue Bonds (Columbus ALF,
LLC Project), Taxable Series 2015B (the "Series 2015B Bonds"), of like tenor except as to
numbers and denominations issued under and secured by a Trust Indenture, dated as of July 1,
2015, between the Issuer and the Trustee (the "Indenture"), and a resolution of the Issuer adopted
on July 9, 20 15, for the purpose of the financing (1) the acquiring, renovating and expanding a
60-unit (licensed for 64 beds) assisted living facility, which is commonly known as "The
Veranda" located on a 4.04-acre site, at 6830 River Road, Columbus (Muscogee County),
Georgia; (2) funding of various trust accounts with bonds and (3) payment of the cost of the
issuance of the bonds ("Project") which the Company anticipates will maintain forth (40) jobs
and increase employment opportunities in Columbus, Georgia, by approximately twelve (12)
jobs and that the availability of revenue bond financing with respect to the Project is an
important factor under consideration by the Company in determining the feasibility of the
proposed Project from a financial standpoint; (hereinafter described) (collectively, the "Project").
This Series 20 15B Bond is issued on a parity basis with those certain $7,960,000 Development
Authority of Columbus, Georgia First Mortgage Revenue Bonds (Columbus ALF, LLC), Series
2015A (the "Series 2015A Bonds"), also issued under the Indenture.
In order to enhance the marketability of the Series 2015 Bonds, Dwayne A. Edwards and
Todd Barker have agreed to guarantee the prompt payment, as and when due, of Borrower's
obligations under the terms of the Loan Agreement pursuant to that certain Limited Guaranty
Agreement, dated as of July 1, 2015 (the "Limited Guaranty Agreement").
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THIS SERIES 2015B BOND AND HIE REDEMPTION PREMIUM (IF ANY) AND
THE INTEREST HEREON SHALL NOT BE DEEMED TO CONSTITUTE A DEBT OR A
GENERAL OBLIGATION OR A PLEDGE OF THE FAITH AND CREDIT OF THE ISSUER,
THE CONSOLIDATED GOVERNMENT OF COLUMBUS, GEORGIA, HIE STATE OF
GEORGIA OR OF ANY POLITICAL SUBDIVISION OF THE STATE, AND DOES NOT
DIRECTLY, INDIRECTLY OR CONTINGENTLY OBLIGATE SAID ISSUER, SAID CITY,
SAID COUNTY, SAID STATE, OR ANY POLITICAL SUBDIVISION OF THE STATE TO
LEVY OR TO PLEDGE ANY FORM OF TAXATION WHATEVER FOR THE PAYMENT
OF SUCH PRINCIPAL, REDEMPTION PREMIUM (IF ANY) AND INTEREST. NEITHER
THE ISSUER, THE STATE OF GEORGIA, THE CONSOLIDATED GOVERNMENT OF
COLUMBUS, GEORGIA IS OBLIGATED TO PAY THE PRINCIPAL OR REDEMPTION
PRICE, IF ANY, OF, OR INTEREST ON, THIS SERIES 2015B BOND AS THIS SERIES
2015B BOND IS A SPECIAL, LIMITED OBLIGATION OF THE ISSUER AND IS
PAYABLE SOLELY FROM THE "PLEDGED REVENUES" (AS DEFINED IN THE
INDENTURE). HilS SERIES 2015B BOND DOES NOT NOW AND NEVER SHALL
CONSTITUTE A CHARGE AGAINST THE GENERAL CREDIT OF THE ISSUER, THE
CONSOLIDATED GOVERNMENT OF OF COLUMBUS, GEORGIA. THE ISSUER HAS
NO TAXING POWER. NO HOLDER OF THIS SERIES 2015B BOND SHALL EVER HAVE
THE RIGHT TO COMPEL THE EXERCISE OF THE TAXING POWER OF THE STATE OF
GEORGIA OR ANY POLITICAL SUBDIVISION THEREOF, OR THE CONSOLIDATED
GOVERNMENT OF COLUMBUS, GEORGIA,, GEORGIA, TO PAY THIS SERIES 2015B
BOND OR THE REDEMPTION PREMIUM (IF ANY) OR THE INTEREST HEREON OR
ANY OTHER COST INCIDENT THERETO, OR TO ENFORCE PAYMENT HEREOF
AGAINST ANY PROPERTY OF SAID CONSOLIDATED GOVERNMENT OR SAID
STATE OR ANY POLITICAL SUBDIVISION THEREOF. NO RECOURSE SHALL BE
HAD FOR THE PAYMENT OF THE PRINCIPAL OF, OR THE REDEMPTION PREMIUM
(IF ANY) OR THE INTEREST ON, THIS SERIES 2015B BOND AGAINST ANY OFFICER
OR DIRECTOR OF THE ISSUER.
This Series 20 15B Bond is issued and the Indenture was authorized, executed and
delivered by the Issuer under and pursuant to the Constitution and laws of the State of Georgia,
including particularly the Act. Prior to the issuance hereof, the Issuer entered into an Loan
Agreement, dated the date of the Indenture (the "Loan Agreement"), with Columbus ALF, LLC,
a Georgia limited liability company (the "Borrower"), pursuant to the terms of which the
Borrower has agreed to pay to the Issuer such amounts as will be fully sufficient to pay the
principal of, and the redemption premium (if any) and the interest on, the Bonds as the same
become due and to pay certain administrative expenses in connection with the Bonds.
As security for the payments required to be made under the Loan Agreement, the
Borrower has conveyed first security title to that portion of the Project consisting of real
property, all improvements thereon, and certain personal property pursuant to the terms of a
Security Deed, dated the date of the Indenture.
In addition, a Debt Service Reserve Fund, initially containing $722,880, has been created
to secure the payment of the Bonds, all as more particularly set forth in the Indenture.
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As additional security for the payment of the Series 20 15B Bonds, all right, title and
interest of the Issuer in (a) the Loan Agreement and the Security Deed (except certain rights
reserved by the Issuer under the terms of the Indenture), together with the Loan Agreement and
the Security Deed, (b) the Pledged Revenues, and (c) all amounts on deposit from time to time in
the "Project Fund" (defined in the Indenture), have been assigned to the Trustee under the
Indenture and pledged to the payment of the principal of, and the redemption premium (if any),
and the interest on the Series 2015B Bonds.
Reference to the Indenture is hereby made for a description of the aforesaid Project Fund
which is charged with, and pledged to, the payment of the principal of, and the redemption
premium (if any) and the interest on, the Series 20 15B Bonds, the nature and extent of the
security, the rights, duties and obligations of the Issuer, the Borrower, and the Trustee, the rights
of the holders of the Series 2015B Bonds, the terms and conditions under and upon the
occurrence of which the Indenture, the Loan Agreement, and the Security Deed may be modified
and the terms and conditions under and upon the occurrence of which the lien of the Indenture
may be defeased as to this Series 2015B Bond prior to the maturity or redemption date hereof, to
all of the provisions of which the holder hereof, by the acceptance of this Series 2015B Bond,
assents.
IT IS HEREBY CERTIFIED AND RECITED that all acts, conditions and things
required by the Constitution and laws of the State of Georgia to happen, exist and be performed
precedent to and in the issuance of this Series 20 15B Bond, the execution of the Indenture and
the adoption of the aforesaid resolution by the Issuer, have happened, exist and have been
performed in due time, form and manner as required by law.
This Series 2015B Bond shall not be entitled to any benefit under the Indenture and shall
not become valid or obligatory for any purpose until it shall have been authenticated by
execution by the Trustee by manual signature of the certificate hereon endorsed.
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IN WITNESS WHEREOF, Development Authority of Columbus, Georgia has caused
this Series 20 ISB Bond to be executed with the manual or duly authorized reproduced facsimile
signature of its Chairman, and the reproduced facsimile of its corporate seal to be imprinted
hereon and attested by the manual or duly authorized reproduced facsimile signature of its
Secretary.

DEVELOPMENT AUTHORITY OF
COLUMBUS, GEORGIA

(SEAL)

By: ------~~------------
Chairman

ATTEST:

Secretary
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*******
FORM OF REVERSE OF BOND

This Series 20 I 5B Bond is transferable by the Bondholder in person or by his attorney
duly authorized in writing at the principal corporate trust office m agency of the Trustee, in
Tulsa, Oklahoma, all subject to the terms and conditions provided in the Indenture.
The Series 20 15B Bonds, upon the surrender thereof at the principal corporate trust office
of the Trustee with a written instrument of transfer satisfactory to the Trustee executed by the
Bondholder or his duly authorized attorney, may, at the option of the Bondholder, be exchanged
for an equal aggregate principal amount of Series 2015B Bonds of any other authorized
denomination, in the manner and subject to the conditions provided in the Indenture.
The Trustee shall not be required to transfer or exchange any Bond after the giving of
notice calling such Bond for redemption or partial redemption has been made.
The Trustee may require payment of a service charge for any exchange or transfer of
Series 2015B Bonds, together with any tax or other governmental charges required to be paid
with respect to the Series 2015B Bond(s), and the same shall be paid by the holder of the Bond
requesting such transfer or exchange as a condition precedent to the exercise of such privilege.
This Series 20 15B Bond is issued with the intent that the laws of the State of Georgia,
Musco gee County govern its construction.
OPTIONAL REDEMPTION
The Series 2015B Bonds are subject to redemption prior to maturity on or after August I,
20 I 8, in whole at any time or in part on any Interest Payment Date, at the redemption prices
(expressed as percentages of principal amount) set forth in the table below plus accrued interest
or interest due thereon on such redemption date; provided that no partial redemption may be
made unless ail debt service on the Series 2015A Bonds and Series 2015B Bonds shall have been
paid on the due date.
Redemption
Prices

Dates of Redemption
Inclusive
From August
From August
From August
From August

103%
102%
101%
100%

1, 2018, through July 31, 2019
1, 2019, through July 3 I, 2020
I, 2020, through July 31,2021
I, 2021, and thereafter

SPECIAL OPTIONAL REDEMPTION
The Series 2015B Bonds wiii be subject to optional redemption by the Issuer, at the
direction of the Borrower, in whole or in part, upon thirty (30) days' written notice by the Borrower
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to the Issuer after the date on which the Series 20 15B Bonds shall have received an investment
grade rating (BBB or Baa or higher) from any of Standard & Poor's Rating Services, Moody's
Investors Service, or Fitch Ratings, or upon the discontinuation of all such rating agencies, any other
nationally recognized rating service, at a redemption price equal to 103% of the principal amount of
the Series 2015 Bonds to be redeemed, plus interest accrued thereon to the redemption date, if such
redemption shall be before August I, 2019, and at the respective redemption prices set forth in the
foregGing section captioned "Optional Redemption" if such redemption shall be on or after such
date.
MANDATORY SINKING FUND REDEMPTION
The Series 20 15B Bonds are subject to mandatory sinking fund redemption prior to
maturity, in accordance with Section 304 of the Indenture, in part, at a redemption price equal to
I 00% of the principal amount of each Series 2015B Bond to be redeemed, plus the interest due
thereon on the redemption date, in the following amounts and on the dates set forth below:
Series B (Taxable) Bonds August 1, 2023 Maturity

2018

$ 100,000

2021

$ 130,000

2019

$ 110,000

2022

$ 140,000

2020

$ 120,000

2023 (maturity)

$

40,000

EXTRAORDINARY REDEMPTION
The Series 20 l5B Bonds are subject to redemption in whole, at any time, at a redemption
price eqnal to one hundred percent (100%) of the principal amount of each Bond redeemed, as of
the redemption date, plus accrued interest to the redemption date, from and to the extent of the
property or title insurance proceeds, condemnation awards or proceeds of any conveyance in lieu
of condemnation, which are directed to be applied to the redemption of Series 20 15B Bonds
pursnant to Section 301 of the Indenture.
The Bonds are subject to mandatory redemption at any time, in whole or in part, at a
price of one hundred percent (100%) of the principal amount of the Bonds to be redeemed
together with accrued interest to the date of redemption, in the event of any damage or
destruction of the Facility to such extent that, in the opinion of an independent engineer, the
Facility cannot be reasonably restored within a period of three (3) consecutive months, as more
particularly set forth in Section 301 of the Indenture.

The Series 20 15B Bonds will also be subject to extraordinary redemption, in whole, if legal
title to the Facility shall be transferred to any entity other than the Issuer or the Borrower, or if the
Borrower's interest under the Loan Agreement shall be transferred to any other entity, in either such
case at a Redemption Price equal to one hundred three percent (!03%) of the principal amount of
the Series 20 15B Bonds, plus interest accrued to the redemption date, if such transfer shall be before
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August I, 2019, and at the respective Redemption Prices set forth above in respect of an optional
redemption of Series 20 15B Bonds if such transfer shall be on or after such date.
This Series 2015B Bond is issued with the intent that the laws of the State of Georgia
shall govern its construction.
The person in whose name this Series 2015B Bond is registered shall be deemed and
regarded as the absolute owner hereof for all purposes, and payment of or on account of either
principal or interest made to such registered holder shall be valid and effectual to satisfy and
discharge the liability upon this Series 2015B Bond to the extent of the sum or sums so paid.
The particular Bond of this series, or portion thereof in the case of certain Series 2015B
Bonds of a principal amount greater than $5,000 to be redeemed in the case of a partial
redemption under any of the provisions of the Indenture, shall be selected by the Trustee by lot
or at the discretion of the Trustee with the lowest numbers being chosen first.
Written notice of the redemption in whole or in part of this Series 20 15B Bond shall be
given by the Trustee by first class mail, postage prepaid, mailed not less than thirty or more than
forty five (45) days prior to the redemption date to the Bondholder at the last address shown on
the registration book kept by the Trustee.
Upon deposit with the Trustee of the moneys required to effect any redemption, the
Series 2015B Bonds or portion thereof thus called and provided for shall not bear interest after
the redemption date and shall not be considered to be outstanding cir to have any other rights
under the Indenture other than the right to receive payment.
By the acceptance of this Series 20 15B Bond, the Bondholder agrees that if less than the
entire principal amount of this Series 2015B Bond is to be redeemed, payment of the redemption
price will be made only upon the surrender of this Series 20 15B Bond to the Trustee. Upon
surrender hereof, there shall be issued to the Bondholder, without charge to the Bondholder
therefor, for the unredeemed balance hereof, a Bond or Series 2015B Bonds in any of the
authorized denominations as more fully set out in the Indenture.
The holder of this Series 2015B Bond shall have no right to enforce the provisions of the
Indenture or to institute action to enforce the agreements therein, or to take any action with
respect to any "event of default" as defined in the Indenture, or to institute, appear in or defend
any suit or other proceeding with respect thereto, except as provided in the Indenture. The stated
maturity of this Series 2015B Bond and the stated dates for the payment of interest may be
accelerated upon the occurrence of certain "events of default" as defined in the Indenture. The
occurrence of certain other such "events of default" will permit the acceleration of the stated
maturity of this Series 20 15B Bond and the stated dates for the payment of interest as provided
in the Indenture. Modifications, amendments or supplements to the Indenture may be made only
to the extent and in the circumstances permitted by the Indenture.
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******************
[FORM OF VALIDATION CERTIFICATE
TO APPEAR ON FACE OF BOND]
VALIDATION CERTIFICATE
STATE OF GEORGIA
COUNTY OF MUSCOGEE
The undersigned Clerk of the Superior Court of Musco gee County, Georgia, HEREBY
CERTIFIES that the within Series 2015B Bond was confirmed and validated by judgment of the
Superior Court of Musco gee County, Georgia, rendered on the 20th day of July, 2015, that no
intervention or objection was filed thereof and that no appeal has been taken therefrom.
WITNESS the manual or duly authorized reproduced facsimile of my signature and the
reproduced facsimile seal of said Court.

Clerk, Superior Court,
Muscogee County Georgia

[SEAL]

** *** **** ** *******
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FORM OF TRUSTEE'S AUTHENTICATION CERTIFICATE
TO APPEAR ON FACE OF BOND
TRUSTEE'S AUTHENTICATION CERTIFICATE

The above Series 2015B Bond is one of the Series 2015B Bonds described in the withinmentioned Trust Indenture, and is hereby authenticated as of the date set forth below.
BOKF, N.A.,
as Trustee

By: ______~~~-----Authorized Officer

Authentication Date: - - - - - - - - - - -

*******
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FORM OF ASSIGNMENT
TO APPEAR ON REVERSE OF BOND
FORM OF ASSIGNMENT

FOR VALUE RECEIVED, the undersigned hereby sells, assigns and tmnsfers unto

PLEASE INSERT SOCIAL SECURITY OR OTHER
IDENTIFYING NUMBER OF ASSIGNEE

the within Bond of Development Authority of Columbus, Georgia Authority, and does hereby
constitute and appoint
, attorney to transfer the said Bond on the
books of the within named Issuer, with full power of substitution in the premises.

Dated:
In the presence of:
Bondholder
Signature Guarantee

Medallion Stamp

END OF FORM OF BOND
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Section 206. Delivery of Bonds. Upon the execution and delivery hereof, the Issuer
shall execute the Bonds and deliver them to the Trustee, and the Trustee shall authenticate the
Bonds and deliver them to the purchaser or purchasers as shall he directed hy the Issuer as
hereinafter in this Section provided.
Prior to the delivery hy the Trustee of any of the Bonds there shall he filed or presumed
to he filed with the Trustee:
(a)
A copy, certified by the Secretary of the Issuer of all resolutions adopted
and proceedings had by the Issuer authorizing the issuance of the Bonds, including the resolution
authorizing the execution, delivery and performance of this Indenture, the Loan Agreement and
the Bond Purchase Agreement;
(b)
An original executed counterpart of this Indenture, the Loan Agreement,
the Security Deed and the Bond Purchase Agreement and the Limited Guaranty Agreement;
(c)

Copies of the Financing Statements filed to perfect the security interests;

(d)
An original executed counterpart of the certification of the Issuer
establishing its reasonable expectations to the effect that the 2015ABonds will not be "arbitrage
bonds" within the meaning of Section I 48 of the Code, together with an opinion of Sell &
Melton, L.L.P., Bond Counsel, to the effect that the 2015A Bonds are not "arbitrage bonds;"
(e)
An opinion of Counsel for the Borrower to the effect that the Loan
Agreement, the Bond Purchase Agreement and the Security Deed have been duly authorized,
executed and delivered by the Borrower and enforceable according to their terms;
(f)
An opinion of Sell & Melton, L.L.P., Bond Counsel, to the effect that the
Bonds have been duly authorized, executed and delivered by the Issuer and constitute legal,
valid, binding and enforceable limited obligations of the Issuer entitled to the benefits of and
secured by this Indenture, and the Security Deed; and that the Bonds are exempt from
registration under the Securities Act of 1933 and the Indenture is exempt from registration under
the Trust Indenture Act of 1939;

(g)
A request and authorization to the Trustee on behalf of the Issuer and
signed by its Chairman or Vice Chairman to authenticate and deliver the Bonds in such specified
denominations as permitted herein to the initial purchaser or purchasers therein identified upon
payment to the Trustee, but for the account of the Issuer, of a specified sum of money. The
proceeds from the sale of the Bonds shall be paid over to the Trustee and deposited to the credit
of the Project Fund as hereinafter provided in Article VI;
(h)

Certificates of insurance required under Section 5.12 of the Loan

(i)

A written opinion of Bond Counsel to the effect described in the Official

Agreement;
Statement;
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G)
An original executed counterpart of the Management Agreement between
the Borrower and the Management Company (as described in the Official Statement); and
(k)
A marked-up title commitment for a standard American Land Title
Association (ALTA) Issuer and Trustee Title Insurance Policy (1987 edition Form B) insuring
the lien of the Trustee under the Security Deed.
Section 207. Mutilated, Lost, Stolen or Destroyed Bonds. If any Bond is mutilated,
lost, stolen or destroyed, the Issuer may execute and the Trustee (upon the receipt of a written
authorization from the Issuer) may authenticate and deliver a new Bond of the same aggregate
principal amount and tenor in lieu of and in substitution for the Bond mutilated, lost, stolen or
destroyed; provided that, in the case of any mutilated Bond, such mutilated Bond shall first be
surrendered to the Trustee, as Bond Registrar, and in the case of any lost, stolen or destroyed
Bond, there shall be first furnished to the Trustee evidence satisfactory to it of the ownership of
such Bond and of such loss, theft or destruction, together with indemnity satisfactory to it. If any
such Bond shall have matured or a redemption date pertaining thereto shall have passed, instead
of issuing a new Bond the Issuer may pay the same without surrender thereof. The Issuer and
the Trustee may charge the holder of such Bond with their reasonable fees and expenses in this
connection.
Section 208. Exchangeability and Transfer of Bonds; Persons Treated as Owners. The
Issuer shall cause books for the registration and for the transfer of the Bonds as provided herein
to be kept by the Trustee which is hereby constituted and appointed the Bond Registrar of the
Issuer.
Bonds may be transferred on the books of registration kept by the Trustee by the holder
in person or by his duly authorized attorney, upon surrender thereof; together with a written
instrument of transfer executed by the holder or his duly authorized attorney. Upon surrender for
transfer of any Bond with all partial redemptions endorsed thereon at the principal office of the
Trustee, the Issuer shall execute and the Trustee shall authenticate and deliver in the name of the
transferee or transferees a new Bond or Bonds of the same aggregate principal amount and tenor
and of any authorized denomination or denominations and numbered consecutively in order of
issuance according to the records of the Bond Registrar.
Bonds may be exchanged at the principal office of the Trustee for an equal aggregate
principal amount of Bonds of the same aggregate principal amount and tenor and of any
authorized denomination or denominations. The Issuer shall execute and the Trustee shall
authenticate and deliver Bonds which the Bondholder making the exchange is entitled to receive,
bearing numbers not contemporaneously then outstanding.
The Trustee may require payment of a service charge for any exchange or transfer of
Bond(s), together with a sum sufficient to cover any taxes or other governmental charges
required to be paid with respect to the Bonds, and the same shall be paid by the holder of the
Bond requesting such transfer or exchange as a condition precedent to the exercise of such
privilege.
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The Trustee shall not be required to transfer or exchange any Bond after the giving of
notice calling such Bond for redemption or partial redemption has been made.
The person in whose name any Bond shall be registered shall be deemed and regarded as
the absolute owner thereof for all purposes, and payment of or on account of either principal or
interest shall be made only to or upon the order of the registered owner thereof or his duly
authorized attomey, but such registration may be changed as hereinabove provided. All such
payments shall be valid and effectual to satisfy and discharge the liability upon such Bond to the
extent of the sum or sums so paid.
The inclusion of the foregoing provisions shall constitute the appointment of the Trustee
as agent for the Issuer to do any and all things necessary to effect any exchange or transfer.
All Bonds issued upon any transfer or exchange of Bonds shall be the legal, valid and
binding limited obligations of the Issuer, evidencing the same debt, and entitled to the same
security and benefits under this Indenture as the Bonds surrendered upon such transfer or
exchange.
Section 209. Book- Entry- Only System. The Depository Trust Company ("DTC"),
New York, New York, will act as securities depository for the Series 2015 Bonds. The Series 2015
Bonds will be issued as fully-registered securities registered in the name of Cede & Co. (DTC's
partnership nominee). One fully-registered certificate will be issued for each maturity of the Series
2015 Bonds, in the aggregate principal amount of such maturity of the Series 2015 Bonds, and will
be deposited with DTC.
DTC is a limited-purpose trust company organized under the New York Banking Law, a
"banking organization" within the meaning of the New York Banking Law, a member of the
Federal Reserve System, a "clearing corporation" within the meaning of the New York Uniform
Commercial Code and a "clearing agency" registered pursuant to the provisions of Section 17A of
the Securities Exchange Act of 1934. DTC holds securities that its participants ("Participants")
deposit with DTC. DTC also facilitates the settlement among Participants of securities transactions,
such as transfers and pledges, in deposited securities through electronic computerized book-entry
changes in Participants' accounts, thereby eliminating the need for physical movement of securities
certificates. Direct Participants include securities brokers and dealers, banks, trust companies,
clearing corporations and certain other organizations. DTC is owned by a number of its Direct
Participants and by the New York Stock Exchange, Inc., the American Stock Exchange, Inc., and
the National Association of Securities Dealers, Inc. Access to the DTC system is also available to
others such as securities brokers and dealers, banks and trust companies that clear through or
maintain a custodial relationship with a Direct Participant, either directly or indirectly ("Indirect
Participants"). The Rules applicable to DTC and its Participants are on file with the Securities and
Exchange Commission.
Purchases of Series 2015 Bonds under the DTC system must be made by or through Direct
Participants, which will receive a credit for the Series 2015 Bonds on DTC' s records. The
ownership interest of each actual purchaser of each Series 2015 Bond ("Beneficial Owner") is in
tum to be recorded on the Direct and Indirect Participants' records. Beneficial Owners will not
receive written confirmation from DTC of their purchase, but Beneficial Owners are expected to
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receive written confirmations providing details of the transaction, as well as periodic statements of
their holdings, from the Direct or Indirect Participant through which the Beneficial Owner entered
into the transaction. Transfers of ownership interests in the Series 2015 Bonds are to be
accomplished by entries made on the books of Participants acting on behalf of Beneficial Owners.
Beneficial Owners will not receive certificates representing their ownership interests in the Series
2015 Bonds, except in the event that use of the book-entry system for the Series 2015 Bonds is
discontinued.
To facilitate subsequent transfers, all Series 2015 Bonds deposited by Participants with DTC
are registered in the name ofDTC's partnership nominee, Cede & Co. The deposit of Series 2015
Bonds with DTC and their registration in the name of Cede & Co. effect no change in beneficial
ownership. DTC has no knowledge of the actual Beneficial Owners of the Series 2015 Bonds;
DTC's records reflect only the identity of the Direct Participants to whose accounts such Series
2015 Bonds are credited, which may or may not be the Beneficial Owners. The Participants will
remain responsible for keeping account of their holdings on behalf of their customers.
Conveyance of notices and other communications by DTC to Direct Participants, by Direct
Participants to Indirect Participants, and by Direct Participants and Indirect Participants to
Beneficial Owners will be governed by arrangements among them, subject to any statutory or
regulatory requirements as may be in effect from time to time.
Neither DTC nor Cede & Co. will consent or vote with respect to the Series 2015 Bonds.
Under its usual procedures, DTC mails an Omnibus Proxy to the Issuer as soon as possible after the
record date. The Omnibus Proxy assigns Cede & Co.'s consenting or voting rights to those Direct
Participants to whose accounts the Series 2015 Bonds are credited on the record date (identified in a
listing attached to the Omnibus Proxy).
Principal and interest payments on tbe Series 2015 Bonds will be made to DTC. DTC's
practice is immediately to credit Direct Participants' accounts on the payable date in accordance
with their respective holdings shown on DTC's records unless DTC has reason to believe that it will
not receive payment on the payable date. Payments by Participants to Beneficial Owners will be
governed by standing instructions and customary practices, as is the case with securities held for the
accounts of customers in bearer form or registered in "street name," and will be the responsibility of
such Participant and not of DTC, the Trustee or the Issuer, subject to any statutory and regulatory
requirements as may be in effect from time to time. Payment of principal and interest to DTC is the
responsibility of the Issuer or the Trustee, disbursement of such payments to Direct Participants
shall be the responsibility of DTC, and disbursement of such payments to the Beneficial Owners
shall be the responsibility of Direct and Indirect Participants.
DTC may discontinue providing its services with respect to the Series 2015 Bonds at any
time by giving reasonable notice to the Issuer or to the Trustee. Under such circumstances, in the
event that a successor securities depository is not obtained, certificates are required to be printed and
delivered. The Issuer may decide to discontinue the system of book-entry transfers through DTC
(or a successor securities depository). In that event, certificates will be printed and delivered.
The information in this section concerning DTC and DTC's book-entry system has been
obtained from sources that the Issuer believes to be reliable, but the Issuer takes no responsibility for
the accuracy thereof.
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Section 210. Additional Bonds. So long as no Event of Default has then occurred and is
continuing the Issuer at the request of a Borrower Representative may issue Additional Bonds for
the purpose of (i) financing the costs of making such modifications to the Facility as the
Borrower may deem necessary or desirable, (ii) financing the cost of completing any such
modifications, (iii) refunding any Series 2015 Bonds, and (iv) in each such case, paying the costs
of the issuance and sale of the Additional Bonds, paying capitalized or funded interest and such
other costs reasonably related to the financing as shall be agreed upon by the Borrower and the
Issuer. The terms of such Additional Bonds, the purchase price to be paid therefor, and manner
in which the proceeds therefrom are to be disbursed shall be determined by the Borrower, and
the sale of any Additional Bonds shall be the sole responsibility of the Borrower. The Borrower,
the Trustee and the Issuer shall enter into an amendment to the Loan Agreement to provide for
additional loan payments in an amount at least sufficient to pay principal of, premium, if any,
and interest on the Additional Bonds when due and to provide for any additional terms or
changes to the Loan Agreement required because of such Additional Bonds. The Issuer and the
Trustee shall enter into such amendments or supplements to this Indenture as are required to
effect the issuance of the Additional Bonds. An amount equal to any increase in the Debt Service
Requirement attributable to issuance of the Additional Bonds shall be deposited into the
applicable account of the Bond Fund at the time of delivery of the Additional Bonds.
Section 211. Delivery of Additional Bonds. Upon the execution and delivery in each
instance of an appropriate indenture supplemental hereto, the Issuer shall execute and deliver to
the Trustee and the Trustee shall register and authenticate Additional Bonds and deliver them to
the purchaser or purchasers as may be directed by the Issuer, as hereinafter in this Section 2.11
provided. Prior to the delivery by the Trustee of any such Additional Bonds, there shall be filed
with the Trustee:
(a)
a Certificate from a Certified Public Accountant concluding that (i) for the
two (2) complete Fiscal Years immediately preceding the date of issuance of the Additional
Bonds, the Debt Service Coverage Ratio was at least equal to 1.1 0, and the Borrower complied
with the Days Cash on Hand and Trade Payables covenant; and (ii) (A) for each of the Fiscal
Years in which any construction is to take place, the Debt Service Coverage Ratio is projected or
forecasted to be at least equal to 1.1 0; and (B) for each of the two (2) Fiscal Years immediately
following the completion of any such construction, the Funds Available for Debt Service is
projected or forecasted to be at least equal to 1.20, and the Borrower is projected or forecasted to
have at least forty five (45) Days Cash on Hand at the end of each fiscal quarter during each
such year.
(b)
a valid and effective amendment to the Agreement providing for the
inclusion of any real estate and interests therein and any buildings, structures, facilities,
machinery, equipment, and related property to be acquired by purchase or construction from the
proceeds of the Additional Bonds and providing for an adjustment to the loan obligations of the
Borrower to cover the Debt Service Requirements of the Series 2015 Bonds that will be
Outstanding after the issuance of the Additional Bonds, and providing any other changes in
connection with the issuance of Additional Bonds;
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(c)
a valid and effective supplemental indenture providing for the issuance of
such new series of Additional Bonds and securing such Additional Bonds hy the lien and
security interest of the Trust Estate;
(d)
a valid and effective amendment to the Security Deed subjecting to the
lien of the Security Deed any and all real estate and interests therein and any buildings,
structures, facilities, and related property acquired by purchase or construction from proceeds of
such Additional Bonds and assigning and pledging to the Issuer and the Trustee the Borrower's
interest in the leases, rents, issues, profits, revenues, income, receipts, money, royalties, rights
and benefits thereof and therefrom and granting a security interest to the Issuer in the Borrower's
interest in the machinery, equipment, and related property acquired by purchase or construction
from the proceeds of the Additional Bonds, in any inventory then or thereafter located at the real
estate or interests therein and any buildings, structures, facilities, and related property to be
acquired by purchase or construction from the proceeds of the Additional Bonds, and in the
accounts, documents, chattel paper, instruments, and general intangibles arising in any manner
from the Borrower's operation of any real estate or interests therein and any buildings, structures,
facilities, machinery, equipment, and related property to he acquired by purchase or construction
from the proceeds of the Additional Bonds;
(e)
a copy, duly certified by the Secretary of the Issuer, of the resolution of
the members of the Issuer, authorizing the execution and delivery of the supplemental indenture,
amendment to the Loan Agreement, amendment to the Security Deed and issuance of the
Additional Bonds;
(f)
a request and authorization to the Trustee on behalf of the Issuer, signed
by the Chairman of the Issuer or such other officers of the Issuer as are designated by the
Chairman of the Issuer, to authenticate and deliver the Additional Bonds to the purchaser or
purchasers therein identified upon payment to the Trustee, for the account of the Issuer, of a
specified sum plus any accrued interest; the proceeds of the Additional Bonds shall be paid over
to the Trustee and deposited to the credit of the Bond Fund or to such other funds as are provided
and created hy the supplemental indenture;

(g)
a certificate signed by the Borrower Representative to the effect that no
Event of Default under this Indenture the Loan Agreement has then occurred and is continuing;
(h)
a favorable opinion of Bond Counsel with respect to the "Series 20 !SA
Bonds" and, if issued as tax -exempt Bonds, the Additional Bonds addressing the satisfaction of
the conditions precedent identified in this Section 211;
(i)
an endorsement of the Title Policy, which endorsement includes any
additional real property made subject to the Security Deed and increases the face amount of the
policy to an amount equal to the principal amount of the Outstanding Series 2015 Bonds; and
(j)
such other documents as the Trustee may require to evidence compliance
with this Indenture, the Loan Agreement and the Security Deed.
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Section 212. Original Issue Discount- Series 2015A Bonds. A portion of the Series
2015A Bonds (the 'Tax-Exempt Discount Bonds") will be issued at an initial public offering price
which is less than the amount payable on the Tax-Exempt Discount Bonds at maturity. The
difference between the initial public offering price of the Tax-Exempt Discount Bonds and the
principal amount payable at maturity constitutes original issue discount which, in accordance with
the accrual conventions described below, is treated as interest, and is excludable from gross income
for federal income· tax purposes to the same extent described above. In the case of a holder of TaxExempt Discount Bonds, the amount of such original issue discount, which is treated as having
accrued with respect to the Tax-Exempt Discount Bonds, is added to the cost basis of the holder in
determining, for federal income tax purposes, gain or loss upon disposition (including sale,
redemption or payment at maturity). For federal income tax purposes, any holder of a Tax-Exempt
Discount Bond will recognize gain or loss upon disposition of such Tax-Exempt Discount Bond
(including sale, redemption or payment at maturity) in an amount equal to the difference between (i)
the amount received upon such disposition, and (ii) the sum of(a) the holder's cost basis in tbe TaxExempt Discount Bond, and (b) the amount of original issue discount attributable to the period
during which the holder held the Tax-Exempt Discount Bond. Original issue discount on TaxExempt Discount Bonds will be apportioned to an owner of the Tax-Exempt Discount Bonds under
a "constant accrual method," which utilizes a periodic compounding of interest.
ARTICLE III.
REDEMPTION OR PURCHASE OF BONDS BEFORE MATURITY
Section 301.

Redemption Dates and Prices.
EXTRAORDINARY REDEMPTION

The Bonds are subject to redemption in whole, at any time, at a redemption price equal to
one hundred percent (1 00%) of the principal amount of each Bond redeemed, as of the
redemption date, plus accrued interest to the redemption date, from and to the extent of the
property or title insurance proceeds, condemnation awards or proceeds of any conveyance in lieu
of condemnation, which are directed to be applied to the redemption of Bonds pursuant to the
Indenture in the event: (a) the Facility shall have been damaged or destroyed to such extent that,
in the opinion of an independent engineer (expressed in a certificate filed with the Issuer and the
Trustee within sixty (60) days after such damage or destruction), (i) the Facility cannot be
reasonably restored within a period of three (3) consecutive months from the date of such
damage or destruction to the condition thereof immediately preceding such damage or
destruction, (ii) the Borrower is thereby prevented or is reasonably expected to be thereby
prevented from carrying on its normal operations within the Facility or such portion thereof for a
period of one (I) year from the date of such damage or destruction, or (iii) the restoration cost of
the Facility or any portion thereof would exceed the total amount of all insurance proceeds,
including any deductible amount, in respect to such damage or destruction; or (b) title to, or
temporary use of, all or substantially all of the Facility or any portion thereof shall have been
taken by condemnation so that in the opinion of an independent engineer (expressed in a
certificate filed with the Issuer and the Trustee within sixty (60) days after the date of such
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taking), the Borrower is thereby prevented from carrying on its normal operations therein for a
period of one (I) year from the date of such taking or condemnation.
The Bonds are subject to extraordinary redemption prior to maturity, in whole or in part,
at a redemption price equal to one hundred percent (100%) of their principal amount, plus
interest accrued to the redemption date, at any time, upon the sale of the Facility to a third-party
purchaser unrelated to the Borrower.
The Bonds are subject to redemption, in whole, at a redemption price equal to one
hundred percent (100%) of the principal amount of each Bond redeemed, as of the redemption
date, plus accrued interest to the redemption date, in the event there is a change in the
Constitution of the United States of America or the State of Georgia or of legislative or executive
action of said State or any political subdivision thereof or the United States of America or by
final decree or judgment of any court after the contest by the Borrower, the Loan Agreement
becomes void or unenforceable or impossible of performance in accordance with the intent and
purpose of the parties as expressed in the Loan Agreement or unreasonable burdens or excessive
liability are imposed upon the Borrower by reason of the operation of the Facility or any portion
thereof.
The Bonds will also be subject to extraordinary redemption, in whole, if legal title to the
Facility shall be transferred to any entity other than the Issuer or the Borrower, or if the Borrower's
interest under the Loan Agreement shall be transferred to any other entity, in either such case at a
Redemption Price equal to one hundred three percent (103%) of the principal amount of the Bonds,
plus interest accrued to the redemption date, if such transfer shall be before August I, 2019, and at
the respective Redemption Prices set forth herein in respect of an optional redemption of Bonds if
such transfer shall be on or after such date.
Upon any redemption in part of the Bonds, the Bonds to be redeemed (or purchased in
lieu thereof) will be selected by the Trustee by lot in a manner undertaken at the reasonable
discretion of the Trustee; provided, however that the portion of any Bond to be redeemed will be
in the principal amount of $5,000 or any integral multiple of $1,000 in excess of such amount.
Any redemption of a part of the Bonds will be applied to reduce the final payment and
mandatory sinking fund requirements on the particular series of the Bonds so redeemed in
inverse order of payment.
Section 302. Notice of Redemption. Notice of redemption shall be given by the Trustee
by first class mail, postage prepaid, mailed not less than fifteen (15) days or more than twenty
(20) days prior to the redemption date to each holder of the Bonds or portions thereof to be
redeemed at the last address shown on the registration books kept by the Trustee. Failure so to
mail any such notice to the holder of any Bond or any defect therein shall not affect the validity
of the proceedings for such redemption as to the holders of any Bonds to whom notice has been
mailed. The Issuer agrees that it will execute and deliver to the Trustee such notice of
redemption as may be required to accomplish the same.
Section 303. Cancellation. All Bonds which have been surrendered for the purpose of
payment, redemption, exchange or transfer shall be cancelled by the Trustee. No Bonds shall be
authenticated in lieu of or in exchange for any Bond cancelled as provided in this Section, except
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as expressly permitted by this Indenture. All cancelled Bonds held by the Trustee shall be
destroyed by the Trustee.
Section 304. Mandatory Redemption. As and for a sinking fund for the retirement of
the Series 2015 Bonds, the payments required to be made under the Loan Agreement which are
to be deposited into the Bond Fund on or before each August 1 to and including August 1, 2045
(each such day is hereinafter referred to as a "sinking fund payment date"), shall include
sufficient moneys to redeem (after credit as provided below) the following amounts:
Series B (Taxable) Bonds August 1, 2023 Maturity
2018

$ 100,000

2021

$ 130,000

2019

$ 110,000

2022

$ 140,000

2020

$ 120,000

2023 (maturity)

$

40,000

Series A Term Bonds August 1, 2027 Maturity

2023

$ 110,000

2026

$ 185,000

2024

$ 160,000

2027 (maturity)

$ 195,000

2025

$ 170,000
Series A Term Bonds August 1, 2045 Maturity

$ 205,000
$ 220,000

2037

$ 235,000
$ 255,000

2039
2041

2033

$ 270,000
$ 290,000

2042

$ 510,000
$ 545,000

2034

$ 315,000

2043

$ 585,000

2035

$ 335,000

2044

$ 625,000

2036

$ 360,000

2045 (maturity)

$ 670,000

2028
2029
2030
2031
2032

2038
2040

$ 385,000
$ 415,000
$ 445,000
$ 475,000

At its option, to be exercised on or before the forty-fifth (45th) day next preceding any
such sinking fund payment date, the Borrower may (a) deliver to the Trustee for cancellation
Series 2015 Bonds in any aggregate principal amount desired, or (b) receive a credit in respect of
its sinking fund redemption obligation for any Series 2015 Bonds which prior to said date have
been redeemed (otherwise than through the operation of the sinking fw1d) and cancelled by the
Trustee and not theretofore applied as a credit against any sinking fund redemption obligation.
Each Bond so delivered or previously redeemed shall be credited by the Trustee at 100% of the

-49-

Case 2:17-cv-00393-SCM Document 165-1 Filed 12/13/17 Page 57 of 93 PageID: 6884

principal amount thereof on the obligation of the Issuer on such sinking fund redemption date
and any excess shall be credited on future sinking fund redemption obligations in chronological
order and the principal amount of such Series 2015 Bonds to be redeemed by operation of the
sinking fund shall be accordingly reduced.
The Borrower may on or before the sixtieth (60th) day next preceding each sinking fund
payment date furnish the Trustee with its certificate indicating whether or not and to what extent
the provisions of (a) and/or (b) of the preceding paragraph are to be availed of with respect to
such sinking fund payment and confirm that moneys equal to the balance of such sinking fund
payment will be paid on or before the next succeeding sinking fund payment date. In the event
the Borrower shall satisfy entirely its then current sinking fund redemption obligation in
accordance with the provisions of (a) and/or (b) of the preceding paragraph, the Trustee shall not
be required to give the notice provided in Section 302.
The Trustee shall redeem, in the manner provided in Section 302, such an aggregate
principal amount of the Series 2015 Bonds at a redemption price equal to the principal amount
thereof plus the interest due thereon on the sinking fund payment date as will exhaust such cash
sinking fund payment. Such redemption shall be in the manner set forth in Section 306.
Section 305. Redemption Prior to Maturity. The Series 2015 Bonds are subject to
redemption by lot or at the discretion of the Issuer prior to maturity on or after August I, 2015, in
whole at any time or in pmi on any Interest Payment Date, at the redemption prices (expressed as
percentages of principal amount) set forth in the table below plus accrued interest or interest due
thereon on such redemption date:
Dates of Redemption
From August
From August
From August
From August

I,
I,
I,
I,

2018,
2019,
2020,
2021,

Redemption Price
through July 31,2019
through July 31,2020
through July 31,2021
thereafter

103%
102%
101%
100%

The Series 2015 Bonds will be subject to optional redemption by the Issuer, at the direction
of the Borrower, in whole or in part, upon thirty (30) days' written notice by the Borrower to the
Issuer after the date on which the Series 2015 Bonds shall have received an investment grade rating
(BBB or Baa or higher) from any of Standard & Poor's Rating Services, Moody's Investors Service,
or Fitch Ratings, or upon the discontinuation of all such rating agencies, any other nationally
recognized rating service, at a redemption price equal to 103% of the principal amount of the Series
2015 Bonds to be redeemed, plus interest accrued thereon to the redemption date, if such
redemption shall be before August I, 2019, and at the respective redemption prices set forth in the
foregoing section captioned "Optional Redemption" if such redemption shall be on or after such
date.
Section 306. Payment of Series 2015 Bonds Upon Redemption. In the case of a
redemption of any Bond or a portion thereof, on the date set for redemption in the written notice
to Bondholders required to be given in Section 302, the Trustee, as paying agent, shall pay the
redemption price upon surrender of such Bond to the Trustee in lawful money of the United
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States of America. Upon surrender of a Bond for partial redemption, there shall be issued to
such Bondholder for the unredeemed balance thereof, a Series 2015 Bond or Series 2015 Bonds
in any of the authorized denominations as provided in Section 202. The Trustee shall be
compensated for issuing such Series 2015 Bonds pursuant to Section 1002 hereof.
Section 307. Redemption. With respect to any redemption of Series 2015Bonds, in
whole or in part, the Trustee shall make such redemption by lot. Any partial redemption shall be
in a multiple of$5,000 or any integral multiple of$1,000 in excess of such amount.
Section 308. Option to Prepay Installment Amounts Under Loan Agreement in Whole
in Certain Events. The Borrower shall have, and is hereby granted, the option to prepay at par in
whole the installment amounts required to be made under Section 4.2(a) of the Loan Agreement
and to cancel or terminate the Loan Agreement if any of the events described in Section 7.1(a)(f) or Section 7.2 (i.e., a Determination of Taxability) of the Loan Agreement shall have
occurred.
ARTICLE IV.
GENERAL AGREEMENTS
Section 401. Pavment of Principal and Interest. The Issuer agrees that it will promptly
pay the principal of, and the interest on, the Bonds at the place, on the dates and in the manner
provided herein and in the Bonds according to the true intent and meaning hereof and thereof;
provided, however, the Issuer is obligated to pay the principal of, and the interest on, the Bonds
solely from payments received pursuant to the Loan Agreement, the Management Agreement
and the Security Deed. The Bonds and the interest thereon shall not be deemed to constitute a
debt or a general obligation or a pledge of the faith and credit of the City, the County, the State
or any political subdivision of the State and the Bonds do not directly, indirectly or contingently
obligate the City, the County, the State or any political subdivision of the State to levy or to
pledge any form of taxation whatever for the payment of the principal of, or the interest on, the
Bonds. No recourse shall be had for the payment of the principal of, or interest on, the Bonds
against any officer, director or agent of the Issuer.
Section 402. Performance of Agreements; Authority. The Issuer agrees that it will
faithfully perform at all times any and all agreements, undertakings, stipulations and provisions
contained in this Indenture, in any and every Bond, and in all proceedings of the Issuer
pertaining thereto. The Issuer agrees that it is authorized under the Constitution and laws of the
State (a) to issue the Bonds and to execute, deliver and perform this Indenture, and (b) to grant to
the Trustee a security interest in the Trust Estate in the manner and to the extent herein set forth;
and that all action on its part for the issuance of the Bonds and the execution, delivery and
performance of this Indenture has been effectively taken; and that the Bonds are and will be
legal, valid, binding and enforceable limited obligations of the Issuer according to the import
thereof.
Section 403. Priority of Pledge and Security Interest. The pledge herein made of the
Trust Estate and the security interest created herein with respect thereto constitutes a first and
prior pledge of, and a security interest in, the Trust Estate. Said pledge and security interest shall
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at no time be impaired directly or indirectly by the Issuer or the Trustee, and the Trust Estate
shall not otherwise be pledged and, except as provided herein and in the Loan Agreement and in
the Security Deed, no persons shall have any rights with respect thereto.
Section 404. Rights Under Loan Agreement and Security Deed. The Loan Agreement
and the Security Deed set forth the respective obligations of the Issuer and the Borrower,
including a provision that subsequent to the initial issuance of the Bonds and prior to payment in
full thereof, the Loan Agreement and the Security Deed may not be effectively amended,
changed, modified, altered or terminated (other than as provided thereon) without the written
consent of the Trustee. Reference is hereby made to the Loan Agreement and the Security Deed
for detailed statements of the obligations of the Borrower thereunder, and the Issuer agrees that
the Trustee in its own name or in the name of the Issuer may enforce all rights of the Issuer and
all obligations of the Borrower under and pursuant to the Loan Agreement and the Security Deed
(except certain rights reserved by the Issuer under the terms hereof) for and on behalf of the
Bondholders, including the collection of attorneys' fees, whether or not the Issuer is in default
hereunder.
Section 405. Maintenance of Insurance; Pavment of Taxes, Charges, etc. Pursuant to
the provisions of Section 5.12 of the Loan Agreement, the Borrower has agreed to maintain
certain insurance and to pay all lawful taxes, assessments and charges at any time levied or
assessed upon or against the Premises described and conveyed thereunder, or any part thereof,
which might impair or prejudice the lien afforded by this Indenture as to the Trust Estate;
provided, however, that nothing contained in this Section shall require the maintenance of such
insurance or the payment of any such taxes, assessments or charges if the same are not required
to be maintained or paid under the provisions of Section 5 .I of the Loan Agreement.
Section 406. Maintenance and Repair. Pursuant to the provisions of Section 5.1 of the
Loan Agreement, the Borrower has agreed at its own expense to cause the Premises described
thereunder to be maintained, preserved and kept in good condition, repair and working order, and
that it will, from time to time, cause to be made all needed repairs so that said Premises shall at
all times be kept in good condition and repair, and that the Borrower may, at its own expense,
make, from time to time, additions, modifications and improvements to said Premises under the
terms and conditions set forth in Section 5.1 of the Loan Agreement.
Section 407. Insurance and Condemnation Proceeds. Reference is hereby made to
Sections 5.12 and 5.13 of the Loan Agreement whereunder it is provided that under certain
circumstances the respective proceeds of insurance and condemnation awards (or proceeds from
a sale in lieu of condemnation) are to be paid to the Trustee and deposited in separate trust
accounts (but not in the Bond Fund) and to be disbursed and paid out as provided in said
Sections 5.12 and 5.13 of the Loan Agreement. The Trustee hereby accepts and agrees to
perform the duties and obligations as therein specified.
The
Section 408. Covenants Regarding Maintenance of Borrower's Existence.
Bon-ower has covenanted that so long as the Loan Agreement is in effect, it will maintain its
existence and will not merge or consolidate with any other corporation or sell or otherwise
dispose of all or substantially all of its assets, provided that the Borrower may, without causing a
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default under the Loan Agreement or this Indenture, merge or consolidate with another
corporation or sell or otherwise transfer to another domestic partnership, corporation or other
business entity all or substantially all of its assets as an entirety and thereafter dissolve, provided
any surviving, resulting or transferee entity (i) is authorized to do business in the State of
Georgia, (ii) is a domestic corporation, partnership, or other entity, or, if a natural person, is a
resident of the United States of America, (iii) assumes in writing all of the obligations of the
Borrower under the Loan Agreement, and Security Deed, (iv) has net worth (after giving effect
to such transaction) at least equal to that of the Borrower immediately prior to such transaction,
and (v) provided further that the Borrower immediately shall furnish to the Trustee an opinion of
nationally recognized bond counsel or ruling of the Internal Revenue Service to the effect that no
"Determination of Taxability" has theretofore occuned or will occur or result from such
transaction and (vi) provided further that the Borrower immediately shall furnish to the Trustee a
certificate certifying that no default under the Loan Agreement or under this Indenture
theretofore occuned or resulted from such transaction.
Section 409.

Indemnification of Issuer and Trustee.

(a) Pursuant to Section 5.2 of the Loan Agreement, Borrower has agreed to indemnify
and save the Issuer and the Trustee harmless against and from all claims by or on behalf of any
person, firm or corporation arising from the conduct or management of, or from any work or
thing done on the Project and against and from all claims arising from (i) any condition of or
operation of the Project, (ii) any breach or default on the part of Borrower in the performance of
any of its obligations under the Loan Agreement, (iii) any act or negligence of Borrower or of
any of its agents, contractors, servants, employees or licensees, or (iv) any act or negligence of
any assignee or lessee of Bonower, or of any agents, contractors, servants, employees or
licensees of any assignee or lessee of Borrower, provided however, this indemnity shall not
apply to any acts of gross negligence or willful misconduct of the Issuer or the Trustee. The
Bonower shall indemnify and save the Issuer and the Trustee harmless from and against all costs
and expenses incurred in or in connection with any such claim arising as aforesaid from (i), (ii),
(iii) or (iv) supra, or in connection with any action or proceeding brought thereon, including
reasonable attorneys' fees actually incurred, and upon notice from the Issuer or the Trustee,
Borrower shall defend them or either of them in any such action or proceeding.
(b) Pursuant to Section 5.2 of the Loan Agreement, Borrower has agreed that it will
indemnify and hold the Trustee harmless from any and all liability, cost, or expense incuned
without gross negligence or bad faith in the course of the Trustee's duties, including any act,
omission, delay, or refusal of the Trustee in reliance upon any signature, certificate, order,
demand, instruction, request, notice, or other instrument or document believed by it to be valid,
genuine and sufficient.
(c) Notwithstanding the fact that it is the intention of the parties that the Issuer shall not
incur any pecuniary liability by reason of the terms of the Loan Agreement, or the undertakings
required of the Issuer hereunder, by reason of (i) the issuance of the Bonds; (ii) the execution of
the Indenture; (iii) the performance of any act required of it by the Loan Agreement, the Security
Deed, or the Indenture; (iv) the performance of any act requested of it by the Borrower; or (v)
any other costs, fees, or expenses incuned by the Issuer with respect to the Project or the
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financing thereof, including all claims, liabilities or losses ansmg in connection with the
violation of any statutes or regulations pertaining to the foregoing, nevertheless, if the Issuer
should incur any such pecuniary liability then in such event the Borrower, pursuant to the terms
of Section 5.2 of the Loan Agreement, has agreed to indemnify and hold harmless the Issuer
against all claims by or on behalf of any person, firm or corporation, arising out of the same, and
all costs and expenses (including reasonable attorneys' fees) incurred in connection with any
such claim or in connection with any action or proceeding brought thereon, and upon notice from
the Issuer, the Borrower has agreed to defend the Issuer in any such action or proceeding and pay
the reasonable attorneys' fees actually incurred by the Issuer in defending any such action.
The provisions of this Section shall survive the termination of the Loan Agreement.
ARTICLE V.
REVENUES AND FUNDS
Section 501. Source of Payment of Bonds. The obligation of the Issuer to pay the
principal of, and the interest on, the Bonds is not a general obligation of the Issuer but is a
limited obligation payable solely from the Pledged Revenues.
The installment amounts provided for in Section 4.2 of the Loan Agreement are to be
remitted directly to the Trustee for the benefit of the Bondholders of the Series 2015 Bonds and
any Additional Bonds on a parity therewith and are to be deposited in the Bond Fund. Said
installment amounts are sufficient in amount and become due in a timely manner so as to insure
the prompt payment of the principal (including redemption premiums) of, and the interest on, the
Bonds.
Section 502. Creation of the Bond Fund. There is hereby created by the Issuer and
ordered established with the Trustee a trust fund to be designated the "Colwnbus and Musco gee
County Bond Fund- Columbus AFL, LLC Project," which shall be used to pay the principal of,
and the interest on, the Bonds. There shall be established within the Bond Fund a principal
account and an interest account.
Section 503.
and when received,

Payments into the Bond Fund. There shall be paid into the Bond Fund, as

(a) any amount remaining in the Project Fund to the extent provided in
Section 3 .3(h) of the Loan Agreement,
(b) all payments into the Bond Fund specified in Section 4.2 of the Loan
Agreement,
(c) all moneys required to be so deposited pursuant to Section 304, and
(d) all other moneys received by the Trustee under and pursuant to any of
the provisions of this Indenture, the Loan Agreement, or the Security Deed which are required or
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which are accompanied by directions that such moneys are to be paid into the Bond Fund;
including accrued interest on the Bonds and monies from the Debt Service Reserve Fund.
The Issuer agrees that so long as any of the Bonds are outstanding it will pay, or cause to
be paid, into the Bond Fund solely from the sources of payment described in Section 50 I
sufficient moneys to promptly pay the principal of, and the interest on, the Bonds as the same
become due and payable (including mandatory sinking fund redemption pursuant to Section
304). To this end, the Issuer agrees that ifthere occurs an event of default under this Indenture,
the Loan Agreement, or the Security Deed, the Issuer will fully cooperate with the Trustee and
with the Bondholders to the end of fully protecting the rights and security of the Bondholders.
Section 504. Use of Moneys in the Bond Fund.
Except as provided in Sections 508, 702 and I 002, moneys in the Bond Fund shall be
used solely for the payment of the principal (including redemption premiums) of, and the interest
on, the Bonds. No part of the payments to be made by the Borrower under the Loan Agreement
required to be paid into the Bond Fund (excluding prepayments under Section 7.2 of the Loan
Agreement and amounts paid in connection with the sinking fund requirements of Section 304)
shall be used to redeem, prior to maturity, the Bonds or any portions thereof; provided, that
whenever the moneys held in the Bond Fund from any source whatsoever are sufficient to
redeem all of the Bonds and to pay interest to accrue thereon prior to such redemption, the Issuer
agrees to take and cause to be taken the necessary steps to redeem all of the Bonds on the next
succeeding redemption date for which the required redemption notice can be given; and,
provided, further, that any moneys in the Bond Fund other than the payments required of the
Borrower under the Loan Agreement may be used to redeem a portion of the Bonds so long as
the Borrower has paid all required payments under the Loan Agreement.
The Issuer hereby authorizes and directs the Trustee to pay the principal of, and the
interest on, the Bonds as the same become due and payable, to make any payments required to be
made pursuant to Section 30 I, and to make any payments required to be made on any
redemption date in connection with Bonds called for redemption, which authorization and
direction the Trustee hereby accepts.
Section 505. Non-presentment of Bonds at Final Maturity. If any Bond shall not be
presented for payment when the principal thereof or the final installment of principal thereof
becomes due, either at maturity or at the redemption date, provided moneys sufficient to pay
such Bond shall have been made available to the Trustee for the benefit of the holder thereof, all
liability of the Issuer to the holder thereof for the payment of such Bond shall forthwith cease,
determine and be completely discharged, and thereupon it shall be the duty of the Trustee to hold
such moneys, subject to the provisions of Section 508(b), in said account, without liability for
interest thereon, for the benefit of the holder of such Bond, who shall thereafter be restricted
exclusively to moneys held in said account, or paid by the Trustee to the Borrower pursuant to
the provisions of Section 508(b ), for any claim of whatever nature on his part hereunder or on, or
with respect to, such Bond.
Section 506. Trustee's and Paying Agents' Fees, Charges and Expenses. Pursuant to
the terms of the Loan Agreement, the Borrower has agreed to pay directly to the Trustee:

-55-

Case 2:17-cv-00393-SCM Document 165-1 Filed 12/13/17 Page 63 of 93 PageID: 6890

(a) an amount equal to the annual fee of the Trustee and expenses incurred by the
Trustee hereunder; and,
(b) the reasonable fees and charges of the Trustee for acting as paying agent and
as Bond Registrar, and the reasonable fees of Trustee' Counsel, as and when the same become
due.
Section 507. Moneys to Be Held in Trust. All moneys paid over to the Trustee for
deposit into the Bond Fund under any provision hereof shall be held (subject to the provisions of
Section 508) in trust by the Trustee for the benefit of the holders of the Bonds entitled to be paid
therefrom.
Section 508.

Pavments to the Borrower from the Bond Fund.

(a) Any moneys remaining in the Bond Fund after payment in full of all Bonds
(taking into account Section 702), the fees, charges and expenses of the Trustee, the paying
agent(s) and the Bond Registrar which have accrued and which will accrue and all other items
required to be paid hereunder shall be paid to the Borrower upon the expiration or sooner
termination of the term of the Loan Agreement as provided in Article VII of the Loan
Agreement.
(b) Any moneys held by the Trustee in the special account in the Bond Fund shall
be retained by the Trustee for the payment or the redemption of Bonds not yet presented for
payment or redemption. If after three (3) years such moneys held for the holders of certain
Bonds have not been claimed, it shall be the duty of the Trustee forthwith to return to the
Borrower all moneys held by the Trustee in said special account, subject to any other
requirements of law as may be applicable to such funds, and any such holder shall thereafter, as
an unsecured general creditor, look only to the Borrower for the payment of any such Bond and
all liability of the Trustee shall thereupon cease.
Section 509. Creation of the Revenue Fund. There is hereby created by the Issuer in
order to establish with the Trustee a trust fund to be designated the "Consolidated Government of
Columbus, Georgia Revenue Fund - Columbus AFL, LLC Project" which shall be used, from
time to time, upon the occurrence of a Lock Box Trigger Event as set forth in Section 4.2(b) of
the Loan Agreement for the purpose of paying the operating expenses of the Facility as well as
for any and all other payments which are required to be made of Borrower under the Loan
Agreement.
Section 510. Creation of Ad Valorem Tax Fund. There is hereby created by the Issuer
and ordered established with the Trustee an Ad Valorem Tax Fund to be designated the
"Consolidated Government of Columbus, Georgia and Ad Valorem Tax Fund- Columbus ALF,
LLC Project," which shall be funded with regular deposits made by the Borrower pursuant to the
provisions of Section 4.2(a)(iv) of the Loan Agreement. Such amounts shall be used by the
Trustee to pay ad valorem taxes due to the Consolidated Government of Columbus, Georgia on
the Facility.
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Section 511. Creation of Arbitrage Rebate Fund. There is hereby created by the Issuer
and ordered established with the Tmstee an Arbitrage Rebate Fund to be designated the
"Consolidated Government of Columbus, Georgia Arbitrage Rebate Fund - Columbus ALF,
LLC Project," which shall be used to receive and administer the Rebate Amount (defined in
Section 5.10 ofthe Loan Agreement), if any.
ARTICLE VI.
CUSTODY AND APPLICATION OF PROCEEDS OF BONDS
Section 601. Creation of the Project Fund. There is hereby created by the Issuer and
ordered established with the Tmstee a trust fund to be designated the "Consolidated Government
of Columbus, Georgia Project Fund- Columbus AFL, LLC Project."
Section 602. Disposition of Bond Proceeds. Upon the issuance and delivery of the
Bonds, the proceeds of the sale of the Bonds (exclusive of accrued interest, if any, those funds
deposited into the Debt Service Reserve Fund pursuant to Section 606 hereof) shall be deposited
into the Project Fund.
Section 603. Disbursements from Project Fund. Moneys in the Project Fund shall be
disbursed in accordance with the provisions of the Loan Agreement, and particularly Sections
3.3 and 3.5 thereof. The Trustee is hereby authorized and directed to issue its checks for each
disbursement to be made pursuant to the provisions of the Loan Agreement and the Trustee shall
be relieved of all liability with respect to disbursements made in accordance with the provisions
of Sections 3.3 and 3.5 of the Loan Agreement.
Pursuant to Section 144(a)(l) of the Code, ninety five percent (95%) of the net proceeds
of the 20 15A Bonds (before subtracting costs of issuance) shall be used for qualifying costs. In
addition, pursuant to Section 147(g) of the Code, costs of issuance paid from the proceeds of the
20 15A Bonds shall not exceed two percent (2%) of the net proceeds of the 20 !SA Bonds. The
Trustee has no obligation to insure compliance with the requirements of this paragraph.
The Trustee shall maintain adequate records pertaining to the Project Fund and all
disbursements therefrom, and after the Project has been completed and a certificate of payment
of all costs filed as provided in Section 604, the Trustee shall file an accounting thereof with the
Issuer and the Borrower if requested to do so by either such party.
Section 604. Completion of the Project. The completion of the Project and the payment
of all costs and expenses incident thereto shall be evidenced by the filing with the Trustee of the
certificate signed by the Authorized Borrower Representative (designated pursuant to the terms
of the Loan Agreement), which certificate shall state that all costs and expenses in connection
with the Project and payable out of the Project Fund have been paid except for costs and
expenses not then due and payable with respect to which funds are being retained in the Project
Fund with the approval of the Borrower for the payment of the same. As soon as practicable,
and in any event not later than sixty (60) days from the date of the latter certificate referred to in
the preceding sentence, any moneys remaining in the Project Fund (other than moneys retained
to pay costs and expenses not then due and payable) shall be used as specified in Section 3.3(h)

-57-

Case 2:17-cv-00393-SCM Document 165-1 Filed 12/13/17 Page 65 of 93 PageID: 6892

of the Loan Agreement relating to the use of moneys in the Project Fund. Any balance
remaining of moneys retained to pay costs and expenses after full payment of such costs and
expenses shall be used as specified in Section 3.3(h) of the Loan Agreement. Unless there shall
be delivered to the Trustee an opinion of nationally recognized bond counsel acceptable to the
Issuer stating that the yield need not be so restricted, amounts held for application under this
Section shall not, after the completion of the Project, be invested at a yield in excess of the yield
on the 2015A Bonds.
Section 605. Creation of Special Fund. There is hereby created by the Issuer and
ordered established with the Trustee, as part of and within the Bond Fund, a Special Fund to be
designated the "Consolidated Government of Columbus, Georgia Special Fund - Columbus
ALF, LLC Project," which shall be used for the purpose of collecting, managing, and disbursing
insurance and condemnation proceeds, if any, associated with the Project.
Section 606. Creation of Debt Service Reserve Fund. There is hereby created by the
Issuer and ordered established with the Trustee a Debt Service Reserve Fund to be designated the
"Consolidated Government of Columbus, Georgia Debt Service Reserve Fund- Columbus ALF,
LLC Project," which shall be originally funded with a deposit of and maintained in an amount
equal to $722,880 from the proceeds of the Series 2015 Bonds. Such amount shall be invested
by the Trustee in Permitted Investments as directed in writing by the Borrower and used to pay
principal and interest on the Bonds to the extent funds are otherwise unavailable therefore in the
Bond Fund. If any amount of the original or replenished $722,880 contained in the Debt Service
Reserve Fund or additions to such fund as provided below must be used to make payments of
principal and interest on the Bonds, such amount shall be replenished by the Borrower within
twelve (12) months of withdrawal as hereinafter described. Beginning on the third business day
of the first month in which funds have been withdrawn from the Debt Service Reserve Fund and
continuing for twelve consecutive months, the Borrower shall make payments to the Debt
Service Reserve Fund, each in an amount equal to one-twelfth (1112) of the amount so
withdrawn. Any income earned from the investment of funds on deposit in the Debt Service
Reserve Fund shall be paid into the Project Fund until the Completion Date of the Project; after
the Completion Date said income shall be paid into the Debt Service Reserve Fund until such
time as the amount on deposit in such fund equals $722,880; thereafter, said income shall be
deposited into the Bond Fund so long as the amount on deposit in the Debt Service Reserve Fund
equals at least $722,880. The Debt Service Reserve Fund shall not be tapped for payments on the
Bonds until and unless the amount contained in the Capitalized Interest Fund has been fully
depleted.
Section 607. Creation of Capitalized Interest Fund. There is hereby created by the
Issuer and ordered established with the Trustee an Capitalized Interest Fund to be designated the
"Consolidated Government of Columbus, Georgia Capitalized Interest Fund - Columbus AFL,
LLC Project," which will be originally funded with a deposit of and maintained in an amount
equal to $166,134 from the proceeds to the Series 2015 Bonds. Such amount shall be invested by
the Trustee in Permitted Investments as directed in writing by the Borrower and used to pay
interest on the Bonds to the extent funds are otherwise unavailable therefore in the Bond Fund.
Any income earned from the investments of funds on deposit in the Capitalized Interest Fund
shall be retained therein.

-58-

Case 2:17-cv-00393-SCM Document 165-1 Filed 12/13/17 Page 66 of 93 PageID: 6893

ARTICLE VII.
INVESTMENTS
Section 701. Project Fund and Debt Service Reserve Fund Investments. Moneys held
in the Project Fund and Debt Service Reserve Fund shall be invested and reinvested by the
Trustee in Permitted Investments as directed in writing by the Borrower. Such investments shall
be held by or under the control of the Trustee and shall be deemed at all times a pmi of the
Project Fund or Debt Service Reserve Fund, and the interest accruing thereon and any profit
resulting therefrom shall be credited to the Project Fund or Debt Service Reserve Fund, as the
case may be; any loss resulting therefrom shall be charged to the Project Fund or Debt Service
Reserve Fund, as the case may be. The Trustee is directed to sell and convert to cash a sufficient
amount of such investments whenever the cash held in the Project Fund or Debt Service Reserve
Fund is insufficient to pay a requisition when presented or to otherwise make a timely
disbursement required to be made therefrom. The provisions of this Section 70 I shall be subject
to the provisions of Section 703 of this Indenture.
Section 702. Bond Fund Investments. Moneys held in the Bond Fund shall be invested
and reinvested by the Trustee in Permitted Investments as directed in writing by the Borrower.
Such investments shall be held by or under the control of the Trustee and shall be deemed at all
times a part of the Bond Fund and the interest accruing thereon and any profit realized therefrom
shall be credited to the Bond Fund. The Trustee is directed to sell and convert to cash a
sufficient amount of snch investments in the Bond Fund whenever the cash held in the Bond
Fund is insufficient to provide for the payment of the principal of (whether at the maturity date
or the redemption date prior to maturity), and the interest on, the Bonds as the same become due
and payable. Any interest or gain received from such investments shall be credited to and held in
the Bond fund and any loss from such investments shall be charged against the Bond Fund and
paid by the Borrower.
Moneys held in the Ad Valorem Tax Fund shall be invested and reinvested by the Trustee
in Permitted Investments as directed in writing by the Borrower. Such investments shall be held
by or under the control of the Trustee and shall be deemed at all times part of the Ad Valorem
Tax Fund, and the interest accruing thereon and any profit realized therefrom shall be credited to
such funds respectively.
The provisions of this Section 702 shall be subject to the provisions of Section 703 of this
Indenture.
Section 703. Non-Arbitrage Covenant; Compliance with Special Arbitrage Rules. The
Issuer, relying on the representations of Borrower, covenants for the benefit of the holders of any
of the 2015A Bonds, present and future, that moneys on deposit in any fund or account created
and held in connection with the 20 15A Bonds, will not be used in a manner which will cause the
20 15A Bonds to be classified as "arbitrage bonds" within the meaning of Section 148 of the
Code.
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The Issuer further covenants and agrees with the Borrower and with the holders of any of
the Bonds from time to time outstanding that so long as any of the Bonds remain outstanding, it
will cooperate with the Borrower in complying with Section 5.10 of the Loan Agreement.
ARTICLE VIII.
DISCHARGE OF LIEN
Section 80 I. Discharge of Lien and Security Interests. If the Issuer shall pay or cause
to be paid the principal of, and the interest on, the Bonds at the times and in the manner
stipulated therein and herein, and if the Issuer shall keep, perform and observe all and singular
the agreements in the Bonds and herein expressed as to be kept, performed and observed by it or
on its part, then the lien hereof, these presents and the Trust Estate and the security interests shall
cease, determine and be void, and thereupon the Trustee, upon receipt by the Trustee of an
opinion of Counsel stating that in the opinion of the signer all conditions precedent to the
satisfaction and discharge of this Indenture and the Security Deed, and the security interests have
been met, shall execute and deliver to the Issuer such instruments in writing as shall be required
to cancel and discharge this Indenture and the Security Deed, and the security interests, and
reconvey to the Issuer the Trust Estate, and assign and deliver to the Issuer so much of the Trust
Estate as may be in its possession or subject to its control, except for moneys and Government
Obligations held in the special account in the Bond Fund for the purpose of paying Bonds which
have not yet been presented for payment; provided, however, such cancellation and discharge of
the Indenture shall not terminate the powers and rights granted to the Trustee with respect to the
payment, transfer and exchange of the Bonds.
Section 802. Provision for Payment of Bonds. Bonds shall be deemed to have been
paid within the meaning of Section 80 I if
(a) there shall have been deposited irrevocably into the Bond Fund either:
(i) sufficient moneys, or
(ii) Goverrnnent Obligations of such maturities and interest payment days and
bearing such interest as will, without further investment or reinvestment of either the principal
amount thereof or the interest earnings thereon (said earnings to be held in trust also), be
sufficient together with any moneys referred to in subsection (i) above, for the payment at their
respective maturities or redemption dates prior to maturity, of the principal thereof and the
interest to accrue thereon to such maturity or redemption dates, as the case may be;
(b) there shall have been paid to the Trustee all Trustee's and paying
agent's fees and expenses due or to become due in connection with the payment or redemption of
the Bonds or there shall be sufficient moneys in said special account to make said payments; and
(c) if any Bonds are to be redeemed on any date prior to their maturity,
the Issuer shall have given to the Trustee in form satisfactory to the Trustee irrevocable
instructions to redeem such Bonds on such date and either evidence satisfactory to the Trustee

-60-

Case 2:17-cv-00393-SCM Document 165-1 Filed 12/13/17 Page 68 of 93 PageID: 6895

that all redemption notices required by this Indenture have been given or irrevocable power
authorizing the Trustee to give such redemption notices.
Limitations elsewhere specified herein regarding the investment of moneys held by the
Trustee in the Bond Fund shall not be construed to prevent the depositing and holding in said
Bond Fund of the obligations described in the preceding subparagraph (a)(ii) for the purpose of
defeasing the lien of this Indenture as to Bonds which have not yet become due and payable.
Section 803. Discharge of the Indenture. Notwithstanding the fact that the lien of this
Indenture upon the Trust Estate may have been discharged and cancelled in accordance with
Section 801, this Indenture and the rights granted and duties imposed hereby, to the extent not
inconsistent with the fact that the lien upon the Trust Estate may have been discharged and
cancelled, shall nevertheless continue and subsist until the principal of, and the interest on, all of
the Bonds shall have been paid in full or the Trustee shall have returned to the Borrower
pursuant to Section 508(b) of this Indenture all funds theretofore held by the Trustee for payment
of any Bonds not theretofore presented for payment.
ARTICLE IX.
DEFAULT PROVISIONS AND REMEDIES
OF TRUSTEE AND BONDHOLDERS
Section 901. Defaults; Events of Default. If any ofthe following events occurs, subject
to the terms of Section 912, it is hereby defined as and declared to be and to constitute an "event
of default" hereunder.
(a) default in the due and punctual payment of any interest on any Bond;
or
(b) default in the due and punctual payment of the principal of any Bond,
whether at the maturity date or the redemption date prior to maturity (including mandatory
sinking fund redemption pursuant to Section 304), or upon maturity thereof by declaration; or
(c) subject to the provisions of Section 912, default in the performance or
observance of any other of the agreements or conditions on the part of the Issuer herein or in the
Bonds contained; or
(d) the occurrence of an "event of default" under the Loan Agreement as
provided in Section 6.1 thereof, the Land Use Restriction Agreement or under the Security Deed.
Section 902. Other Remedies. Upon the occurrence of an event of default, the Trustee
shall have the power to proceed with any right or remedy granted by the Constitution and Jaws of
the State, as it may deem best in its sole discretion, including any suit, action or special
proceeding in equity or at law for the specific performance of any agreement contained herein or
for the enforcement of any proper legal or equitable remedy as the Trustee shall deem most
effectual to protect the rights aforesaid, insofar as such may be authorized by law, and the right
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to the appointment, a matter of right and without regard to the sufficiency of the security
afforded by the Trust Estate or the solvency of the Borrower, of a receiver for all or any part of
the Trust Estate; the rights herein specified are to be cumulative to all other available rights,
remedies or powers and shall not exclude any such rights, remedies or power. Without intending
to limit the foregoing rights, remedies and powers by virtue of such specification, the Trustee is
authorized to exercise any and all rights available from time to time under the U.C.C. including
the right to further assign the Issuer's right, title and interest in the Loan Agreement and the
Security Deed to a third pmiy.
Section 903. Rights of Bondholders. Upon the occurrence of an event of default and if
requested so to do by the holders of not less than fifty-one percent (51%) of Bondholders
responding to a poll conducted by the Trustee of the holders of all Outstanding Bonds (provided
that such responding Bondholders constitute the Owners of at least thirty-five percent (35%) of
the aggregate of Bonds Outstanding) and if indemnified as provided in Section 100 I (i), the
Trustee shall be obliged to accelerate the maturity date for payment of principal and interest on
the Bonds and declare all principal on the Bonds to be due immediately and exercise such one or
more of the rights and remedies conferred by this Article as directed by such holders, or in the
absence of any such direction, as the Trustee, being advised by Counsel, shall deem to be in the
interests of the Bondholders.
No right or remedy by the terms hereof conferred upon or reserved to the Trustee (or to
the Bondholders) is intended to be exclusive of any other right or remedy, but each and every
such right and remedy shall be cumulative and shall be in addition to any other right or remedy
given to the Trustee or to the Bondholders or now or hereafter existing at law, in equity or by
statute.
No delay or omission to exercise any right or remedy accruing upon any event of default
shall impair any such right or remedy or shall be construed to be a waiver of any such event of
default or acquiescence therein; and every such right and remedy may be exercised from time to
time and as often as may be deemed expedient.
No waiver of any event of default hereunder, whether by the Trustee or by the
Bondholders, shall extend to or shall affect any subsequent event of default or shall impair any
rights or remedies consequent thereon.
Section 904. Rights of Bondholders to Direct Proceedings. Anything herein to the
contrary notwithstanding, the holders of a majority in principal amount of Bonds then
outstanding shall have the right, at any time, by an instrument or instruments in writing executed
and delivered to the Trustee, to direct the method and place of conducting all proceedings to be
taken in connection with the enforcement of the terms and conditions hereof, or for the
appointment of a receiver or any other proceedings hereunder; provided, that such direction shall
not be otherwise than in accordance with the provisions hereof and of law.
Section 905. Appointment of Receivers. Upon the occurrence of an event of default
and upon the filing of a suit or other commencement of judicial proceedings to enforce the rights
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and remedies of the Trustee and of the Bondholders hereunder, the Trustee shall be entitled, as a
matter of right, to the appointment of a receiver or receivers of the Trust Estate, pending such
proceedings, with such powers as the court making such appointment shall confer.
Section 906. Waiver of Benefit of Laws. Upon the occurrence of an event of default, to
the extent that such rights may then lawfully be waived, neither the Issuer, nor anyone claiming
through or under it, shall set up, claim or seek to take advantage of any appraisement, valuation,
stay, extension or redemption laws now or hereafter in force, in order to prevent or hinder the
enforcement of the Security Deed or the foreclosure of the Security Deed, but the Issuer, for
itself and all who may claim through or under it, hereby waives, to the extent that they lawfully
may do so, the benefit of all such laws and all right of appraisement and redemption to which it
may be entitled under the laws of the State.
Section 907. Application of Moneys. All moneys received by the Trustee pursuant to
any right given or action taken under the provisions of this Article shall, after payment of the
costs and expenses of the proceedings resulting in the collection of such moneys and of the
expenses, liabilities and advances incurred or made by the Trustee, including, without limitation,
fees and expenses of its attorneys and consultants, be deposited into the Bond Fund, and all
moneys in the Bond Fund (other than moneys held pursuant to Section 505 or Section 802) shall
be applied, as follows:
(a) Unless the principal of all the Bonds shall have become or shall have
been declared due and payable, all such moneys shall be applied:
FIRST - to the payment to the persons entitled thereto of all installments of
interest then due on the Bonds, in the order of the maturity of the installments of such interest
and, if the amount available shall not be sufficient to pay in full any particular installment, then
to the payment ratably, according to the amounts due on such installment, to the persons entitled
thereto, without any discrimination or privilege; and
SECOND - to the payment to the persons entitled thereto of the unpaid principal
of any of the Bonds which shall have become due, in the order of their due dates, with interest on
such Bonds from the respective dates upon which they become due and, if the amount available
shall not be sufficient to pay in full Bonds due on any particular date, together with such interest,
then to the payment ratably, according to the amount of principal due on such date, to the
persons entitled thereto without any discrimination or privilege.
(b) If the principal of all the Bonds shall have become due or shall have
been declared due and payable, all such moneys shall be applied to the payment of the principal
and the interest then due and unpaid upon the Bonds without preference or priority of principal
over interest or of interest over principal, or of any installment of interest over any other
installment of interest, or of any Bond over any other Bond, ratably, according to the amounts
due respectively for principal and interest, to the persons entitled thereto without any
discrimination or privilege;
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(c) If the principal of all the Bonds shall have been declared due and
payable, and if such declaration shall thereafter have been rescinded and annulled under the
provisions of this Article, subject to the provisions of paragraph (b) of this Section in the event
that the principal of all the Bonds shall later become due or be declared due and payable, the
moneys shall be applied in accordance with the provisions of paragraph (a) of this Section.
Whenever moneys are to be applied pursuant to the provisions of this Section, such
moneys shall be applied at such times, and from time to time, as the Trustee shall determine,
having due regard to the amount of such moneys available for application and the likelihood of
additional moneys becoming available for such application in the future. Whenever the Trustee
shall apply such funds, it shall fix the date (which shall be an interest payment date unless it shall
deem another date more suitable) upon which such application is to be made and upon such date
interest on the amounts of principal to be paid on such dates shall cease to accrue. The Trustee
shall give such notice as it may deem appropriate of the deposit with it of any such moneys and
of the fixing of any such date, and shall not be required to make payment to the holder of any
Bond until such Bond shall be presented to the Trustee.
Whenever all Bonds and the interest thereon have been paid under the provisions of this
Section and all expenses and charges of the Trustee and paying agent have been paid, any
balance remaining in the Bond Fund shall be paid to the Borrower as provided in Section 508.
Section 908. Rights and Remedies Vested in Trustee. All rights and remedies of action
(including the right to file proof of claims) hereunder or under any of the Bonds may be enforced
by the Trustee without the possession of any of the Bonds or the production thereof in any trial
or other proceedings relating thereto and any such suit or proceeding instituted by the Trustee
shall be brought in its name as Trustee without the necessity of joining as plaintiffs or defendants
any holders of the Bonds, and any recovery of judgment shall be for the equal and ratable benefit
of the holders ofthe Bonds.
Section 909. Rights and Remedies of Bondholders. No holder of any Bond shall have
any right to institute any suit, action or proceeding in equity or at law for the enforcement hereof,
for the execution of any trust hereof or for the appointment of a receiver or to enforce any other
right or remedy hereunder, unless a default has occurred of which the Tmstee has been notified
as provided in subsection (e)(iv) of Section 1001, or of which by said subsection it is deemed to
have notice, and unless also such default shall have become an event of default and the holders
of not less than fifty-one percent (51%) of Bondholders responding to a poll conducted by the
Trustee of the holders of all Outstanding Bonds (provided that such responding Bondholders
constitute the Owners of at least thirty-five percent (35%) of the aggregate of Bonds
Outstanding) and shall have offered reasonable opportunity either to proceed to exercise the
powers hereinbefore granted or to institute such action, suit or proceeding in its own name, and
unless also such Bondholders have offered to the Trustee indemnity as provided in Section
lOOl(i), and unless also the Trustee shall thereafter fail or refuse to exercise the powers
hereinbefore granted, or to institute such action, suit or proceeding in its own name. Such
notification, request and offer of indemnity are hereby declared in every case at the option of the
Trustee to be conditions precedent to the execution of the powers and trusts hereof, and to any
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action or cause of action for the enforcement hereof, or for the appointment of a receiver or for
any other right or remedy hereunder; it being understood and intended that no one or more
holders of the Bonds shall have any right in any manner whatsoever to affect, disturb or
prejudice the lien hereof by its, his or their action or to enforce any right or remedy hereunder
except in the manner herein provided, and that all proceedings at law or in equity shall be
instituted, had and maintained in the manner herein provided and for the equal and ratable
benefit of the holders of all Bonds. Nothing herein contained shall, however, affect or impair the
right of any Bondholder to enforce the payment of the principal of, and the interest on, any Bond
at and after the maturity thereof, or the obligation of the Issuer to pay the principal of, and the
interest on, each of the Bonds issued hereunder to the respective holders thereof at the time,
place, from the source and in the manner expressed in the Bonds.
In the event that any holder acts unilaterally contrary to the provisions set forth in this
Section 909, the interest of such holder shall no longer be entitled to ratable protection under this
Indenture, and all fees and expenses incurred by the Trustee or chargeable to the Trust Estate
shall be paid by, or levied against the interest of such holder; it being the intent that neither the
Trustee nor other holders should bear the costs associated with such unilateral action.
Section 910. Termination of Proceedings. If the Trustee shall have proceeded to
enforce any right or remedy hereunder by the appointment of a receiver, by entry or otherwise,
and such proceedings shall have been discontinued or ahandoned for any reason, or shall have
been determined adversely, then and in every such case the Issuer, the Trustee, and the Borrower
shall be restored to their former positions, rights and obligations hereunder with respect to the
Trust Estate, and all rights, remedies and powers of the Trustee shall continue as if no such
proceedings had been taken.
Section 9!1. Waivers of Events of Default. The Trustee shall waive any event of
default hereunder and its consequences and rescind any declaration of maturity of principal upon
the written request of the holders of a majority in principal amount of all Bonds then outstanding
in the case of any event of default; provided, however, that there shall not be waived:
(a) any event of default pertaining to the payment of the principal of any
Bond at its maturity date or redemption date prior to maturity (including any mandatory sinking
fund redemption date),
(b) any event of default pertaining to the payment when due of the interest
on any Bond, or
(c)
any Act of Bankruptcy, insolvency proceedings, liquidation,
dissolution, or reorganization, unless prior to such waiver or rescission, all arrears of interest,
with interest (to the extent permitted by law) at the rate per annum borne by the Bonds in respect
of which such event of default shall have occurred on overdue installments of interest, and all
expenses of the Trustee in connection with such event of default, shall have been paid or
provided for, and in case of any such waiver or rescission, or in case any proceeding taken by the
Trustee on account of any such event of default shall have been discontinued or abandoned or
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determined adversely, then and in every such case the Issuer, the Trustee, the Borrower, and the
Bondholders shall be restored to their former positions and rights hereunder, respectively, but no
such waiver or rescission shall extend to any subsequent or other event of default, or impair any
right consequent thereon. The Trustee shall not have any discretion to waive any event of
default hereunder and its consequences except in the manner and subject to the terms expressed
above.
Section 912. Notice of Defaults; Opportunity of Issuer and Borrower to Cure Defaults.
No default specified in Section 90l(c) shall constitute an event of default hereunder until notice
of such default by registered or certified mail shall be given by the Trustee to the Issuer and the
Borrower, and the Issuer and the Borrower shall have had thirty (30) days after receipt of such
notice to correct said default or cause said default to be corrected, and shall not have corrected
said default or caused said default to be corrected within the applicable period; provided, further,
that if a default specified in said Section 90 I (c) be such that it can be corrected but not within the
period specified herein, it shall not constitute the basis of an event of default hereunder (a) if
corrective action capable of remedying such default is instituted by the Issuer within the
applicable period and diligently pursued until the default is corrected, but in any event within
ninety (90) days after such notice and (b) if the Issuer shall within the applicable period furnish
to the Trustee a certificate executed as provided in Section IOOI(e)(ii) certifying that said default
is such that it can be con·ected but not within the applicable period and that corrective action
capable of remedying such default has been instituted and is being diligently pursued and will be
diligently pursued until the default is corrected, but in any event within ninety (90) days after
such notice. The Issuer shall notify the Trustee by certificate executed as above when such
default has been conected. The Trustee shall be entitled to rely upon any such certificate given
pursuant to this Section.
With regard to any default concerning which notice is given to the Borrower or the Issuer
under the provisions of this Section, the Issuer hereby grants to the Borrower full authority to
perform any obligation the performance of which by the Issuer is alleged in said notice to be in
default, such performance by the Borrower to be in the name and stead of the Issuer with full
power to do any and all things and acts to the same extent that the Issuer could do and perform
any such things and acts and with power of substitution.
Section 913. Bondholder Lists. In case at any time the holders of at least ten percent
(10%) in aggregate principal amount of the Bonds outstanding shall have so requested in writing,
the Trustee shall, unless prohibited by law, provide a list of the current Bondholders to such
Bondholders as have made the request.
ARTICLE X.
THE TRUSTEE
Section I 00 I. Acceptance of the Trusts. The Trustee hereby accepts the trusts imposed
upon it hereby, and agrees to perform said trusts, but only upon and subject to the following
express terms and conditions:
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(a) The Trustee, prior to the occurrence of an event of default and after the curing
or waiver of all events of default which may have occurred, undertakes to perform such duties
and only such duties as are specifically set forth in this Indenture, and no implied agreement or
obligations shall be read into this Indenture against the Trustee. In case an event of default has
occurred and is continuing, the Trustee shall exercise such of the rights and powers vested in it
by this Indenture, and use the same degree of care and skill in their exercise, as a prudent person
would exercise or use under the circumstances in a like situation.
(b) The Trustee may execute any of the trusts or powers hereof and perform any
of its duties by or through attorneys, agents, receivers or employees but shall be answerable for
the conduct of the same in accordance with the standard specified in subsection (a) above, and
shall be entitled to advice of Counsel concerning all matters of trusts hereof and the duties
hereunder, and may in all cases pay and be reimbursed for such reasonable compensation to all
such attorneys, agents, receivers and employees as may reasonably be employed in connection
with the trusts hereof. The Trustee may act upon the opinion or advice of any attorney (who may
be the attorney or attorneys for the Issuer or the Borrower), approved by the Trustee in the
exercise of reasonable care. The Trustee shall not be responsible for any loss or damage
resulting from any action or non-action in good faith in reliance upon such opinion or advice.
(c) The Trustee shall not be responsible for any recital herein, or in the Bonds
(except in respect to the authentication certificate of the Trustee endorsed on the Bonds), or for
the recording or re-recording, filing or re-filing of the Security Deed or the Indenture or for
insuring the Trust Estate or any part of the Project, or for the validity of the execution hereof by
the Issuer or of any supplements hereto or instruments of further assurance, or for the sufficiency
of the security for the Bonds; and the Trustee shall not be bound to ascertain or inquire as to the
performance or observance of any agreements or conditions on the part of the Issuer or on the
part of the Borrower under the Agreement or the Security Deed except as hereinafter set forth;
but the Trustee may require but shall have no duty so to require of the Issuer or the Borrower full
information and advice as to the performance of the agreements and conditions aforesaid and as
to the condition of the Trust Estate.
(d) The Trustee shall not be liable or responsible because of the failure of the
Issuer or of any of its employees or agents to perform any act herein required of the Issuer or
because of the loss of any monies arising through the insolvency or the act or default or omission
of any other depository in which such monies shall have been deposited under the provisions of
this Indenture. The Trustee shall not be responsible or liable for any loss suffered in connection
with any investment of funds made by it in accordance with Sections 701 and 702. Except to the
extent herein specifically provided, the Trustee shall not be accountable for the use of the
proceeds of any of the Bonds. The Trustee in any capacity may become the holder or pledgee of
any of the Bonds with the same rights which it would have if it were not Trustee.
(e) Except as is otherwise provided in subsection (a) above:
(i) The Trustee shall be protected and shall incur no liability in
acting or refraining from acting upon any notice, request, consent, certificate, order, affidavit,
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letter, telegram or other paper or document believed to be genuine and correct and to have been
signed, presented or sent by the proper person or persons. Any action or nonaction taken by the
Trustee, pursuant hereto upon the request, authority or consent of any person who at the time of
making such request or giving such authority or consent is the holder of any Bond, shall be
conclusive and binding upon all future holders of the same Bond and upon Bonds issued in
exchange therefor or in place thereof.
(ii) As to the existence or non-existence of any fact or as to the
sufficiency or validity of any instrument, paper or proceeding, the Trustee shall be entitled to
rely upon a certificate signed on behalf of the Issuer by its Chairman or Vice Chairman and
attested by its Secretary as sufficient evidence of the facts therein contained and prior to the
occurrence of a default of which the Trustee has been notified as provided in subsection (e)(iv)
of this Section, or of which by said subsection it is deemed to have notice, shall also be at liberty
to accept a similar certificate to the effect that any particular dealing, transaction or action is
necessary or expedient, but may at its discretion secure such further evidence deemed necessary
or advisable, but shall in no case be bound to secure the same. The Trustee shall accept a
certificate of the Secretary of the Issuer under its seal to the effect that a resolution in the form
therein set forth has been adopted by the Issuer as conclusive evidence that such resolution has
been adopted and is in full force and effect.
(iii) The right of the Trustee to do things enumerated herein shall
not be construed as a duty and the Trustee shall not be answerable for other than its gross
negligence or willful misconduct.

(iv) The Trustee shall not be required to take notice or be deemed
to have notice of any default hereunder except failure by the Issuer to cause to be made any of
the payments to the Trustee required to be made by Article V unless the Trustee shall be
specifically notified in writing of such default by the Issuer or by the holders of at least twentyfive percent (25%) in principal amount of the Bonds. All notices or other instruments required to
be delivered to the Trustee must, in order to be effective, be delivered at the principal office of
the Trustee, and in the absence of such notice so delivered the Trustee shall conclusively assume
there is no default except as aforesaid. In the event that any payment required to be made by
Article V is not paid when due, the Trustee shall immediately notify the Borrower by telephone
notice that such payment has not been made and shall immediately confirm such notice by
registered letter to the Borrower.
(f) At reasonable times and as often as reasonably requested in connection with
its rights under this Indenture, the Trustee and its duly authorized agents, attorneys or other
representatives shall have the right but not the obligation to inspect the Project and all books,
papers and records of the Issuer and the Borrower pertaining to the Project or Bonds and to make
copies thereof and take such memoranda from and in regard thereto as may be desired.

(g) The Trustee shall not be required to give any bond or surety in respect of the
execution of the said trusts and powers or otherwise in respect of the premises.
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(h) Notwithstanding anything elsewhere herein contained, the Trustee shall have
the right, but shall not be required, to demand, in respect of the authentication of any Bonds, the
withdrawal of any cash or any action whatsoever within the purview hereof, any showings,
certificates, opinions, appraisals or other information, or corporate action or evidence thereof, in
addition to that required by the terms hereof as a condition of such action by the Trustee which
the Trustee deems desirable for the purpose of establishing the right of the Issuer to the
authentication of any Bonds, the withdrawal of any cash, or the taking of any other action by the
Trustee.
(i) Before taking such action hereunder the Trustee may require that a
satisfactory indemnity bond be furnished for the reimbursement of all expenses to which it may
be put and to protect it against all liability, except liability which is adjudicated to have resulted
from the gross negligence or willful misconduct of the Trustee by reason of any action so taken.
(j) All moneys received by the Trustee or any paying agent for the Bonds shall,
until used or applied or invested as herein provided, be held in trust for the purposes for which
they were received but need not be segregated from other funds except to the extent required
herein or by law. Neither the Trustee nor any such paying agent shall be under any liability for
interest on any moneys received hereunder except such as may be agreed upon.

(k) No provision of this Indenture shall require the Trustee to expend or risk its
own funds or otherwise incur any financial liability in the perfonnance of any of its duties
hereunder, or in the exercise of any of its rights or powers, if it shall have reasonable grounds for
believing that repayment of such funds or adequate indemnity against such risk or liability is not
reasonably assured to it.
(I) The Trustee shall have no responsibility with respect to any information,
statement, or recital in any official statement, offering memorandum or any other disclosure
material prepared or distributed with respect to the Bonds.

(m) Anything to the contrary notwithstanding, the Trustee shall not be required to
enter, take possession of, or take any other action whatsoever with respect to the Project, and
shall not be required to initiate foreclosure proceedings with respect to the Project and the
Security Deed unless the Trustee is satisfied that the Trustee will not be subject to any liability
under any local, state or federal environmental laws or regulations of any kind whatsoever or
from any circumstances present at the Project relating to the presence, use, management, disposal
of, or contamination by any environmentally hazardous materials or substances of any kind
whatsoever.
(n) The immunities extended to the Trustee also extend to its directors, officers,
employees and agents.
(o) The Trustee shall not be liable for any action taken or not taken by it in
accordance with the direction of a majority (or other percentage provided for herein) in aggregate
principal amount of Bonds outstanding relating to the exercise of any right, power or remedy
available to the Trustee.
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(p) The permissive right of the Trustee to do things enumerated in this Indenture
shall not be construed as a duty.
Section I 002. Fees, Charges and Expenses of Trustee.
(a)
The Trustee shall be entitled to payment of and reimbursement for
customary fees for its services rendered hereunder and for all advances, counsel fees and other
expenses reasonably made or incurred by the Trustee in connection with such services including,
but not limited to, the Trustee's extraordinary fees and expenses. The Trustee shall be entitled to
payment and reimbursement for the reasonable fees and charges of the Trustee as paying agent
and Bond Registrar for the Bonds, if any, as herein above provided. The Trustee may charge its
fees and expenses against any fund thirty (30) days following rendering of charges. Upon the
occurrence of an event of default, but only upon such occurrence, the Trustee shall have a first
lien on the Trust Estate with right of payment prior to payment of, the principal of, and the
interest on, any Bond for the foregoing advances, fees, costs and expenses incurred.
(b)
The Trustee shall be entitled to payment and reimbursement for special
services and expenses (including but not limited to those listed herein), rendered on behalf of an
individual Bondholder, which special services and expenses have been incurred at the written
request of such individual Bondholder. The Trustee may, but is not obligated to, render such
special services and expenses and to charge a reasonable fee for such special services and
expenses which shall be paid for by such individual Bondholder. The Trustee may charge these
expenses against any fund held on behalf of such individual Bondholder thirty (30) days
following the rendering of charges.
Section 1003. Notice to Bondholders If Default Occurs. If a default occurs of which the
Trustee is by subsection (e)(iv) of Section 1001 required to take notice or if notice of a default be
given as in said subsection (e)(iv) provided, then the Trustee shall give written notice thereof by
first class mail to the holders of all Bonds then outstanding, and, as to defaults described in
Section 90 I (c), to the Borrower and the Issuer.
Section I 004. Intervention by Trustee. In any judicial proceeding to which the Issuer is
a party which, in the opinion of the Trustee and its Counsel, has a substantial bearing on the
interest of the Bondholders, the Trustee may intervene on behalf of the Bondholders and shall do
so if requested in writing by the holders of at least fifty-one percent (51%) of Bondholders
responding to a poll conducted by the Trustee of the holders of all Outstanding Bonds (provided
that such responding Bondholders constitute the Owners of at least thirty-five percent (35%) of
the aggregate of Bonds Outstanding). The rights and obligations of the Trustee under this
Section are subject to the approval of a court of competent jurisdiction if such approval is
required by law as a condition to such intervention.
Section 1005. Successor Trustee. Any corporation or association into which the Trustee
may be converted or merged, or with which it may be consolidated, or to which it may sell or
transfer its corporate trust business and assets as a whole or substantially as a whole, ipso facto,
shall be and become successor Trustee hereunder and be vested with all of the title to the Trust
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Estate and all the trusts, powers, discretions, immunities, privileges and all other matters as was
its predecessor, without the execution or filing of any instrwnent or any fwiher act, deed or
conveyance on the part of any of the parties hereto, anything herein to the contrary
notwithstanding.
Section I 006. Resignation by the Trustee. The Trustee and any successor Trustee may at
any time resign from the trusts hereby created by giving ninety (90) days written notice to the
Issuer, the Borrower and each Bondholder, and such resignation shall take effect at the end of
such ninety (90) day period, or upon the earlier appointment of a successor Trustee by the
Bondholders or by the Issuer and the acceptance of such appointment by such Successor Trustee.
Such notice may be served personally or sent by registered or certified mail.
Section 1007. Removal of the Trustee. The Trustee may be removed at any time, by
either (i) an instrument or concurrent instruments in writing delivered to the Trustee, the Issuer,
and the Borrower and signed by the holders of a majority in principal amount of the Bonds;, (ii)
an instrument in writing delivered to the Trustee and Borrower and signed by the Issuer; or (iii)
an instrwnent in writing delivered to the Trustee and Issuer and signed by the Borrower,
provided that the fees and expenses of the Trustee have been paid in full.
Section 1008. Appointment of Successor Trustee by the Bondholders; Temporary
Trustee. If the Trustee shall resign, be removed, be dissolved, be in course of dissolution or
liquidation, or shall otherwise become incapable of acting hereunder or in case it shall be taken
under the control of any public officer, officers or a receiver appointed by a court, a successor
may be appointed by the holders of a majority in principal amount of the Bonds, by an
instrument or concurrent instruments in writing signed by such holders, or by their attorneys-infact, duly authorized; provided, nevertheless, that in case of such vacancy the Issuer, by an
instrument signed by its Chairman or Vice Chairman and attested by its Secretary under its seal,
may appoint a temporary Trustee to fill such vacancy until a successor Trustee shall be appointed
by the Bondholders in the manner above provided; and any such temporary Trustee shall
immediately and without further act be superseded by the Trustee so appointed by such
Bondholders. Every such Trustee appointed pursuant to the provisions of this Section shall be a
trust company or bank (having trust powers) in good standing, shall be located within or outside
the State.
Section 1009. Concerning Any Successor Trustee. Every successor Trustee appointed
hereunder shall execute, acknowledge and deliver to its predecessor and also to the Issuer and the
Borrower an instrument in writing accepting such appointment hereunder, and thereupon such
successor, without any further act, deed or conveyance, shall become fully vested with all the
estates, properties, powers, trusts, duties and obligations of its predecessor; but such predecessor
shall, nevertheless, on the written request of the Issuer, or of its successor, execute and deliver an
instrument transferring to such successor Trustee all the estates, properties, rights, powers and
trusts of such predecessor hereunder; and every predecessor Trustee shall deliver all securities
and moneys held by it as Trustee hereunder to its successor. Should any instrument in writing
from the Issuer be required by any successor Trustee in order to more fully and certainly vest in
such successor the estates, properties, rights, powers and trusts hereby vested or intended to be
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vested in the predecessor, any and all such instruments in writing shall, on request, be executed,
acknowledged and delivered by the Issuer. The resignation of any Trustee and the instrument or
instruments removing any Trustee and appointing a successor hereunder, together with all other
instruments provided for in this Article, shall be filed and/or recorded by the successor Trustee in
each recording office where this Indenture, the Security Deed and the Financing Statements shall
have been filed and/or recorded.
Section 1010. Right of Trustee to Pay Taxes and Other Charges. If any tax, assessment
or governmental or other charge upon any part of the Trust Estate or the Project is not paid as
required herein, the Trustee may pay such tax, assessment or charge, without prejudice, however,
to any rights of the Trustee or the Bondholders hereunder arising in consequence of such failure;
and any amount at any time so paid under this Section, with interest thereon from the date of
payment at the rate per annum borne by the Bonds, shall become so much additional
indebtedness secured hereby, and the same shall be given a preference in payment over the
principal of, and the interest on, the Bonds and shall be paid out of the revenues and receipts
from the Trust Estate if not otherwise caused to be paid; but the Trustee shall not be under
obligation to make any such payment unless it shall have been requested to do so by at least
fifty-one percent (51%) of Bondholders responding to a poll conducted by the Trustee of the
holders of all Outstanding Bonds (provided that such responding Bondholders constitute the
Owners of at least thirty-five percent (35%) of the aggregate of Bonds Outstanding) and shall
have been provided with sufficient moneys for the purpose of making such payment.
Section lOll. Trustee Protected in Relying Upon Resolutions, etc. The resolutions,
opinions, certificates and other instruments provided for herein may be accepted by the Trustee
as conclusive evidence of the facts and conclusions stated therein and shall be full warrant,
protection and authority to the Trustee for the withdrawal or payment of moneys or other action
taken hereunder.
Section I 012. Successor Trustee as Custodian of Funds, Paying Agent and Bond
Registrar. Upon a change in the office of Trustee the predecessor Trustee which has resigned or
has been removed shall cease to be the holder of the Bond Fund, the Project Fund, and any other
funds or accounts established pursuant hereto, paying agent for the principal of, and the interest
on, the Bonds and Bond Registrar, and the successor Trustee shall become such holder, paying
agent and Bond Registrar.
Section 1013. Filing of Certain Continuation Statements. From time to time, the Trustee
shall file or cause to be filed continuation statements for the purpose of continuing without lapse
the effectiveness of (i) those Financing Statements which shall have been filed at or prior to the
issuance of the Bonds in connection with the security for the Bonds pursuant to the authority of
the U.C.C., and (ii) any previously filed continuation statements which shall have been filed as
herein required. The Issuer and the Borrower shall sign and deliver to the Trustee or its designee
such continuation statements as may be requested of it from time to time by the Trustee. Upon
the filing of any such continuation statement the Trustee shall immediately notify the Issuer that
the same has been accomplished.
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Section 1014. Supplying of Names and Addresses Bondholders Desiring Certain
Financial Information. The Trustee shall promptly notify the Borrower of the name and address
of any Bondholder who has notified the Trustee of his desire to receive the financial information
referred to in Section 5.4 of the Loan Agreement, which information the Borrower has agreed to
forward to each such Bondholder at the specified address.
Section 1015. Trustee Entitled to Indemnity.
(a)
The Borrower shall indemnify the Trustee against any loss, liability or
expense incurred by it arising out of or in connection with the acceptance or administration of its
duties under this Indenture, except as set forth in subsection (b) below. The Trustee shall notify
the Borrower promptly of any claim for which it may seek indemnity. Except where the
Borrower is the claimant, the Borrower shall defend the claim, and the Trustee shall cooperate in
the defense. The Trustee may have separate counsel, and the Borrower shall pay the reasonable
fees and expenses actually incurred of such counsel.
(b)
The Borrower shall not be obligated to reimburse any expense or to
indemnify against any loss or liability incurred by the Trustee through gross negligence, bad
faith, or willful misconduct.
(c)
To secure the Borrower's payment obligations in this Section, the Trustee
shall have a lien prior to the lien of the Trustee for the benefit of the owners of the Bonds on all
money or property held or collected by the Trustee. Such obligations shall survive the
satisfaction and discharge of this Indenture.
(d)
When the Trustee incurs expenses or renders services after an event of
default, the expenses and compensation for the services are intended to constitute expenses of
administration under any applicable bankruptcy law.
(e)
The Trustee may, nevertheless, begin suit, or appear in and defend suit, or
do anything else in its judgment proper to be done by it as such Trustee, without indemnity, and
in such case the Borrower shall reimburse the Trustee from funds available therefor under the
Loan Agreement for all costs and expenses, outlays and counsel fees and other reasonable
disbursements properly incurred in connection therewith. If the Borrower shall fail to make
reimbursement, the Trustee may reimburse itself from any monies in its possession under the
provisions of this Indenture and shall be entitled with respect thereto to a preference over the
Bonds.
Section 1016. Appointment of Co-Trustee. It is the purpose of this Indenture that there
shall be no violation of any law of any jurisdiction (including without limitation, the laws of the
State) denying or restricting the right of banks or trust companies to transact business as trustees
in that jurisdiction. It is recognized that, (a) if there is litigation under the Indenture or other
instruments or documents relating to the Bonds and the Project, and in particular, in case of the
enforcement hereof or thereof upon a default or an Event of Default, or (b) if the Trustee should
deem that, by reason of any present or future law of any jurisdiction, it may not (i) exercise any
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of the powers, rights or remedies granted herein to the Trustee, (ii) hold title to the properties, in
trust, as granted herein, or (iii) take any action which may be desirable or necessary in
connection therewith, it may be necessary that the Trustee appoint an individual or additional
institution as a Co-Trustee. The following provisions of this Section are adapted to these ends.
In the event that the Trustee appoints an individual or additional institution as a CoTrustee, each and every trust, property, remedy, power, right, duty, obligation, discretion,
privilege, claim, demand, cause of action, immunity, estate, title, interest and lien expressed or
intended by this Indenture to be exercised by, vested in or conveyed to the Trustee shall be
exercisable by, vest in and be conveyed to that Co-Trustee, but only to the extent necessary for it
to be so vested and conveyed and to enable that Co-Trustee to exercise it. Every covenant,
agreement and obligation necessary to the exercise thereof by that Co-Trustee shall run to and be
enforceable by it.
This Article X of this Indenture is hereby made applicable to any Co-Trustee appointed
hereunder.
Should any instrument or document in writing from the Issuer reasonably be required by
any Co-Trustee for vesting and conveying more fully and certainly in and to that Co-Trustee
those trusts, properties, remedies, powers, rights, duties, obligations, discretions, privileges,
claims, demands, causes of action, immunities, estates, titles, interests and liens, that instrument
or document shall be executed, acknowledged and delivered, but not prepared, by the Issuer.
Any Co-Trustee may resign or be removed and a successor Co-Trustee appointed upon the same
terms as provided for the Trustee.
ARTlCLEXI.
MEETINGS OF BONDHOLDERS
Section 1101. Purposes for Which Bondholders' Meetings May Be Called. A meeting of
Bondholders may be called at any time and from time to time for any of the following purposes:
(a) to give any notice to the Issuer, the Borrower, or the Trustee, or to give any
directions to the Trustee, or to consent to the waiving of any default or event of default hereunder
and its consequences, or to take any other action authorized to be taken by Bondholders pursuant
to Section 909;
(b) to remove the Trustee pursuant to Section 1007, and to appoint a successor
trustee pursuant to Section 1008;
(c) to consent to the execution of a supplemental indenture pursuant to Section
1202, or to consent to the execution of an amendment, change or modification of the Loan
Agreement pursuant to Section 1302; or
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(d) to take any other action authorized to be taken by or on behalf of the holders
of any specified principal amount of the Bonds under any other provision hereof or under
applicable law.
Section 1102. Place of Meetings of Bondholders. Meetings of Bondholders may be held
at such place or places as the Trustee or, in case of its failure to act, the Bondholders calling the
meeting shall from time to time. determine.
Section 1103. Call and Notice of Bondholders' Meetings.
(a) The Trustee may at any time call a meeting of Bondholders to be held at such
time and at such place as the Trustee shall determine. Notice of every meeting of Bondholders,
setting forth the time and the place of such meeting and in general terms the action proposed to
be taken at such meeting, shall be by first class mail postage prepaid, to the Bondholders at the
address shown on the registration books.
(b) In case at any time at least fifty-one percent (51%) of Bondholders
responding to a poll conducted by the Trustee of the holders of all Outstanding Bonds (provided
that such responding Bondholders constitute the Owners of at least thirty-five percent (35%) of
the aggregate principal of Bonds Outstanding) shall have requested the Trustee to call a meeting
of the Bondholders by written request setting forth in reasonable detail the action proposed to be
taken at the meeting, and the Trustee shall not have given the notice of such meeting within
twenty (20) days after receipt of such request, then such Bondholders may determine the time
and the place for such meeting and may call such meeting to take any action authorized m
Section 1201 by giving notice thereof as provided in subsection (a) ofthis Section.
Section 1104. Persons Entitled to Vote at Bondholders' Meetings. To be entitled to vote
at any meeting of Bondholders, a person shall be a holder of one or more Bonds outstanding, or a
person appointed by an instrument in writing as proxy for a Bondholder by such Bondholder.
The only persons who shall be entitled to be present or to speak at any meeting of Bondholders
shall be the persons entitled to vote at such meeting and their Counsel and any representatives of
the Trustee and its Counsel and any representatives of the Borrower and its Counsel and any
representatives of the Issuer and its Counsel.
Section 1105. Determination of Voting Rights: Conduct and Adjournment of Meetings.
(a) Notwithstanding any other provisions hereof, the Trustee may make such
reasonable regulations as it may deem advisable for any meeting of Bondholders in regard to
proof of the holding of Bonds and of the appointment of proxies and in regard to the appointment
and duties of inspectors of votes, the submission and examination of proxies, certificates and
other evidence of the right to vote, and such other matters concerning the conduct of the meeting
as it shall deem appropriate. Except as otherwise permitted or required by any such regulations,
the holding of Bonds shall be proved in the manner specified in Section 140 I and the
appointment of any proxy shall be proved in the manner specified in Section 1401 or by having
the signature of the person executing the proxy witnessed or guaranteed by any bank, banker or
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trust company authorized by Section 1401 to certify to the holding of Bonds. Such regulations
may provide that written instruments appointing proxies, regular on their face, may be presumed
valid and genuine without the proof specified in Section 1401 or other proof.
(b) The Trustee shall, by an instrument in writing, appoint a temporary chairman
of the meeting, unless the meeting shall have been called by Bondholders as provided in
subsection (b) of Section 1103, in which case the Bondholders called the meeting shall in like
manner appoint a temporary chairman. A permanent chairman and a permanent secretary of the
meeting shall be elected by vote of the holders of a majority of the Bonds represented at the
meeting and entitled to vote.
(c) At any meeting each Bondholder or proxy shall be entitled to one vote for
each $5,000 principal amount of Bonds outstanding held or represented by him; provided,
however, that no vote shall be cast or counted at any meeting in respect of any Bond challenged
as not outstanding and ruled by the chairman of the meeting to be not outstanding. The chairman
of the meeting shall have no right to vote, except as a Bondholder or proxy.
(d) At any meeting of Bondholders, the presence of persons holding or
representing Bonds in an aggregate principal amount sufficient under the appropriate provision
hereof to take action upon the business for the transaction of which such meeting was called shall
constitute a quorum. Any meeting of Bondholders called pursuant to Section 1103 may be
adjourned from time to time by vote of the holders (or proxies for the holders) of a majority of
the Bonds represented at the meeting and entitled to vote, whether or not a quorum shall be
present; and the meeting may be held as so adjourned without further notice.
Section 1106. Counting Votes and Recording Action of Meetings. The vote upon any
resolution submitted to any meeting of Bondholders shall be by written ballots on which shall be
subscribed the signatures of the Bondholders or of their representatives by proxy and the number
or numbers of the Bonds outstanding held or represented by them. The permanent chairman of
the meeting shall appoint two inspectors of votes who shall count all votes cast at the meeting for
or against any resolution and who shall make and file with the secretary of the meeting their
verified written reports in duplicate of all votes cast at the meeting. A record, at least in
triplicate, of the proceedings of each meeting of Bondholders shall be prepared by the secretary
of the meeting and there shall be attached to said record the original reports of the inspectors of
votes on any vote by ballot taken thereat and affidavits by one or more persons having
knowledge of the facts setting forth a copy of the notice of the meeting and showing that said
notice was published or mailed as provided in Section 1103. Each copy shall be signed and
verified by the affidavits of the permanent chairman and secretary of the meeting and one such
copy shall be delivered to the Issuer, another to the Borrower and another to the Trustee to be
preserved by the Trustee, which copy shall have attached thereto the ballots voted at the meeting.
Any record so signed and verified shall be conclusive evidence of the matters therein stated.
Section 1107. Revocation by Bondholders. At any time prior to (but not after) the
evidencing to the Trustee, in the manner provided in Section 1106, of the taking of any action by
the holders of the percentage in aggregate principal amount of the Bonds specified herein in
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connection with such action, any holder of a Bond the number of which is included in the Bonds
the holders of which have consented to such action may, by filing written notice with the Trustee
at its principal office and upon proof of holding as provided in Section 140 I, revoke such
consent so far as concerns such Bond. Except as aforesaid any such consent given by the holder
of any Bond shall be conclusive and binding upon such holder and upon all future holders of
such Bond and of any Bond issued in exchange therefor or in lieu thereof, irrespective of
whether or not any notation in regard thereto is made upon such Bond. Any action taken by the
holders of the percentage in principal amount of the Bonds specified herein in connection with
such action shall be conclusively binding upon the Issuer, the Borrower, the Trustee and the
holders of all the Bonds.
ARTICLE XII.
SUPPLEMENTAL INDENTURES
Section 1201. Supplemental Indentures Not Requiring Consent of Bondholders. The
Issuer and the Trustee may without the consent of, or notice to, any of the Bondholders, enter
into an indenture or indentures supplemental hereto which shall not be inconsistent with the
terms and provisions hereof for any one or more of the following purposes, provided that in the
opinion of Independent Counsel the change effected thereby is not to the prejudice of the
interests of the Trustee or the Bondholders:
(a)

to cure any ambiguity or formal defect;

(b) to grant to or confer upon the Trustee for the benefit of the Bondholders any
additional rights, remedies, powers or authorities that may lawfully be granted to or conferred
upon the Bondholders or the Trustee or either of them;
(c)
to subject to the lien and pledge hereof additional payments, revenues, properties
or collateral;
(d)
to modify, amend or supplement this Indenture or any indenture supplemental
hereto in such manner as to permit the qualification hereof and thereof under the Trust Indenture
Act of 1939, as amended, or any similar Federal statute hereafter in effect or to permit the
qualification of the Bonds for sale under the securities laws of any of the states of the United
States of America, and, if they so determine, to add hereto or to any indenture supplemental
hereto such other terms, conditions and provisions as may be permitted by said Trust Indenture
Act of 1939 or similar Federal statute; or
(e)
to evidence the appointment of a separate Trustee or co-trustee or the succession of
a new Trustee hereunder.
Section 1202. Supplemental Indentures Reguiring Consent of Bondholders.
Exclusive of supplemental indentures covered by Section 1201 and subject to the terms and
provisions contained in this Section, and not otherwise, fifty-one percent (51%) or more of
Bondholders responding to a poll conducted by the Trustee of the holders of all Outstanding
-77-

Case 2:17-cv-00393-SCM Document 165-1 Filed 12/13/17 Page 85 of 93 PageID: 6912

Bonds (provided that such responding Bondholders constitute the Owners of at least thirty-five
percent (35%) of the aggregate principal of Bonds Outstanding) shall have the right, from time to
time, anything contained herein to the contrary notwithstanding, to consent to and approve the
execution by the Issuer and the Trustee of such other indenture or indentures supplemental hereto
as shall be deemed necessary and desirable by the Issuer for the purpose of modifying, altering,
amending, adding to or rescinding, in any particular, any of the terms or provisions contained
herein or in any 'Supplemental indenture; provided, however, that nothing in this Section
contained shall permit, or be construed as permitting, (a) an extension of the maturity date (or
mandatory sinking fund redemption date) on which the principal of or the interest on any Bond
is, or is to become, due and payable, (b) a reduction in the principal amount of any Bond, the rate
of interest thereon or any redemption premium, (c) a privilege or priority of any bond or Bonds
over any other Bond or Bonds, or (d) a reduction in the principal amount of the Bonds required
for consent to such supplemental indenture,
If the Issuer shall request the Trustee to enter into any such supplemental indenture for
any of the purposes of this Section, the Trustee shall, upon being satisfactorily indemnified with
respect to expenses, cause written notice of the proposed execution of such supplemental
indenture together with a copy of such proposed supplemental indenture to be given by first class
mail, postage prepaid, to the holders of the Bonds at their addresses shown on the Trustee's
books of registration, If, within sixty (60) days or such longer period as shall be prescribed by
the Issuer following the mailing of such notice, the holders of at least fifty-one percent (51%) or
more of Bondholders responding to a poll conducted by the Trustee of the holders of all
Outstanding Bonds (provided that such responding Bondholders constitute the Owners of at least
thirty-five percent (35%) of the aggregate principal of Bonds Outstanding) shall have any right to
object to any of the terms and provisions contained therein, or the operation thereof, or in any
manner to question the propriety of the execution thereof, or to enjoin or restrain the Trustee or
the Issuer from executing the same or from taking any action pursuant to the provisions thereof
Upon the execution of any such supplemental indenture as in this Section permitted and
provided, this Indenture shall be modified and amended in accordance therewith.
Anything herein to the contrary notwithstanding, a supplemental indenture under this
Article XII shall not become effective unless and until the Borrower shall have consented to the
execution and delivery of such supplemental indenture, In this regard, the Trustee shall cause
notice of the proposed execution and delivery of any such supplemental indenture together with a
copy of the proposed supplemental indenture to be mailed by certified or registered mail to the
Borrower at least fifteen (15) days prior to the proposed date of execution and delivery of any
such supplemental indenture. The Borrower shall be deemed to have consented to the execution
and delivery of any such supplemental indenture if the Trustee does not receive a letter of protest
or objection thereto signed by or on behalf of the Borrower on or before 4:30 o'clock P .M,,
prevailing Eastern time, of the fifteenth (15th) day after the mailing of said notice and a copy of
the proposed supplemental indenture.
This Indenture may not be amended, changed or modified except by the execution and
delivery of a supplemental indenture entered into in accordance with the provisions of this
Article XII.
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Section 1203. Trustee Authorized to Join in Supplements, Reliance on Counsel. The
Trustee is authorized to join with the Issuer in the execution and delivery of any supplemental
indenture permitted hy this Article XII and, in so doing, shall be fully protected by an opinion of
Independent Counsel that such supplemental indenture is so permitted and has been duly
authorized by the Issuer and that all things necessary to make it a valid and binding supplemental
indenture have been done.
ARTICLE XIII.
AMENDMENT OF LOAN AGREEMENT AND SECURITY DEED AND LIMITED
GUARANTY AGREEMENT
Section 1301. Amendments, etc., to Loan Agreement and Security Deed or Limited
Guaranty Agreement Not Requiring Consent of Bondholders. Upon receipt of the documents set
forth in Section 405, the Trustee shall without the consent of, or notice to, the Bondholders
consent to any amendment, change or modification of the Loan Agreement, this Indenture and/or
the Security Deed or Limited Guaranty Agreement as may be required:
(a)
by the provisions of the Loan Agreement, this Indenture, or the Security Deed, or
the Limited Guaranty Agreement; or
(b)
for the purpose of curing any ambiguity or formal defect or omission in the Loan
Agreement, this Indenture, or the Security Deed or the Limited Guaranty Agreement; or
(c)
in connection with any other change which is not to the prejudice of the Trustee
or materially adverse to the holders of the Bonds;
provided that in the opinion of Independent Counsel satisfactory to the Trustee the amendment,
change or modification effected thereby is not to the prejudice of the interests of the Trustee or
the Bondholders.
Section 1302. Amendments, etc., to Loan Agreement, Security Deed or Limited
Guaranty Agreement Requiring Consent of Bondholders. Except for the amendments, changes
or modifications as provided in Section 1301, neither the Issuer nor the Trustee shall consent to
any other amendment, change or modification of the Loan Agreement, the Security Deed, or the
Limited Guaranty Agreement without (1) the giving of notice and the written approval or consent
of the holders of at least fifty-one percent (51%) or more of Bondholders responding to a poll
conducted by the Trustee of the holders of all Outstanding Bonds (provided that such responding
Bondholders constitute the Owners of at least thirty-five percent (35%) of the aggregate principal
of Bonds Outstanding), and (ii) the giving of notice in accordance with the procedure set forth in
Section 1202; provided, however, nothing contained in this Article shall permit, or be construed
as permitting, any amendment, change or modification of the Borrower's unconditional
obligation to make the payments required under the Loan Agreement or the Borrower's
agreements with respect to the use of Bond proceeds. If at any time the Issuer and the Borrower
shall request the consent of the Trustee to any snch proposed amendment, change or
modification of the Loan Agreement or, the Security Deed or the Limited Guaranty Agreement,
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the Trustee shall, upon being satisfactorily indemnified with respect to expenses, cause notice of
such proposed amendment, change or modification to be given in the same manner as provided
by Section 1202 with respect to proposed supplemental indentures. Such notice shall briefly set
forth the nature of such proposed amendment, change or modification and shall state that copies
of the instrument embodying the same are on file at the principal office of the Trustee for
inspection by Bondholders.
Section 1303. Trustee Authorized to Join in Amendments, Reliance on Counsel. The
Trustee is authorized to join with the Issuer in the execution and delivery of any amendment
permitted by this Article XIII and, in so doing, shall be fully protected by an opinion of
Independent Counsel that such amendment is so permitted and has been duly authorized by the
Issuer and that all things necessary to make it a valid and binding agreement have been done.
ARTICLE XIV.
MISCELLANEOUS
Section 1401. Consents, etc., of Bondholders.
(a)
Any request, demand, authorization, direction, notice, consent, waiver or
other action provided to be given or taken by Bondholders may be embodied in and evidenced by
one or more instrnments of substantially similar tenor signed by such Bondholders in person or by
agent duly appointed in writing; and, except as herein otherwise expressly provided, such action
shall become effective when such instrument or instruments are delivered to the Trustee, and,
where it is hereby expressly required, to the Issuer and the Borrower. Proof of execution of any
such instrument or of a writing appointing any such agent shall be sufficient for any purpose
hereof and conclusive in favor of the Trustee, the Borrower, and the Issuer, if made in the manner
provided in this Section.
(b)
The fact and date of the execution by any person of any such instrument or
writing may be proved by the affidavit of a witness of such execution by the certificate of any
notary public or other officer authorized by law to take acknowledgments of deeds, certifying that
the individual signing such instrument or writing acknowledged to him the execution thereof.
Where such execution is by an officer of a corporation or a member of a partnership, on behalf of
such corporation or partnership, such certificate or affidavit shall also constitute sufficient proof
of his authority.
(c)
The ownership of Bonds shall be conclusively proved for all purposes by
the registration books kept by the Trustee as Bond Registrar.
(d)
Any request, demand, authorization, direction, notice, consent, waiver or
other action by any Bondholder shall bind every future holder of the same Bond in respect of
anything done or suffered to be done by the Trustee or the Issuer in reliance thereon, whether or
not notation of such action is made upon such Bond.
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Section 1402. Issuer's Obligations Limited. No recourse under or upon any obligation or
agreement contained in this Indenture or in any Bond or under any judgment obtained against the
Issuer, or by the enforcement of any assessment or by any legal or equitable proceeding by virtue
of any constitution or statute or otherwise or under any circumstances, under or independent of
this Indenture, shall be had against the Issuer.
cAnything in this Indenture to the contrary notwithstanding, it is expressly understood and
agreed by the parties hereto that (a) the Issuer may rely conclusively on the truth and accuracy of
any certificate, opinion, notice or other instrument furnished to the Issuer by the Trustee or the
Borrower as to the existence of any fact or state of affairs required hereunder to be noticed by the
Issuer; (b) the Issuer shall not be under any obligation hereunder to perform any record-keeping
or to provide any legal services, it being understood that such services shall be performed either
by the Trustee or the Borrower; and (c) none of the provisions of this Indenture shall require the
Issuer to expend or risk its own funds or to otherwise incur financial liability in the performance
of any of its duties or in the exercise of any of its rights or powers hereunder, unless it shall first
have been adequately indemnified to its satisfaction against the cost, expenses and liability which
may be incurred thereby.
Notwithstanding anything herein contained to the contrary, any obligation which the
Issuer may incur under this Indenture or under any instrument executed in connection herewith
which shall entail the expenditure of money shall not be a general obligation of the Issuer or the
City or the County but shall be a limited obligation payable solely from the Pledged Revenues.
Section 1403. Immunity of Directors, Officers or Employees of Issuer. No recourse
shall be had for the enforcement of any obligation, promise or agreement of the Issuer contained
in the Loan Agreement, this Indenture or in any Bond issued hereunder for any claim based
thereon or otherwise in respect thereat; against any director, officer, employee or agent, as such,
in his individual capacity, past, present or future, of the Issuer or of any successor corporation,
either directly or through the Issuer or any successor corporation, whether by virtue of any
constitutional provision, statute or rule of law, or by the enforcement of any assignment or
penalty or otherwise; it being expressly agreed and understood that the Bonds, the Loan
Agreement, the Security Deed and this Indenture are solely corporate obligations, and that no
personal liability whatsoever shall attach to, or be incurred by, any director, officer, employee, or
agent, as such, past, present or future, of the Issuer or of any successor corporation, either
directly or through the Issuer or any successor corporation, under or by reason of any of the
obligations, promises or agreements entered into between the Issuer and the Borrower whether
contained in this Indenture, the Loan Agreement or the Security Deed or to be implied therefrom
as being supplemental hereto or thereto, and that all personal liability of that character against
every such director, officer, employee, or agent is, by the execution of the Loan Agreement, the
Security Deed and this Indenture, and as a condition of, and as part of the consideration for, the
execution of the Loan Agreement, the Security Deed and this Indenture, expressly waived and
released.
Section 1404. Limitation of Rights. With the exception of rights herein expressly
conferred, nothing expressed or mentioned in or to be implied herefrom or from the Bonds is
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intended or shall be construed to give to any person other than the parties hereto, the Borrower
and the holders of the Bonds, any legal or equitable right, remedy or claim under or in respect
hereto or any agreements, conditions and provisions herein contained; this Indenture and all of
the agreements, conditions and provisions hereof being intended to be and being for the sole and
exclusive benefit of the parties hereto, the Borrower and the holders of the Bonds as herein
provided.
Section 1405. No Liability of Issuer. Anything herein to the contrary notwithstanding,
the pruiies agree that nothing contained in this Trust Indenture or in any other document that is a
part of this transaction, including, but not limited to, the Bond Resolution of the Issuer, the Loan
Agreement and/or the Security Deed, shall, in any manner whatsoever be deemed to constitute a
debt or a general obligation, or a pledge of the faith and credit of the Issuer, the City of
Columbus, Georgia, Muscogee County, Georgia, the State of Georgia, or any political
subdivision thereof; nor does anything contained in such documents directly or indirectly or
contingently, obligate the Issuer, said City, said County, said State or any political subdivision of
the State to levy or to pledge any form of taxation whatever for the payment of the principal
indebtedness, redemption premium (if any), interest, or any other indebtedness, costs, or
expense.
Section 1406. Severability. If any provision hereof shall be held or deemed to be or
shall, in fact, be inoperative or unenforceable as applied in any particular case in any jurisdiction
or jurisdictions or in all jurisdictions, or in all cases because it conflicts with any other provision
or provisions hereof or any constitution or statute or rule of public policy, or for any other
reason, such circumstances shall not have the effect of rendering the provision in question
invalid, inoperative or unenforceable in any other case or circumstance, or of rendering any other
provision or provisions herein contained invalid, inoperative, or unenforceable to any extent
whatever.
Section 1407. Notices. It shall be sufficient service of any notice, approval, consent,
request, complaint, demand or other communication ifthe same shall be delivered or mailed by
first class registered or certified mail, return receipt requested, postage prepaid, and addressed, as
follows:
(a)

If to the Issuer:

Development Authority of Columbus, Georgia
Columbus, Georgia 31902
Attn: Chairman

with a copy to:

J. Edward Sprouse, Esquire
Page, Scrantom, Sprouse, Tucker & Ford, P.C.
Synovus Centre
11 11 Bay Avenue, Third Floor
Columbus, Georgia 31901
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(b)

lfto the Borrower:

Columbus ALF, LLC
2151 Eatonton Road, Building G
Madison, Georgia 30650
Attn: Dwayne A. Edwards

(c)

If to the Trustee:

BOKF, N.A.
One Williams Center, I Oth Floor
Tulsa, Oklahoma 74172
Attn: Cyndi Wilkinson

(d)

If to the
Underwriter:

Lawson Financial Corporation
3352 E. Camelback Road
Phoenix, Arizona 85018
Attn: Robert E. Lawson

A duplicate copy of each notice, approval, consent, request, complaint, demand or other
communication given hereunder by the Issuer, the Borrower or the Trustee, to any one of the
others shall also be given to all of the others. The Issuer, the Borrower and the Trustee may, by
notice given hereunder, designate any further or different addresses to which subsequent notices,
approvals, consents, requests, complaints, demands or other communications shall be sent or
persons to whose attention the same shall be directed.
Section 1408. Trustee as Paying Agent and Bond Registrar. The Trustee is hereby
designated and agrees to act as paying agent and Bond Registrar for and in respect to the Bonds.
Section 1409. Payments Due on Saturdays, Sundays and Holidays. In any case where
the date of maturity of principal of and/or interest on the Bonds or the date fixed for the
redemption of any Bonds shall be, in the city of payment, a Saturday, a Sunday, a legal holiday
or a day on which banking institutions are authorized by law to close, then payment of principal
and/or interest need not be made on such date in such city but may be made on the next
succeeding business day not a Saturday, a Sunday, a legal holiday or a day on which banking
institutions are authorized by law to close with the same force and effect as if made on the date
of maturity or the date fixed for the redemption, and if such payment is made on the next
succeeding business day no interest shall accrue for the period after such date.
Section 1410. Counterparts. This Indenture may be executed in any number of
counterparts, each of which shall be deemed to be an original, but all of which together shall
constitute one and the same instrument.
Section 1411. Laws Governing Indenture. The effect and meaning hereof and the rights
of all parties hereunder shall be governed by, and construed according to, the laws of the State of
Georgia.
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Section 1412. Venue and Jurisdiction. Jurisdiction for any litigation growing out of the
enforcement of the provisions of this Indenture shall lie in the State of Georgia, and venue shall
lie in the Superior Court of Musco gee County.
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IN WITNESS WHEREOF, the Issuer has caused this Indenture to be executed in its
corporate name and its corporate seal to be affixed hereto and attested by its authorized officers,
and to evidence its acceptance of the trusts hereby created the Trustee has caused these presents
to be executed in its corporate name by its authorized officers, all as of the date first above
written.
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EXHIBIT B
DEED TO SECURE DEBT AND SECURITY AGREEMENT
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. ~~~~~r,:lti'NSON, iUGGlE &JERLES
Attorneys at Law
p 0 Box89
Per~. GA 31069-0089
After Recording Return To:
Ri.i>hard B. Miller, Esq.
Sell & Melton, L.LP.
P.O. Box 229
jv!acon, Georgia-31202-0229

CFN: 20150022325

B: 11588 P: 28

DEED

07/27/2015 10:09:34 AM Pa9es: 20
M. Linda Pierce Clark of Sup~rlOr,State&Juv~nile Courts
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County County, GA
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· 1015 JUL 2lt P ~: 2b
M. LlNDA PIERCE

MUSCOGEE COUIJTY
SUPEr""'"' COliR'T
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STATE OF GEORGIA,
COUNTY OF MUSCOGEE.
DEED TO SECURE DEBT AND SECURITY AGREEMENT

THIS DEED TO SECURE DEBT AND SECURITY AGREEMENT (hereinafter referred
to as the '·Security Agreement'') made and entered into as of the lst day of July, 2015, by and
between COLUMBUS ALF, LLC, a Georgia limited liability company and borrower with respect
to the "Bonds" hereinafter described, party of the first part (hereinafter referred to as "Borrower"),
and DEVELOPMENT AUTHORITY OF COLUMBUS, GEORGIA, 1200 Sixth Avenue,
Columbus, Georgia 31902, a public body corporate and politic, created pursuant to the
Development Authorities Law (O.C.G.A. Section 36-62-1, et seg.), as amended, or any successor
statute (collectively, the "Act"), party of the second part, as Issuer (hereinafter referred to as
"Issuer"):

THIS INSTRUMENT IS TO BE FfLED AND fNDEXED IN THE REAL ESTATE
RECORDS.

W 1 TN E S S E T H:
That for and in consideration of the sum of Ten and 00/l 00 Dollars ($1 0.00) and other
valuable consideration, the receipt and sufficiency whereof are hereby acknowledged, and in order
to secure the indebtedness and other obligations of Borrower hereinafter set forth, Borrower does
hereby grant, bargain, sell, convey, assign, transfer and set over unto Issuer and the successors and
assigns oflssuer all oflhe following described land and interests in land, estates, easements, rights,
improvements, property, fixtures, equipment, furniture, furnishings, appliances and appurtenances
.;omprising the "Project," which means the 60-unit (li.;ensed for 64 beds) assisted living facility
located at 6830 River Road, Columbus, Georgia (hereinafter referred to as the "Facility"):
(a)
All that tract, or parcel of land located in Columbus, Muscogee County, Georgia.
more particularly described in Exhibit "A" attached hereto and by this reference made a part hereof
(hereinafter referred to as the "Land").
(b)
All buildings, structures and improvements of every nature whatsoever now or
hereafter situated on the Land, and all gas and electric fixtures, radiators, heaters. engines and
machinery. boilers, ranges, elevators and motors, plumbing and heating fixtures, carpeting and
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other floor coverings, washers, dryers, water heaters, mirrors, mantels, air conditioning apparatus,
refrigerating plants, refrigerators, cooking apparatus and appurtenances, window screens, awnings
and stOJm sashes, which are or shall be attached to said buildings, structures or improvements and
all other furnishings, furniture, fixtures, machinery, equipment, appliances, vehicles and personal
property of every kind and nature whatsoever, but excluding inventory, now or hereafter owned by
Borrower and located in, on or about, or used or intended to be used with or in connection with the
use, operation or enjoyment of the Facility, including all extensions, additions, improvements,
betterments, renewals and replacements of any of the foregoing and all the right, title and interest
of Borrower in any such furnishings, furniture, fixtures, machinery, equipment, appliances,
vehicles and personal property subject to or covered by any prior security agreement, conditional
-sales contract, chattel mortgage or similar lien or claim, together with the benefit of any deposits or
payments now or hereafter made by Borrower or on behalf of Borrower, all of which are hereby
declared and shall be deemed to be fixtures and accessions to the freehold and a part ofthe Facility
as between the parties hereto and all persons claiming by, through or under them, and which shall
be deemed to be a portion of the security for the indebtedness herein described and to be secured
by lllis Security Agreement.
TOGETHER with all easements, rights-ot:way, strips and gores of land, vaults, streets,
ways, alleys, passages, sewer rights, waters, water courses, water rights and powers, and all
estates, rights, titles, interests, privileges, liberties, tenements, hereditaments and appurtenances
whatsoever, in any way belonging, relating or appertaining to the Facility or any part thereof, or
which hereafter shall in any way belong, relate or be appurtenant thereto, whether now owned or
hereafter acquired by Borrower and the reversion and reversions, remainder and remainders, the
rents, issues, profits and revenues of the Facility from time to time accruing {including without
limitation all payments under leases or tenancies, proceeds of insurance, condemnation payments,
tenant security deposits and escrow funds), and all the estate., right, title, interest, property,
possession, claim and demand whatsoever at Jaw, as well as in equity, ofBon·owcr of, in and to the
same,
TO HAVE AND TO HOLD the Facility, Gross Revenues (as defined below) and all parts,
rights, members and appurtenances thereof, to the use, benefit and behoof of Issuer and the
successors and assigns of Issuer, IN FEE SIMPLE forever, and Borrower covenants that Borrower
is lawfully seized and possessed of the Facility as aforesaid, and has good right to convey the
same, that the same is unencumbered, and that Borrower does warrant and will forever defend the
title thereto against the claims of all persons whomsoever. "Gross Revenues" means all revenues,
income, receipts, and money (other than proceeds of borrowing) received with respect to the
Facility in any period by or on behalf of the BoiTower, including, but without limiting the
generality of the foregoing, (i) revenues derived from operation of the Facility; (ii) proceeds
derived from the Facility with respect to (a) insurance, except to the extent otherwise required by
this Indenture, (b) rights to payment for goods sold or leased or for services rendered which are not
evidenced by a chattel paper, whether or not they have been earned by performance, (c) securities
and other investments, and the income earnings and gains thereon, (d) inventory and other tangible
and intangible property, and (e) contract rights and other rights and assets now or hereafter owned,
held, or possessed by !he Borrower; and (iii) rentals received from the leasing of the Facility or
units therein or from tangible personal property.
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This conveyance is intended to operate and is to be construed as a deed passing the title to
the Facility to Issuer and is made under those provisions of the existing laws of the State of
Georgia relating to deeds to secure debt, and not as a mortgage, and is given to secure the
following described indebtedness (collectively, the "Combined Obligations"):
(a)
The debt evidenced by the $7,960,000 Development Authority of Columbus,
Georgia First Mortgage Revenue Bonds (Columbus ALF, LLC Project), Series 20 15A (the "Series
2015A Bonds''), maturing not later than August 1, 2045, and the $640,000 Development Authority
of Columbus, Georgia First Mortgage Revenue Bonds (Columbus ALF, LLC Project), Taxable
Series 2015B (the "Series 20 15B Bonds") issued simultaneously therewith, maturing not later than
August l, 2023 (collectively, ·the "Series 2015 Bonds"); including, without limitation, principal
and interest at the rates of 6.25% and 7.20% per annum in the case of the Series 20 l5A Bonds and
at rate of 8.25% per annum in the case of the Series 2015B Bonds, issued on or about July 24,
2015, by the Issuer pursuant to the Loan Agreement (the "Loan Agreement") of even date herewith
between Issuer and Columbus ALF, LLC, a Georgia limited liability company (the "Borrower")
and the Trust Indenture of even date herewith (the "Trust Indenture") between the Issuer and
BOKF, NA (the "Issuer");
(b)
All payment obligations in respect of any Additional Bonds (defined in the Trust
Indenture) issued pursuant to the Trust Indenture on parity with the Series 2015 Bonds (the Series
2015 Bonds and all such Additional Bonds being herein call the "Bonds");
(c)
All amounts payable by Borrower to Issuer pursuant to the provisions of the Loan
Agreement or any of the other documents defined in the Loan Agreement, or any agreement
pursuant to which any Additional Bonds shall have been issued;

(d)
Any and all additional advances made by Issuer to protect or preserve the Facility
or the lien hereof on the Facility, or for taxes, assessments or insurance premiums (whether or not
the original Borrower remains the owner or less of any portion of the Facility at the time of such
advances).
Should the Combined Obligations be paid according to the tenor and effect thereof when
the same shall become due and payable, and should Bon·ower perform all covenants herein
contained in a timely manner, then this Security Agreement shall be canceled and surrendered.
Borrower hereby further covenants and agrees with Issuer as follows:
ARTICLE l

LO L Payment of Indebtedness. Borrower will cause the Bonds to be promptly paid
according to the tenor thereof and all other Combined Obligations promptly as the same shall
become due.
L02. Taxes, Liens and Other Charges.
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(a)
In the event of the passage of any state, federal, municipal or other governmental
law, order, rule or regulation, subsequent to the date hereof, in any manner changing or modifying
the Jaws now in force governing the taxation of debts secured by deeds to secure debt or the
manner of collecting taxes so as to adversely affect Issuer, Borrower will promptly pay any such
tax. IfBorrower tails to make such prompt payment or if, in the opinion oflssuer, any such state,
federal, municipal, or other governmental law, order, rule or regulation prohibits Bo1Tower from
making such payment or would penalize Issuer if Borrower makes such payment or if, in the
opinion oflssuer, the making of such payment might result in the imposition of interest beyond the
maximum amount pennitted by applicable law, then the entire balance of the principal sum
secured by this Security Agreement and all interest accrued thereon shall, at the option of Issuer,
become immediately due and payable,
(b)
Borrower will pay, before the same become delinquent, all taxes, liens, assessments
and charges of every character including all utility charges, whether public or private, already
levied or assessed or that may hereafter be levied or assessed upon or against the Facility; and upon
demand will furnish Issuer receipted bills evidencing such payment.
(c)
Borrower will not pem1it any mechanics' or other liens to be established or remain
against the Facility, provided that if Borrower shall first notify the Trustee and Issuer of
Borrower's intention to do so, Borrower may in good faith contest any mechanics" or other liens
tiled or established against the Facility, and in such event may permit the items so contested to
remain undischarged and unsatisfied during the period of such contest and any appeal therefrom,
unless by nonpayment of any items the lien of the Security Agreement as to the Facility and as to
the payments to be made hereunder will be materially endangered or the Facility, or any part
thereof, will be subject to loss or forfeiture, in which event the Borrower shall promptly pay and
cause to be satisfied and discharged all SllCh unpaid items.
1.03. Insurance
(a)
Borrower shall procure for, deliver to and maintain ior the benefit of Issuer during
the term of this Security Agreement, original paid up insurance policies of insurance companies as
required by Section 5.12 of the Loan Agreement
(h)
Issuer is hereby authorized and empowered, at its option, to adjust or compromise
any loss under any insurance policies maintained pursuant to this Paragraph 1.03, and to collect
and receive the proceeds from any such policy or policies. Each insurance company is hereby
authorized and directed to make payment tor all such losses directly to Issuer, instead of to
Borrower and Issuer jointly. In the event any insurance company fails to disburse directly and
solely to Issuer but disburses instead either solely to Borrower and Issuer jointly, Borrower agrees
immediately to endorse and transfer such proceeds to Issuer. Upon the failure of Borrower to
endorse and transfer such proceeds as aforesaid, Issuer may execute such endorsements or
transfers for and in the name of Borrower and Borrower hereby irrevocably appoints Issuer as
Borrower's agent and attorney-in-fact so to do. After deducting from said insurance proceeds all
of its expenses incurred in the collection and administration of such sums, including attorneys'
fees, Issuer may apply the net proceeds or any part thereof, at its option, (i) to the payment of the
Combined Obligations, whether or not due and in whatever order Issuer elects, (ii) to the repair
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and/or restoration of the Facility, or (iii) for any other purposes or objects for which Issuer is
entitled to advance funds under this Security Agreement; all without affecting the lien of this
Security Agreement. Issuer shall not be held responsible for any failure to collect any insurance
proceeds due under the tenns of any policy regardless of the cause of such failure.
(c)
At least thirty (30) days prior to the expiration date of each policy maintained
pursuant to this Paragraph 1.03, a renewal or replacement thereof satisfactory to Issuer shall be
delivered to Issuer. Borrower shall deliver to Issuer receipts evidencing the payment for all such
insurance policies and renewals or replacements. The delivery of any insurance policies
hereunder shall constitute an assignment of all unearned premiums as further security hereunder.
In the event of the foreclosure of this Security Agreement or any other transfer of title to the
Facility in extinguishment of all or any part of the Combined Obligations, all right, title and
interest of Issuer in and to all insurance policies then in force shall pass to the purchaser or Issuer.
1.04. Condemnation. If all or any p01tion of the Facility shall be damaged or taken
through condemnation (which term when used in this Security Agreement shall include any
damage or taking by any govet1unental authority and any transfer by private sale in lieu thereof),
either temporarily or permanently, then the Combined Obligations shall, at the option ofTssuer,
become immediately due and payable. Issuer shall be entitled to receive all compensation,
awards and other payments or relief thereof. Issuer is hereby authorized, at its option, to
commence, appear in and prosecute, in its own or in Borrower's name, any action or proceeding
relating to any condemnation, and to settle or compromise any claim in connection therewith. All
such compensation, awards, damages, claims, rights of action and proceeds and the right thereto
are hereby assigned by Borrower to Issuer. After deducting from said condemnation proceeds all
of its expenses incurred in the collection and administration of such sums, including reasonable
attomeys' fees actually incurred, Issuer may apply the net proceeds or any part thereof, at its
option, (a) to the payment of the Combined Obligations, whether or not due and in whatever order
Issuer elects, (b) to the repair and/or restoration of the Facility, or (c) for any other purposes or
objects for which Issuer is entitled to advance funds under this Security Agreement, all without
affecting the lien of this Security Agreement; and any balance of such moneys then remaining shall
be paid to Borrower, Borrower agrees to execute such further assignment of any compensation,
awards, damages, claims, rights of action and proceeds as Issuer may require.
1.05. Care of Facilitv.
(a)
If the Facility or any part thereof is damaged by fire or any other cause, Borrower
will give prompt written notice (but in no event later than the second business day thereafter)
thereof to Issuer.
(b)
lssuer or its represetltative is hereby authorized to enter upon and inspect the
Facility at any time upon reasonable notice (except for emergencies) during normal business
hours.
(c)
Borrower will promptly comply in all material respects with all present and future
laws, ordinances, rules and regulations of any governmental authority affecting the Facility or any
part thereof.
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(d)
If all or any part of the Facility shall be damaged by fire or other casualty, Borrower
will promptly restore the Facility to the substantial equivalent of its original condition; and if a part
of the Facility shall be damaged through condemnation; Borrower will promptly restore, repair or
alter the remaining portions of the Facility in a manner reasonably satisfactory to lssuer.
Notwithstanding the foregoing, Borrower shall not be obligated to so restore unless in each
instance Issuer agrees to make available to Borrower (pursuant to a procedure satisfactory to
Issuer) any net insurance' or condemnation proceeds actually received by Issuer hereunder in
connection with such casualty loss or condemnation, to the extent such proceeds are required to
defray the expense of such restoration; provided, however, that the insufficiency of any such
insurance or condemnation process to defray the entire expense of restoration shall in no way
relieve Borrower of its obligation to restore.
1.06. Further Assurances; After Acquired Property. At any time, and from time to time,
upon request by Issuer, Borrower will make, execute and deliver or cause to be made, executed and
delivered, to Issuer and, where appropriate, cause to be recorded and/or filed and from time to time
thereafter to be re-recorded and/or ret1led at such time and in such oftices and places as shall be
deemed desirable by Issuer, any and all such other and further deeds to secure debt, security
agreements, financing statements, continuation statements, instruments of further assurance,
certificates and other documents as may, in the opinion of Issuer, be necessary or desirable in order
to effectuate, complete, or perfect, or to continue and preserve (a) the obligation of Borrower under
the Boads, the Loan Agreement and under this Security Agreement, and (b) the lien of this
Security Agreement as a first and prior lien upon and security title in and to all of the Facility and
the Collateral (as hereinafter delined), whether now owned or hereafter acquired by Borrower.
Upon any failure by Borrower so to do, Issuer may make, execute, record, file re-record and/or
refile any and all such deeds to secure debt, security agreements, financing statements,
continuation statements, instruments, certificates, and documents for and in the name of Borrower
and Borrower hereby irrevocably appoints Issuer the agent and attorney-in-fact of Borrower so to
do. The lien hereof will automatically attach, without further act, to all after-acquired property
attached to and/or used in the operation of the Facility or any part thereof and to all after-acquired
Collateral.
1.07. Expenses. Bon:ower will pay or reimburse Issuer, upon demand therefor, for all
reasonable attorney's fees actually incurred, and reasonable costs and expenses incurred by Issuer
in any suit, action. legal proceeding or dispute of any kind in which Issuer is made a party or
appears as, party plaintiff or defendant, affecting the indebtedness secured hereby, this Security
Agreement or the interest created herein, or the Facility or Collateral, including, but not limited to,
the exercise of the power of sale contained in this Security Agreement, any condemnation action
involving the Facility or any action to protect the security hereof; and any such amounts paid by
Issuer shall be added to the indebtedness secured by the lien of this Secmity Agreement.
1.08. Subrogation. Issuer shall be subrogated to the claims and liens of all parties whose
claims or liens are discharged or paid with the proceeds of the indebtedness secured hereby.
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1.09. Limit of Validity. If from any circumstances whatsoever, fulfillment of any
provision of this Security Agreement, the Loan Agreement or the Bonds at the time perforn1ance
of such provision shall be due, shall involve transcending the limit of validity presently prescribed
by any applicable usury statue or any other applicable law, with regard to obligations of like
character and amount, then ipso facto the obligation to be fult1lled shall be reduced to the limit of
such validity, so that in no event shaH any exaction be possible under this Security Agreement, the
Loan Agreement or th·~ Bonds that is in excess of the current limit of such validity, but such
obligation shall be fulfilled to the limit of such validity. The provisions of this Paragraph 1.09
shall control every other provision of this Security Agreement, the Loan Agreement and the
Bonds.
L I 0. No Default A±lidavits. At Issuer's request, all payment made under the Bonds, the
Loan Agreement or hereunder shall be accompanied by the affidavits of an officer of Borrower,
dated within five (5) days of the delivery of such payment to Issuer, swearing that it knows of no
Default (as hereinafter defined), nor of any circumstance which after notice or lapse of time or both
would constitute a Default, which has occurred and is continuing or, if any such Default has
occurTed and is continuing, specifying the nature and period of existence thereof and the action
Borrower has taken or proposes to take with respect thereto and, except as otherwise specified,
stating that Borrower has fulfilled all of Borrower's obligations under this Security Agreement
which are required to be fulfilled on or prior to the date of such affidavit.
1.1 I. Acquisition of CollateraL Borrower shall not acquire any portion of the personal
property covered by this Security Agreement subject to any security interest. conditional sales
contract, title retention arrangement or other charge or lien taking precedence over the security title
and lien of this Security Agreement except for purchase money security interests in items of
personal property acquired by Borrower in the ordinary course of business.

1.12. Security Agreement.
(a)
With respect to the furnishings, furniture, tixtures, machinery, appliances, vehicles,
inventory and personal property or in any way connected with the use and enjoyment of the
Facility, this Security Agreement is hereby made and declared to be a security agreement
encumbering, and granting a security interest in, each and every item of such property included
herein as a part of the Facility, in compliance with the provisions of the Unifom1 Commercial
Code as enacted in the State of Georgia. Upon request by the Issuer, at any time and from time to
time, a financing statement or statements reciting this Security Agreement to be a security
agreement affecting all of such property shall be executed by the Borrower and the Issuer and
appropriately iiled.
(b)
As further security for the Combined Obligations, Borrower hereby pledges and
assigns to Issuer the Gross Revenues of the Borrower and grants to Issuer a security interest in all
existing and future accounts, Gross .Revenues, contract rights, rights under the Loan Agreement
and accounts receivable of the Borrower, all existing and future instruments, chattel paper and
general intangibles of the Borrower and all proceeds of the above, but only to the extent that any
such item is directly related to or directly arises from the Facility and/or the operations thereon (the
property in which a security interest has been granted in this Paragraph (b) and the foregoing
7
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Paragraph (a) being herein called the "Collateral"). In addition to all other provisions of this
Security Agreement, Borrower will from time to time at the request of Issuer perform any and all
steps requested by Issuer to perfect and maintain Issuer's security interest in the Collateral,
including but not limited to transferring any pmi or all ofthe Collateral to Issuer or any nominee of
Issuer, placing and maintaining signs, executing financing statements and notice of Iien, delivering
to Issuer documents of title representing the Collateral or any Df the Collateral in which the
security interest oflssuer can only be perfected by possession of such Collatenrl or evidencing the
lssuer's security interest in any other manner acceptable to and requested by lssucr. Bon·ower
will from time to time at the request oflssuer execute and deliver to Issuer assignments of accounts
in form satisfactory to Issuer but should Borrower fail in any one or more instances to execute and
deliver such assignment of accounts, such failure shall not constitute a waiver or limitation of the·
security interest of Issuer in all the Collateral, which shall remain in full force and effect.
(c)
The remedies of any violation of the covenants, terms and conditions of the security
agreement contained in this Security Agreement shall be (i) as prescribed herein, or (ii) as
prescribed by general law, or (iii) as prescribed by the specific statutory consequences now or
hereafter enacted and specified in said Uniform Commercial Code, all at the Issuer's sole election.
The Borrower and the Issuer agree that the :filing of any such financing statement or statements in
the records normally having to do with personal property shall nDt in any way affect the agreement
of the Borrower and the Issuer that everyihing used in connection with the production of income
from the Facility or adapted for use therein or which is described or reflected in this Security
Agreement, is, at all times and for all purposes and in all proceedings, both legal or equitable, shall
be, regarded as part of the real estate conveyed hereby regardless of whether (i) any such item is
physicaHy attached to the improvements, (ii) serial numbers are used for the better identification of
certain items capable of being thus identified in an exhibit to this Security Agreement, or (iii) any
such item if referred to or reflected in any such financing statement Dr statements so filed at any
time. Similarly, the mention of any such financing statement or statements Dfthe rights in and to
(i) the proceeds of any fire and/or hazard insurance policy, or (ii) any award in eminent domain
proceedings for a taking or for loss of value, or (iii) the Issuer's interest as lessor in any present or
future lease or right to income growing out of the use and/or occupancy of the Facility, whether
pursuant to lease or otheiwise, shall not in any way alter any of the rights of the Issuer as
determined by this Security Agreement 0!' affect the priority of the Issuer's security interest granted
hereby or by any other recorded document, it being understood and agreed that such mention in
such :financing statement or statements is solely for the protection of the Issuer in the event any
court shall at any time hold with respect lo the foregoing clauses (i), (ii), or (iii) of this sentence,
that notice of the Issuer's priority of interest, to be effe.ctive against a particular class of persons,
must be filed in the Uniform Commercial Code records.
(d)
The Borrower warrants that (i) the Borrower· s name, identity or corporate structure
and principal place ofbusiness are as set forth in Exhibit "B" hereof, on the title page hereof and on
the execution page hereof; (ii) except as set forth on Exhibit ''B," the Borrower has been using or
operating under said name, identity or corporate structure without change; and (iii) the location of
the Collateral is upon the Land. The Borrower covenants and awees that the Borrower wilt
furnish the lssuer with notice of any change in the matters addressed by clauses (i) or (iii) of this
subparagraph 1.12(d) within thirty (30) days of the effective date of any such change and the
Borrower will promptly execute any financing statements or other instruments deemed necessary
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by the Issuer to prevent any filed ±lnancing statement from becoming misleading or losing its
perfected status.
1.13. Due on Transfer. Bonower hereby acknowledges to Issuer that (i) the identity and
expertise of Borrower were and continue to be material circumstances upon which Issuer has
relied in connection with, and which constitute valuable consideration to Issuer for, the extending
to Borrower of the indebtedness evidenced by the Bonds and (ii) any change in such identity or
expertise could materially impair or jeopardize the security for the payment of the Indebtedness
granted to Issuer by this Security Agreement. Borrower therefore covenants and agrees with
Issuer, and part ofthe consideration for the extending to Borrower of the indebtedness evidenced
by the Bonds, that· Borrower shall not encumber (other than by Permitted Encumbrances, as
defined in the Loan Agreement), pledge, convey, tmnsfer or assign any or all of its interest in the
Facility or the Collateral without the prior written consent of Issuer, except as specifically
provided herein, the Trust Indenture or the Loan Agreement.

1.14. Release of Furnishings, Fixtures and Equipment In any instance where Borrower
and its sound discretion detern1ines that any items of furnishings, ±lxtures and equipment have
become inadequate, obsolete, worn out, unsuitable, undesirable or unnecessary, Bonower may,
provided it is not in Default hereunder, remove such items of furnishings, fixtures and equipment
from the Facility and sell, trade-in, exchange or otherwise dispose of them, free and clear of the
lien hereof, provided that in the event any of the Bonds are outstanding at the time of such removal,
Borrower shall either:
(a) Purchase with its own funds {as de!lned in clause (b) below) within a reasonable time
and install within a reasonable time thereafter anywhere in the Facility other fumishings, fixtures
and equipment having equal or greater fair market value and utility (but not necessarily having the
same function) in the operation of the Facility as a skilled nursing facility all of which substituted
fumishings, fixtures and equipment shall be free of all liens and encumbrances (other than
Permitted Encumbrances) and shall become a part of the Facility, and therefore subject to the lien
hereof; provided, however, that Borrower may not proceed under this clause (a) if such removal
and substitution would impair operating unity or otherwise adversely affect the fair market value
of the Facility; or
(b)
Not make any such substitution and installation, provided that Borrower shall
promptly deposit into the Project Fund cash in an amount equal to the proceeds of the sale or
scrapping of the furnishings, fixtures and equipment so removed or the credit received for the
trade-in thereof, or the fair market value thereof, whichever is higher. Borrower shall not be
required to replace any furnishings, fixtures and equipment which constitute a part of the Facility
and which are removed from the Facility af1er compliance by Borrower with the provision of this
subsection and so long as Borrower complies with the provisions of this subsection with respect to
the removal from the Facility of any furnishings, fixtures and equipment constituting a part of the
Facility, any furnishings and equipment which Borrower purchases and installs in or on the
Facility with its own funds shall not, unless such furnishings and equipment are necessary for the
Facility to remain an assisted living facility be deemed to be part of the Facility or subject to the
lien of this Security Agreement even though such furnishings and equipment might "replace"
furnishings, fixtures and equipment so removed.
9
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ARTICLE 11

2.01.

Events of Default. The terms "Default," "Event of Default" or "Events of
Default," wherever used in this Security Agreement, shall mean any one or more of the following
events:
(a)
Failure by Borrower to pay as and when due and payable after the expiration of any
applicable cure periods any installment of principal or interest as required by the Bonds or any
other amount payable by this Security Agreement or as patt of the other Combined Obligations; or
(b)
Failure by Borrower to duly observe or perform any other term, covenant,
condition or agreement of this Security Agreement, provided that Borrower shall have the right to
cure such failure within thirty (30) days after receipt of written notice from the Issuer specifying
such failure; provided, however, in the case of such failure which can be cured with due diligence
but not within such thirty-day period. the Borrower"s failure to proceed promptly to cure such
failure and thereafter prosecute the curing of such failure with due diligence; or
(c)
Failure by Borrower to duly observe or perform any term, covenant, condition or
agreement in any other agreement given or made as additional security for the performance of the
Bonds or this Security Agreement, provided that Borrower shall have the right to cure such failure
within 30 days after receipt of written notice from the Issuer specifying such failure; provided,
however, in the case of such failure which can be cured witl1 due diligence but not within such
thirty-day period, the Borrower's failure to proceed promptly to cure such failure and thereafter
prosecute the curing of such failure with due diligence; or
(d)
Any representation or warranty of Borrower contained in this Security Agreement,
the Loan Agreement, or in any of the other documents referred to therein (collectively, the
"Combined Documents"), or in any certificate, instrument or other writing furnished pursuant to or
in connection with any of the foregoing, proves to be untrue or misleading in any material respect;
or
(e)
Any default or Event ofDefault shall occur under the Loan Agreement or any of the
other Combined Documents.
2.02. Acceleration of Maturity. If an Event of Default shall have occurred and be
continuing, then the entire Combined Obligations shall, at the option of Issuer, immediately
become due and payable without notice or demand, time being of the essence of this Security
Agreement; and no omission on the part of Issuer to exercise such option when entitled to do so
shall be constmed as a waiver of such right.
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2.03. Right to Enter and Take Possession.
(a)
lf an Event of Default shall have occurred and be continuing, Borrower upon
demand of Issuer, shall forthwith surrender to fssuer the actual possession of the Facility and if,
and to the extent permitted by law, Issuer itself, or by such officers or agents as it may appoint,
may enter and take possession of all the Facility without the appointment of a receiver, or an
appEcatiot1 therefor, and may exclude Borrower and their agents and employees wholly therefrom,
and may have joint access with Borrower to the books, papers and accounts of Borrower that are
related to the Facility.
(b)
If Borrower shall for any reason fail to surrender or deliver the Facility or any part
thereof after such demand by Issuer, Issuer may obtain a judgment or decree conferring upon
Issuer the right to immediate possession or requiring Bon·ower to deliver immediate possession of
the Facility to Issuer to the entry of which judgment or decree Borrower hereby specifically
consents. Borrower will pay to Issuer upon demand, all expenses of obtaining such judgment or
decree, including reasonable compensation to Issuer, its attomeys and agents; and all such
expenses and compensation shall, until paid, be secured by the lien of this Security Agreement.
(c)
Upon every such entering upon or taking of possession, Issuer may hold, store, use,
operate, manage and control the Facility and conduct the business thereof, and, from time to time
(i) make all necessary and proper maintenance, repairs, renewals, replacements, additions,
betterments and improvements thereto and thereon and purchase or otherwise acquire additional
fixtures, personalty and other property; (ii) insure or keep the Facility insured; (iii) manage and
operate the Facility and exercise all the rights and powers of Borrower to the same extent as
Borrower could in its own name or otherwise with respect to the exercise by others of any of the
powers herein granted Issuer, all as Issuer from time to time may determine to be it1 its best
interest. Issuer may collect and receive all the rents, issues, profits and revenues from the
Facility, including those past due as well as those accruing thereafter, and, after deducting (aa) all
expenses of taking, holding, managing and operating the Facility (including compensation for the
services of all persons employed for such purposes); (bb) the cost of such maintenance, repairs,
renewals, replacements, additions, betterments, improvements, purchases and acquisitions; (cc)
the cost of such insurance; (dd) such taxes, assessments and other similar charges as Issuer may at
its option pay; (ee) other proper charges upon the Facility or any part thereof; and (ff) the
reasonable compensation, expenses and disbursements of the attorneys and agents oflssuer, Issuer
shall apply the remainder of the moneys and proceeds so received by Issuer first to the payment of
accrued interest, and second to the payment of overdue installments of principal.
(d)
Whenever all that is due upon such interest, deposits and principal installments and
under any of the terms, covenants, conditions and agreements of this SeCllrity Agreement shall
have been paid and all Events of Default made good, Issuer shall surrender possession of the
Facility to Borrower, its successors or assigns. The same right of taking possession, however,
shall exist if any subsequent Event of Default shall occur and be continuing.
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2.04. Perfonnance by Issuer. lf Borrower shall default in the payment, perf01mance or
observance of any tenn covenant or condition of this Security Agreement, Issuer may, at its option,
pay, perform or observe the same, and all payments made or costs or expenses incun·ed by Issuer
in connection therewith, shall be secured hereby and shall be, without demand, immediately repaid
by Borrower to Issuer with interest thereon at a default rate of twelve percent ( 12.00%) per annum.
Issuer shall be the sole judge of the necessity for any such actions and of the amounts to be paid.
'Issuer is hereby empowered to enter and to authorize others. to enter upon the Facility or any part
thereof for the purpose of performing or observing any such defaulted tem1, covenant or condition
without thereby becoming liable to Borrower or any person in possession holding under Borrower.
2.05. Receiver. If an Event of Default shall ·have occurred and be continuing, Issuer
upon application to a court of competent jurisdiction, shall be entitled as a matter of strict right
without notice and without regard to the occupancy or value of any security for the indebtedness
secured hereby or the solvency of any party bound for its payment, to the appointment of a receiver
to take possession of and to operate the Facility and to collect and apply the rents, issues, profits
and revenues thereof. The receiver shall have all of the rights and powers pennitted under the
laws of the state wherein the Land is situated. Bonower will pay to Issuer upon demand all
expenses, including receiver's fees, reasonable attorneys' fees actually incurred, and reasonable
costs and agent's compensation, incurred pursuant to the provisions of this Paragraph 2.05; and aH
such expenses shall be secured by this Security Agreement.
2.06. Enforcement.
(a)
Ifru1 Event of Default shall have occurred and be continuing, lssuer at its option, may sell
the Facility or any part of the Facility at public sale or sales before the door ofthe couJthouse of the
county in which the Facility or any part of the Facility is situated, to the highest bidder tor cash, in
order to pay the indebtednesses secured hereby and accrued interest thereon and insurance
premiums, liens, assessments, taxes and charges, including utility charges, if any, with accrued
interest thereon, and all expenses of the sale and of all proceedings in connection therewith,
including reasonable attorney's fees, if incurred, after advertising the time, place and te1ms of sale
once a week for four (4) consecutive weeks immediately preceding such sale (but without regard to
the number of days) in a newspaper in which Sheriffs sales are advertised in said county, such sale
to be conducted in the manner as required by Georgia Law. At any such public sale, Issuer may
execute and deliver to the purchaser a conveyance of the Facility or any part of the Facility or any
part of the Facility in fee simple, with full warranties of title and to this end, Borrower hereby
constitutes and appoints Issuer the agent and attomey-in-fact of Borrower to make such sale and
conveyance, and thereby to divest borrower of all right, title or equity that Borrower may have in
and to the Facility and to vest the same in the purchaser or purchasers at such sale or sales, and all
the acts and doing of said agent and attorney-in-fact are hereby ratified and confim1ed and any
recitals in said conveyance or conveyances as to facts essential to a valid sale shall be binding upon
Borrower. The aforesaid power of sale and agency hereby granted are coupled with an interest
and are irrevocable by death or otherwise, are granted as cumulative of the other remedies
provided hereby or by law for collection of the Combined Obligations and shall not be exhausted
by one exercise thereof but may be exercised until full payment of all of the Combined
Obligations.
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(b)
If an Event of Default shaH have occurred and be continuing, Issuer may, in
addition to and not in abrogation of the rights covered under subparagraph (a) of this Paragraph
2.06, either with or without entry or taking possession as herein provided or otherwise, proceed by
a suit or suits in Jaw or in equity or by any other appropriate proceeding or remedy (i) to enforce
payment of the Bonds and the other Combined Obligations or the performance of any term,
covenant, condition or agreement ofthis Security Agreement or any term, covenant, condition or
agreement of this Security Agreement or any other right, and (ii) to pursue any other remedy
available to it, all as Issuer shall detennine most effectual for such purposes.

2.07. Purchase by Issuer. Upon any foreclosure sale, Issuer may bid for and purchase the
Facility and shall be entitled to apply all or any part of the indebtedness secured hereby as a credit
to the purchase price.
2.08. Application of Proceeds of Sale. In the event of a sale under power or a foreclosure
sale oft he Facility, the proceeds of said sale shall be applied first to the expenses of such sale and
of all proceedings in connection therewith, including reasonable attorney's and trustee's fees
actually incurred, then to insurance premiums, liens, assessments, taxes and charges including
utility charges advanced by Issuer then to payment of the outstanding principal balance of the
indebtedness secured hereby, then to the accrued interest on all of the foregoing, and finally the
remainder, if any, shall be paid to Borrower.

2.09. BQrrower as Tenant Holding Over. !n the event of any such sale under power or
foreclosure sale by Issuer, Borrower shall be deemed a tenant holding over and shall forthwith
deliver possession to the purchaser or purchasers at such sale or be summarily dispossessed
according to provisions of law applicable to tenants holding over.
2.10. Waiver of Appraisement. Valuation Stay, Extension and Redemption Laws.
Bonower agrees to the ful! extent pennitted by law that in case of a Default on the part of
Borrower hereunder, neither Borrower nor anyone claiming through or under it shall or will set up,
claim or seek to take advantage of any appraisement, valuation, stay, extension, homestead,
exemption or redemption laws now or hereafter in force, in order to prevent or hinder the
enforcement or foreclosure of this Security Agreement, or the absolute sale of the Facility, or the
final and absolute putting into possession thereof, immediately after such sale, of the purchasers
thereat, and Borrower for itself and all who may at any time claim through or under it, hereby
waives to the full extent that it may lawtully do so, the benefit of all such laws, and any and all
right to have the assets comprised in the security intended to be created hereby marshalled upon
any foreclosure of the lien hereof.
2.11. Leases. Issuer at its option, is authorized to foreclose this Security Agreeme11t
subject to the rights of any tenants of the Facility, and the failure to make any such tenants parties
to any such foreclosure proceedings and to foreclose their rights will not be, nor be asserted to be
by Borrower, as a defense to any proceedings instituted by Issuer to collect the sums secured
hereby.
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2.12. Discon!inuance of Proceedings and Restoration of the Parties. In case Issuer shall
have proceeded to enforce any right, power or remedy under this Security Agreement by sale
under power, foreclosure, entry or otherwise, and such proceedings shall have been discontinued
or abandoned for any reason, or shall have been determined adversely to Issuer, then and in every
such case Borrower and Issuer shall be restored to their fonner positions and rights hereunder, and
all rights, powers and remedies oflssuer shall continue as if no such proceeding had been taken.
2.13. Remedies Cumulative. No right, power or remedy conferred upon or reserved to
lssuer by this Security Agreement is intended to be exclusive of any other right, power or remedy,
but each and every such right, power and remedy shalt be cumulative and concurrent and shall be
in addition to any other right, power and remedy given hereunder or now or hereafter existing at
law or in equity or by statute or under the Combined Documents.
2.14. Waiver.
(a)
No delay or omission of Issuer or any holder of the Bonds to exercise any right, power or
remedy accruing upon any default shall exhaust or impair any such right, power or remedy or shall
be construed to be a waiver of any such default, or acquiescence therein; and every right, power
and remedy given by this Security Agreement to Issuer may be exercised from time to time and as
often as may be deemed expedient by Issuer. No consent or waiver, expressed or implied, by
Issuer to or of any breach or default by Borrower in the performance of the obligations thereof
shall be deemed or construed to be a consent or waiver to or of any other breach or ddault in the
performance of the sale or any other obligations of Borrower hereunder. Failure on the part of
Issuer to complain of any act or failure to act or lo declare an Event of Default, irrespective of how
long such failure continues, shall not constitute a waiver by Issuer of its rights hereunder or impair
any rights, powers or remedies consequent on any breach or default by Borrower.

If Issuer (i) grants forbearance or an extension oftime for the payment of any Combined
(b)
Obligations; (ii) takes other or additional security for the payment of any Combined Obligations;
(iii) waives or does not exercise any right granted herein or in any of the Combined Documents;
(iv) releases any part of the Facility from the lien and security title of this Security Agreement or
otherwise changes any of the terms, covenants, conditions or agreements of any of the Combined
Documents; (v) consents to the filing of any map, plat or replat affecting the Facility; (vi) consents
to the granting of any easement or other right affecting the Facility; or (vii) makes or consents to
any agreement subordinating the lien and security title hereof, any such act or omission shall not
release, discharge, modify, change or a!Tect the original liability under the Bonds, the Loan
Agreement, this Security Agreement or any other Combined Obligations of or any subsequent
purchaser ofthe Facility or any part thereof, or any maker, co-signer, endorser, surety or guarantor;
nor shall any such act or omission preclude Issuer from exercising any right, power or privilege
herein granted or intended to be granted in the event of any default then made or of any subsequent
defauli; nor, except as otherwise expressly provided in an instrument or instruments executed by
Issuer, shall the lien of this Security Agreement be altered thereby. In the event of the sale or
transfer by operation of law or otherwise of all or any part of the Facility, lssuer, without notice, is
hereby authorized and empowered to deal with any such vendee or transferee with reference to the
Facility or the indebtedness secured hereby, or with reference to any of the terms, covenants,
conditions or agreements hereof, as fully and to the same extent as it might deal witl1 the original
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parties hereto and without in any way releasing or discharging any liabilities, obligations or
undertakings.
2.15. Suits to Protect the Facility. Issuer shall have power (a) to institute and maintain
such suits and proceedings as it may deem expedient to prevent any impairment of the Facility by
any acts which may be unlawful or any violation of this Security Agreement, (b) to preserve or
protect its interest in the Facility and in the rents, issues. profits and revenues arising therefrom,
and (c) to restrain the enforcement of or compliance with any legislation or other governmental
enactment, rule or order that may be unconstitutional or otherwise invalid, if the enforcement of or
compliance with such enactment, rule or order would impair the security hereunder or be
prejudicial-to the interest of Issuer. ·
2.16. Issuer May File Proofs of Claim. In the case of any receivership, insolvency,
bankruptcy, reorganization, arrangement, adjustment, composition or other proceedings affecting
Borrower, their creditors or their property, Issuer, to the extent permitted by law, shall be entitled
to file such proofs of claim and other documents as may be necessary or advisable in order to have
the claims of Issuer allowed in such proceedings for the entire amount of the Combined
Obligations due and payable at the date of the institution of such proceedings and for any
additional amount which may become due and payable by Borrower hereunder after such date.
2.17. Waiver of Borrower's Rights.
BY EXECUTION OF THIS DEED BORROWER EXPRESSLY:
(A)
ACKNOWLEDGES THE RIGHT TO ACCELERATE THE INDEBTEDNESS
EVIDENCED BY THE BONDS AND ALL OTHER COMBINED OBLIGATIONS AND THE
POWER OF ATTORNEY GIVEN HEREIN TO ISSUER TO SELL THE FACILITY BY
NONJUDICIAL FORECLOSURE UPON DEFAULT BY BORROWER WrTI-IOUT ANY
JUDICIAL HEARING AND WITHOUT ANY NOTICE OTHER THAN SUCH NOTICE (IF
ANY) AS IS SPECIFICALLY REQUJRED TO BE GIVEN UNDER THE PROVISIONS OF
THIS DEED;
(B) WAIVES ANY AND ALL RlGHTS WHICH BORROWER MAY HAVE UNDER THE
CONSTITUTION OF THE UNITED STATES (INCLUDING THE FIFTH AND
FOURTEENTH AMENDMENTS THEREOF, THE VARIOUS PROVISIONS OF THE
CONSTITUTiONS FOR THE SEVERAL STATES. OR BY REASON OF ANY OTHER
APPLICABLE LAW), (I) TO NOTICE AND TO JUDICIAL HEARING PRIOR TO THE
EXERCISE BY ISSUER OF ANY RIGHT OR REMEDY HEREIN PROVIDED TO ISSUER
EXCEPT SUCH NOTICE (IF ANY) AS IS SPECIFICALLY REQUIRED TO BE PROVIDED
IN THIS DEED; AND (2) CONCERNING THE APPLICATJON, RIGHTS OR BENEFITS OF
ANY STATUTE OF LIMITATION OR ANY MORATORIUM, REINSTATEMENT,
MARSHALLING, FORBEARANCE, APPRAISEMENT, VALUATION, STAY, EXTENSION,
HOMESTEAD, EXEMPTION OR REDEMPTION LAWS: (C) ACKNOWLEDGES THAT
BORROWER HAS READ THIS DEED AND ANY AND ALL QUESTIONS REGARDING
THE LEGAL EFFECT OF THIS DEED AND ITS PROVISIONS HAVE BEEN EXPLAINED
FULLY TO BORROWER AND BORROWER HAS CONSULTED WITH COUNSEL OF
15
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BORROWER'S CHOICE PRIOR TO EXECUTING THIS DEED; AND (D)
ACKNOWLEDGES THAT ALL WAIVERS OF THE AFORESAID RIGHTS OF BORROWER
HAVE BEEN MADE KNOWINGLY, INTENTIONALLY AND WILLINGLY BY
BORROWER AS PART OF A BARGAINED FOR LOAN TRANSACTION AND THAT THIS
DEED IS VALlO AND ENFORCEABLE BY ISSUER AGAINST BORROWER IN
ACCORDANCE WITH ALL THE TERMS AND CONDITIONS HEREOF.
ARTICLE Ill
3.01. Successors and Assigns. This Security Agreement shall inure to the benefit of and
be binding upon Borrower and Issuer and their respective heirs, executors, legal representatives,
successors and assigns. Whenever a reference is made in this Security Agreement to Borrower or
Issuer such reference shall be deemed to include a reference to the heirs, executors, legal
representatives successors and assigns of Borrower or Issuer. It is specifically agreed and
understood that this Security Agreement may be assigned 1o the Trustee.
3.02. Terminology. All personal pronouns used in this Security Agreement, whether
used in the masculine, feminine or neuter gender, shall include aU other genders; the singular shall
include the plural, and vice versa. Titles and Articles are for convenience only and neither limit
nor amplify the provisions of this Security Agreement itself, and all references herein to Articles,
Paragraphs or subparagraphs thereof, shalt refer to the corresponding Articles, Paragraphs or
subparagraphs thereof, of this Security Agreement unless specific reference is made to such
Articles, Paragraphs or subparagraphs thereof of another document or instrument.
3.03. Severability. If any provision of this Security Agreement or the application thereof
to any person or circumstance shall be invalid or unenforceable to any extent, the remainder of this
Security Agreement and the application of such provisions to other persons or circumstances shall
not be affected thereby and shall be enforced to the greatest extent pennitted by law.
3.04. Applicable Law, This Security Agreement shall be interpreted, construed and
enforced according to the Jaws of the State of Georgia.
3.05. Notices. Any and all notices, elections or demand permitted or required to be made
under this Security Agreement shall be in writing, signed by the party giving such notice, election
or demand, and shall be delivered personally, or sent by registered or certified United States mail,
postage prepaid, to the other party at the address set forth be! ow, or at such other address within the
continental United States of America as may have theretofore been designated in writing. The
date of personal delivery or the date of mailing, as the case may be, shall be the date of such notice,
election or demand. For the purposes of this Security Agreement:
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Borrower:

Columbus ALF, LLC
2151 Eatonton Road, Building G
Madison, Georgia 30650
Attn: Dwayne A. Edwards

with copies to:

William R. Jerles, Jr., Esq.
Daniel, Lawson, Tuggle & Jel'les, L.L.P.
912 Main Street
Perry, Georgia 31069

Issuer:

Development Authority of Columbus, ·Georgia
1200 Sixth Avenue
Columbus. Georgia 31902
Attn: Chairman

·

with a copy to:

J. Edward Sprouse, Esq.
Page, Scrantom, Sprouse, Tucker & Ford, P.C.
Synovus Centre
1111 Bay Avenue, Third Floor
Columbus, Georgia 31901

3.06. Assignment. This Security Agreement is assignable by Issuer, and any assignment
hereof by Issuer shall operate to vest in the assignee all rights and powers herein conferred upon
and granted to Issuer. To the extent the interest of the Issuer is assigned or pledged to the Trustee,
or any successor thereto under the Indenture, all provisions of the Indenture and the Loan
Agreement relating to the rights, powers, privileges and protections of the Trustee thereunder, and
to the rights of the holders of the Bonds in respect to the Trustee's exercise of its rights and
remedies thereunder, shall apply with equal force and effect to all actions taken by the Trustee in
connection with this Security Agreement. No duties or obligations shall be imposed upon Trustee
beyond those contained in the Indenture. It is understood and acknowledged that the Trustee is
not required to exercise any rights or discretion granted to it hereunder and ~11 rights to consent,
direct and approve matters granted herein to the Trustee as assignee or pledgee of Issuer pursuant
to the Indenture are subject to the provisions of the Indenture and the rights afforded to the Trustee
thereunder.
3.07. Time of the Essence. Time is of the essence with respect to each and every
covenant, agreement and obligation of Borrower under this Security Agreement, the Bonds and
any and all other instruments now or hereafter evidencing, securing or otherwise relating to the
indebtedness.
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IN WITNESS WHEREOF, Borrower has executed this Security Agreement under seal, as of the
day and year first above written.
COLUMBUS ALF, LLC
By:

~.~
Dwayne A. Edwards
Manager

(SEAL)
Sign~Q_ s~led and delivered
this
i1Vday ofJuly, 2015,
by the manager of the Borrower
in the presenc of:

Notary Public
Commission Expiration
(NOTARIAL SEAL)
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EXHfBITA

Real Property Description

All that tract or parcel of land lying and being
the 8th District, Muscogee County, Georgia, shown as Lot
84, 8th District on a plat prepared by Moon, Meeks, Mason
9, 1997, recorded in Plat Book 132, Folio 106, Muscogee
being more particularly described as follows:

part of Land Lot 84 of
200, Replat of part of Land Lot
& Vinson, Inc .. dated January
County, Georgia Records, and

Commence at an iron stake marking the intersection of the easterly line of Rivet· road (130
foot right-oi~way) and the southerly line of Mobley road (80 foot right-of-way);
thence southerly line of Land Lot 84, 8th District and the POINT OF BEGINNING; thence N
88° 00' 00" E along the land lot line common to Land Lots 83 and 84, 332.44 feet
to an iron stake; thence N 88° 22' 30" E, continuing along said land Jot line, 312.56
feet to an iron stake; thence S 01 °37' 30" E, 400.00 feet to an iron stake; thence S 88° 22'
30" W,189.40 feet to an iron stake; thence N 58° 31' 30" W, 189.40 feet to an iron stake;
Thence N 58° 31' 30" W, 370.50 teet to an iron stake; thence S 70° 57' 00" W, 80.00
teet to an iron stake on the easterly line of River Road; thence N 19" 03" 00" W,
along the easterly line of River Road, 230.00 feet to an iron stake at the POINT OF
BEGINNING.
Containing 4.404 acres.
Property known as 6830 River Road. Columbus, Georgia.
Together with easements contained in that ce1iain Slope Easement A~o,'reemcnt from W. C.
Bradly, Co. to River road Partners, LLC, dated as of September 15, 1997. and recorded at Deed
Book 4776, Page 189, Musco gee County, Georgia Records.
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EXHIBIT B

Columbus ALF, LLC
2151 Eatonton Road, Building G

BORROWER:

Madison, Georgia 30650
Attn: Dwayne A. Edwards

Development Authority of Columbus, Georgia

SECURED PARTY:

c/o J. Edward Sprouse, Esq.

Page, Scrantom, Sprouse, Tucker & Ford, P.C.
Synovus Centre
111 Bay Avenue, Third Floor
Columbus, Georgia 31901

BOKF, N.A.
One Williams Center, 1Oth Floor
Tulsa, Oklahoma 74172
Attn: Cyndi Wilkinson

TRUSTEE:

1:\TX.12\WOOO\ JIJ7<13,U219.

Dc~·d to ~e<:urc

Ddll

:~nd

Sc.curity r\y_rl·l~tn<:nt. 7 23. 21115 (C)

B-l
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R. Chix Miller, Esq. (478) 464-5342

f1. LINDA PfERCE
1>1USCOGEE COUNTY
SUPER!DR COURT

B. E·MAIL CONTACT AT FILER (optional)
rcm@sell~melton.com

C. SEND ACKNO'IY'l.EDGMENT TO: {Name and Address)

r

L

I

R. Chix Mlller, Esquire
Sell & Melton, L.L.P.
Post Office Box 229
Macon, Georgia 31202-0229
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EXHIBIT J

UCC-1 ATTACHMENT- Development Authority of Columbus, Georgia
All of Debtor's right, title and interest in and to (a) the Loan Agreement, dated as of
July 1, 2015 (the "Loan Agreement"), between the Debtor and Columbus ALP, LLC, a
Georgia limited liability company (the "Borrower"), and all amounts on deposit from time to
time in all trust funds created in that certain Trust Indenture, dated as of July !, 2015 (the
"Indenture"), between the Secured Party and the Debtor pursuant to which those certain
$7,960,000 Developmel).t Authority of Columbu~. Georgia First Mortgage Revenue Bonds
(Columbus ALF, LLC Project) Series 2015A and those certain $640,000 Development
Authority of Columbus, Georgia First Mortgage Revenue Bonds (Columbus ALP, LLC
Project) Taxable Series 2015B were issued on or about July 24, 2015, representing a total
indebtedness of $8,600,000, and investments thereof; (b} all revenues, income, or rights of any
kind or nature due Secured Party from Debtor under said Loan Agreement by virtue of the
assigning language in said Indenture; (c) all the fixtures now owned or hereafter acquired by
the Debtor, as part of the "Project" as defined in the said Indenture, and (d) all property
described in a certain Deed to Secure Debt and Security Agreement from the Debtor to the
Secured Party, joined in by the Borrower, dated as of July I, 2015 (the "Security Deed"), and
filed of record in Muscogee County, Georgia contemporaneously herewith, including, but not
limited to:
All furnishings, furniture, fixtures, machinery, appliances, vehicles and personal
property situated on the real estate described in Exhibit "A" attached hereto and incorporated
herein, or in any way connected with the use and enjoyment of the Project as defined in the
Indenture, as well as all existing and future accounts, gross revenues_, contract rights and
accounts receivable of the Borrower and all proceeds of the above, but only to the extent that
any such item is directly related to or directly arises from the Project and/or the operations
thereon.
Said Project is located or to be located upon the real estate located at 6830 River Road,
Columbus, in Muscogee County, Georgia, as more fully described in Exhibit "A" attached
hereto and incorporated herein.
Total Principal Indebtedness: $8,600,00()

r
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EXHIBIT A
Real Property Description

All that tract or parcel of land lying and being part of Land Lot 84 of the 8th
District, Muscogee County, Georgia, shown as Lot 200, Replat of part of Land Lot 84,
8th District on a plat prepared by Moon, Meeks, Mason & Vinson, Inc., dated January
9, 1997, recorded in Plat Book 132, Folio 106, Muscogee County, Georgia Records,
and being more particularly
described as follows:
.
.
Commence at an iron stake marking the intersection of the easterly line of River road
(130 foot right-of-way) and the southerly line of Mobley road (80 foot right-ofway); thence southerly line of Land Lot 84, 8th District and the POINT OF
BEGINNING; thence N 88° 00' 00" E along the land lot line common to Land Lots
83 and 84, 332.44 feet to an iron stake; thence N 88° 22' 30" E, continuing along
said land lot tine, 312.56 feet to an iron stake; thence S 01 °37' 30" E. 400.00 feet to
an iron stake; thence S sg• 22' 30" W, 189.40 feet to an iron stake; thence N 58° 31'
30" W, 189.40 feet to an iron stake; Thence N 58° 31' 30" W, 370.50 feet to an iron
stake; thence S 70" 57' 00" W, 80.00 feet to an iron stake on the easterly line of
River Road; thence N 19° 03" 00" W, along the easterly line of River Road, 230.00
feet to an iron stake at the POINT OF BEGINNING. Containing 4.404 acres.
Property known as 6830 River Road, Columbus, Georgia.
Together with easements contained in that certain Slope Easement Agreement from
W. C. Brad!y, Co. to River road Partners, LLC, dated as of September 15, 1997, and
recorded at Deed Book 4776, Page 189, Muscogee County, Georgia Records.
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EXMBIT 1
Property of the GSCCCA

UCC-1 ATTACHMENT - Development Authority of Columbus, Georgia

All of Debtor's right, title and interest in and to (a) the Loan Agreement, dated as of
July 1, 2015 (the "Loan Agreement"), between the Debtor and Columbus ALF,- LLC, a

Georgia limited liability company (the "Borrower"), and all amounts on deposit from time to
time in all trust funds created in that certain Trust Indenture, dated as of July 1, 2015 (the

"Indenture"), between the Secured Party and the Debtor pursuant to which those certain
$7,960,000 Development Authority of Columbus, Georgia First Mortgage Revenue Bonds
(Columbus ALF, LLC Project) Series 2015A and those certain $640,000 Development
Authority of Columbus, Georgia First Mortgage Revenue Bonds (Columbus ALF, LLC
Project) Taxable Series 2015B were issued on or about July 24, 2015, representing a total
indebtedness of $8,600,000, and investments thereof; (b) all revenues, income, or rights of any
kind or nature due Secured Party from Debtor under said Loan Agreement by virtue of the
assigning language in said Indenture; (c) all the fixtures now owned or hereafter acquired by
the Debtor, as part of the "Project" as defined in the said Indenture, and (d) all property
described in a certain Deed to Secure Debt and Security Agreement from the Debtor to the
Secured Party, joined in by the Borrower, dated as of July 1, 2015 (the "Security Deed"), and
filed of record in Muscogee County, Georgia contemporaneously herewith, including, but not
limited to:

All furnishings, furniture, fixtures, machinery, appliances, vehicles and personal
property situated on the real estate described in Exhibit "A" attached hereto and incorporated
herein, or in any way connected with the use and enjoyment of the Project as defined in the
Indenture, as well as all existing and future accounts, gross revenues, contract rights and
accounts receivable of the Borrower and all proceeds of the above, but only to the extent that
any such item is directly related to or directly arises from the Project and/or the operations
thereon.

Said Project is located or to be located upon the real estate located at 6830 River Road,
Columbus, in Muscogee County, Georgia, as more fully described in Exhibit "A" attached
hereto and incorporated herein.
Total Principal Indebtedness: $8,600,000
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Property of the GSCCCA

Real Property Description

All that tract or parcel of land lying and being part of Land Lot 84 of the 8th
District, Muscogee County, Georgia, shown as Lot 200, Replat of part of Land Lot 84,
8th District on a plat prepared by Moon, Meeks, Mason & Vinson, Inc., dated January

9, 1997, recorded in Plat Book 132, Folio 106, Muscogee County, Georgia Records,
and being more particularly described as follows:
Commence at an iron stake marking the intersection of the easterly line of River road
(130 foot right-of-way) and the southerly line of Mobley road (80 foot right-ofway); thence southerly line of Land Lot 84, 8th District and the POINT OF
BEGINNING; thence N 88° 00' 00" E along the land lot line common to Land Lots
83 and 84, 332.44 feet to an iron stake; thence N 88° 22' 30" E, continuing along
said land lot line, 312.56 feet to an iron stake; thence S 01°37' 30" E, 400.00 feet to
an iron stake; thence S 88° 22' 30" W, 189.40 feet to an iron stake; thence N 58° 31'
30" W, 189.40 feet to an iron stake; Thence N 58° 31' 30" W, 370.50 feet to an iron
stake; thence S 70° 57' 00" W, 80.00 feet to an iron stake on the easterly line of
River Road; thence N 19° 03" 00" W, along the easterly line of River Road, 230.00
feet to an iron stake at the POINT OF BEGINNING. Containing 4.404 acres.
Property known as 6830 River Road, Columbus, Georgia.
Together with easements contained in that certain Slope Easement Agreement from

W. C. Bradly, Co. to River road Partners, LLC, dated as of September 15, 1997, and
recorded at Deed Book 4776, Page 189, Muscogee County, Georgia Records.
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EXHIBIT D

LAND USE RESTRICTION AGREEMENT
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LAND USE RESTRICTION AGREEMENT
By and between

P 4: 2b

t-1. LINDA PIERCE
MUSCOGEE COUfHY
S0?£HiOR COURT

BOKF, N.A.
the Trustee,·

and
COLUMBUS ALF, LLC
the Borrower
Pertaining to
$7,960,000 Development Authority of Columbus, Georgia
First Mortgage Revenue Bonds
(Columbus ALF, LLC Project), Series 2015A
Dated as of July 1, 2015

The interest of Development Authority of Columbus, Georgia in this Land Use Restriction
Agreement and all amounts receivable hereunder (except the rights of Development Authority
of Columbus, Georgia to receive notices, to give consents, notices and approvals, and to
enforce all of its express rights hereunder, without limiting the obligations of the Trustee with
respect thereto) has been assigned to BOKF, N.A. as Trustee under the Trust Indenture, dated
as of July 1, 2015, by Development Authority of Columbus, Georgia.
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LAND USE RESTRICTION AGREEMENT

THIS LAND USE RESTRICTION AGREEMENT (this "Re,striction Agreement") is
dated as of July 1, 2015, by and between BOKF, N.A. Tulsa, Oklahoma (the "Trustee") and
COLUMBUS ALF, LLC, a Georgia limited liability company (together with its successors
and assigns permitted hereunder, the "Borrower").

WITNESSETH:
WHEREAS, pursuant to the Development Authorities Law (O.C.G.A. Section 36-62-1,
et seq.), as amended, or any successor statute; as amended (collectively, the "Act"); as the same
may be amended from time to lime, and other applicable provisions of law and resolution
adopted by Development Authority of Columbus, Georgia (the "Issuer") on July 9, 2015 (the
"Resolution") the Issuer authorized the issuance of its Revenue Bonds (Columbus ALF, LLC
Project), Series 2015A (the "Bonds"); and
WHEREAS, the Bonds will be issued pursuant to the Act, the Resolution and a Trust
Indenture, dated as of July 1, 2015 (the "Indenture"), between the Issuer and the Trustee; and
WHEREAS, the Issuer will apply the proceeds from the sale of the Bonds to: (i) the
Borrower's costs of acquiring a 4.404 acre tract of land located at 6830 River Road,
Columbus, Georgia and renovation of the assisted living facility located thereon with a twenty
percent (20%) set aside for low to moderate income earners, (the "Facility") (as more
particularly described in the Security Agreement); (ii) the Borrower's acquisition of additional
furniture and fixtures for use at the Facility; (iii) the funding of certain funds and accounts
established under the Indenture, including a deposit to the Debt Service Reserve Fund for the
Series 2015 Bonds; and (iv) the payment of certain costs of issuance of the Bonds, such Project
to be financed through the Issuer for the Borrower (collectively, the "Project");
WHEREAS, the Facility will be occupied at least partially by "individuals of low or
moderate income" within the meaning of Section 142(d) of the Code;
WHEREAS, pursuant to the Loan Agreement between the Issuer and the Borrower,
dated as of July 1, 2015, and assigned to the Trustee pursuant to the Indenture (the «Loan
Agreement"), the Borrower has promised to pay loan payments to the Issuer (the "Loan
Payment Obligation");
NOW, THEREFORE, for and in consideration of the mutual covenants and
representations hereinafter contained, the parties hereto agree as follows:

Case 2:17-cv-00393-SCM Document 165-6 Filed 12/13/17 Page 6 of 27 PageID: 7009

20150022326 B: 11588 P: 52 DEED
07/27/201510:09:34 AM Page 5 of26

ARTICLE 1
DEFINITIONS
Section 1.1. Definitions. All words and phrases defined in the Indenture shall have
the same meanings for the purposes of this Restriction Agreement. In addition to the words
and terms defined elsewhere herein, the following words and phrases shall have the following
meanings:
"Bo!!ds" means the $7,960,0QO Development Authority_ of Columbus, Georgia J"irst
Mortgage Revenue Bonds (Columbus ALF, LLC Project), Series 2015A.
"Code" means the Internal Revenue Code of 1986, as amended. Reference herein to
any specific provision of the Code shall be deemed to include any successor provision of the
Code to the extent such successor provision is applicable to the Bonds.
"Event of Default" means any event described as an event of default in Section 4.1
hereof and which has continued beyond any applicable notice or grace period.
"Facility" means the 60-unit (licensed for 64 beds) assisted living facility, which is
commonly known as "The Veranda" located on a 4.404-acre, at 6830 River Road, Columbus,
(Muscogee County), Georgia.
"HVD" means the United States Department of Housing and Urban Development, or
any successor thereto.

"Income Certification" means each of the tenant income certificates which the
Borrower is required to obtain prior to the commencement of occupancy by such Low or
Moderate Income Tenant from, and thereafter to request annually from, each Low or Moderate
Income Tenant in accordance with the requirements of Section 3.2 of this Restriction
Agreement and set forth in Exhibit B hereto.
"Land" means the real property described in Exhibit C attached hereto.
· "Low or Moderate Income Tenants" means persons and families within the meaning
of the term "individuals of low or moderate income," as used in Treasury Regulation § 1.1038(b)(8)(v) and as modified by Proposed Treasury Regulations 1.103-S(b)(S)(v), i.e.,
individuals or families having income and as determined under Section 142(d) of the Code,
which are equal to or less than the income limit for a "very low income" family of the same
size, as determined by the Department of Housing and Urban Development for the Muscogee
County, Georgia PMSA under se~tion 8 of the United States Housing Act of !937.
"Permitted Encumbrances" means those certain Permitted Encumbrances defined in
the Agreement.

2
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"Qualified Bond Counsel" means an attorney or firm of attorneys selected by the
Trustee and of nationally recognized standing with respect to the issuance of bonds by states
and their political subdivisions, duly admitted to the practice of law before the highest court of
any state of the United States of America.
"Qualified Project Period" means, with respect to the Facility, that period, beginning
on the first day following the date of issuance of the Bonds on which at least ten percent ( 10%)
of the units in the Facility are first occupied, and ending on the latest of (i) the date which is
fifteen (15) years after the date on which at least fifty percent (50%) of the units in the Facility
are first occupied, (ii) the first (1") day on which no Bonds are outstanding, or (iii) the date on
which any assistance provided with respect to the Facility under Section 8 of the United States
Housing Act of 1937 terminates.
"Regulations" means the regulations promulgated or proposed by the United States
Department of the Treasury pursuant to the Internal Revenue Code of 1986 or the Code, as
amended from time to time.
"Security Deed" means the Deed to secure Debt and Security Agreement of the Issuer
in favor of the Trustee and joined in by the Borrower, dated as of July 1, 2015, securing the
obligations of the Issuer under the Indenture, as such Mortgage is from time to time amended
and supplemented.
"State'' means the State of Georgia.
The terms herein," "hereunder," "hereby," "hereto," "hereof'' and any similar
terms refer to this Restriction Agreement; the term "heretofore" means before the date of
execution of this Restriction Agreement; and the term "hereafter" means after the date of
execution of this Restriction Agreement.
Section 1.2. Interpretation. Words imparting any gender include all genders.
Words importing the singular form shall include the plural and vice versa, unless the context
shall otherwise indicate. Words importing persons include firms, partnerships, joint ventures,
associations, corporations and other !ega! entities. References to Articles, Sections and other
subdivisions of this Restriction Agreement are the Articles, Sections and other subdivisions of
this Restriction Agreement. Reference to "this Article," "this Section," "this subsection," or
"this paragraph" shall refer to the particular Article, Section, subsection or paragraph in which
the reference appears.
ARTICLE2
BOND PROCEEDS AND ADDITrONAL BORROWER CONTRIBUTIONS
Section 2.1. Prohibition on Transfer Without Trustee Consent, The Borrower
shall not sell, lease, encumber (except for Permitted Encumbrances) or otherwise transfer the
Facility, the rents or revenues therefrom or any part thereof without the prior written consent

3

.____ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ j
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of the Trustee pursuant to the provisions of this Restriction Agreement; provided that the
Trustee hereby consents to the leasing of the Facility to residential and allowable commercial
tenants in accordance with the requirements hereof.
ARTICLE3

SPECIAL COVENANTS OF BORROWER
Section 3.1. Residential Rental Property. The Borrower hereby acknowledges and
agrees that the Facility is to be owned, managed and operated as a project for "residential
rental property"
such term is referred to' in Section 142(d) of the Code. To that end, the
Borrower hereby makes the following representations and warranties and, until the expiration
of the Qualified Project Period or until the Bonds are no longer outstanding, whichever occurs
later, the following covenants:

as

(a)
The Facility will be acquired, constructed and equipped for the purpose of
providing multifamily residential rental property. The entire Facility shall be owned by the
Issuer and leased to the Borrower for federal income tax purposes. The Facility shall be
owned, managed and operated as a multifamily residential rental property comprised of a
building or structure or several buildings or structures, together with any functionally related
and subordinate facilities and no other facilities, in accordance with Section 142(d) of the Code
and Sections 1.103-B(b) and 1.103-8(a)(4) of the Regulations, and in accordance with such
requirements as may be imposed thereby on the Facility from time to time.
(b)
Once available for occupancy, each unit in the Facility has been and will be held
available for rental on a continuous basis at all times during the longer of the Qualified Project
Period or until the Bonds are no longer outstanding.
(c)
The Facility is and will be comprised of similarly constructed dwelling units,
each of which contains and shall contain separate and complete facilities for living, sleeping,
eating, cooking and sanitation for a single person or a family, including a Jiving area, a
sleeping area, bathing and sanitation facilities and cooking facilities equipped with a cooking
range, refrigerator and sink, but may be served by centrally located equipment such as heating
and air conditioning.
(d)
Neither the Facility nor any of the residential units in the Facility will at any
time be used on a transient basis, and no portion of the Facility has been or shall be used as a
hotel, motel, dormitory, fraternity house, sorority house, rooming house, hospital, nursing
home, sanitarium, rest home or trailer park or court. Prior to commencing occupancy in any
unit in the Facility each tenant shall execute a written lease which shall be for a term of at least
six (6) months.
(e)
Subject, in all events, to the occupancy requirements of Section hereof, all of
the units will be rented or available for rent on a continuous basis to members of the general
public, and the Borrower will not give preference to any particular class or group in renting

4

Case 2:17-cv-00393-SCM Document 165-6 Filed 12/13/17 Page 9 of 27 PageID: 7012
20150022326 8:11588 P: 55 DEED
07/27/2015 1 0:09:34 AM Page 8 of 26

the dwelling units in the Facility, except to the extent necessary to ensure the Low or Moderate
[ncome Tenants will have equal access to and enjoyment of all common facilities of the
Facility; provided, however, that an insubstantial number of dwelling units in the Facility may
be occupied by maintenance, security or managerial employees of the Borrower or its property
manager, which employees are reasonably necessary for operation of the Facility. The Facility
is and shall be located entirely within the territorial boundaries of Musco gee County, Georgia.
Any functionally related and subordinate facilities (e.g., parking areas, swimming pool, tennis
courts, etc.) which are included as part of the Facility will be made available to all tenants on
an equal basis. Fees. will only be charged with.respect to the use thereof if the charging of fees
is customary for the use of such facilities at similar residential rental properties in the
surrounding area. In any event, any fees charged will not be discriminatory or exclusionary as
to the Low or Moderate Income Tenants.
The Facility is and shall be located on a single tract of land or on two (2) or
more contiguous tracts of land, and all of the buildings, structures and facilities which are part
of the Facility do and shall comprise a single geographically and functionally integrated project
for residential rental property, as evidenced by the ownership, management, accounting and
operation of the Facility. The Facility does and shall consist of one or more discrete edifices
or other man-made construction, each consisting of an independent foundation, outer walls and
roof, all of which are and will be owned by the same person for federal tax purposes, located
on a common tract of land or two (2) or more tracts of land which are contiguous except for
being separated by a road, street, stream or other similar property, and financed by the Loan
or otherwise pursuant to a common plan of financing, and which will consist entirely of;
(f)

(i)

Units which are similar in quality and type of construction and amenities;

and
(ii)
Facilities functionally related and subordinate in purpose and size to
property described in (i) above, e.g., parking areas, laundries, swimming pools, tennis courts
and other recreational facilities (none of which may be unavailable to any person because such
person is a Low or Moderate Income Tenant) and other facilities which are reasonably required
for the Facility, e.g., heating and cooling equipment, trash disposal equipment or units for
residential managers or maintenance personnel.
(g)
The Borrower has no present plan, nor does there exist any contractual
arrangement, formal or informal, to convert the Facility to any use other than use as residential
rental property.
(h)
No part of the Facility has been or will at any time be owned or used by a
cooperative housing corporation.
The Facility does not and will not include a unit in a building where all units in
such building are not also included in the Facility.
(i)
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Section 3.2. Low or Moderate Income Tenants. To the end of satisfying the
requirements of Section 142(d) of the Code, the Borrower hereby represents and warrants as
follows, and agrees and covenants as follows for the period specified in paragraph hereof:
(a)
At all times during the Qualified Project Period, at least twenty percent (20%)
of the completed dwelling units in the Facility will be occupied or made available for
occupancy by Low or Moderate Income Tenants, provided however, that during the initial
rent-up period (i.e, the period commencing with the date on which at least ten percent (10%)
of the dwelling units are first occupied until the time each of the dwelling units has been
occupied at some time). at least twenty percent (20%) of the occupied dwelling units must be
occupied by Low or Moderate Income Tenants. For purposes of complying with these
requirements, any dwelling unit occupied by an individual or family who is a Low or Moderate
Income Tenant at the commencement of occupancy shall continue to be treated as if occupied
by a Low or Moderate Income Tenant even though such individual or family subsequently
ceases to be a Low or Moderate Income Tenant. Moreover, if a unit is vacated by an
individual or family who qualified as a Low or Moderate Income Tenant, such dwelling unit
shall be treated as occupied by a Low or Moderate Income Tenant until reoccupied (other than
for a temporary period of not more than thirty one (31) days) at which time the character of the
unit shall be redetermined. The Borrower will advise the Trustee in writing of the leasing of
units to Low or Moderate Income Tenants and any revision thereof. The units so leased shall
have substantially the same equipment and amenities as the other units in the Facility. All
dwelling units will be occupied by or held available for rental only to members of the general
public, without regard to race, creed, religion, national origin or sex.
(b)
The Borrower shall obtain from each Low or Moderate Income Tenant, at the
time of such tenant's initial occupancy in the Facility and the Borrower shall annually request
that each Low and Moderate Income Tenant deliver to it within sixty (60) days of the end of
the calendar year, and maintain on file executed original sworn and notarized Income
Certifications from each Low or Moderate Income Tenant dated immediately prior to the initial
occupancy of such tenant in the Facility (or if obtained dated the end of such calendar year, as
the case may be), in the form and containing such information as may be required by Section
142(d) of the Code (initially in the form attached as Exhibit B hereto, as the same may be from
time to time amended on the advice of Qualified Bond Counsel), or in such other fotm and
manner as may be required by the Code and the Regulations.
(c)
The Borrower shall maintain materially complete and accurate records
pertaining to the dwelling units occupied or to be occupied by Low or Moderate Income
Tenants, and the incomes of (to the extent obtained pursuant to Section and rentals charged to
Low or Moderate Income Tenants residing in the Facility, and permit any duly authorized
representative of the Trustee, the Issuer, the Department of the Treasury or the Internal
Revenue Service to inspect the books and records of the Borrower pertaining to the incomes
and the Income Certifications of Low or Moderate Income Tenants residing in the Facility
upon reasonable notice and at reasonable times.
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(d)
Within ten (10) days after the end of each calendar month (but as to items and
below, such report shall only be required quarterly), the Borrower shall render to the Trustee a
compliance certificate executed by the Borrow<;>r in the form attached as Exhibit A hereto,
stating, among other matters, the dwelling units of the Facility which were occupied by Low
or Moderate Income Tenants during such period, together with photocopies of all Income
Certifications of Low or Moderate Income Tenants of the Facility not previously furnished to
the Trustee, that it has no knowledge that any material default has occurred in the observance
of its covenants contained in this Restriction Agreement, and that no event has occurred in
.connection with the opera.tion of the Facility whic~ has caused or will cans~ the Facility to
cease to materially meet the requirements of this Restriction Agreement. In the event the
Borrower is unable to deliver such compliance certificate, the Borrower shall furnish to the
Trustee in writing a detailed explanation of the reasons for such non-compliance.
(e)
The provisions of this Section relating to Low or Moderate Income Tenants
shall terminate upon the expiration of the Qualified Project Period, and the other provisions of
this Section shall terminate upon the last to occur of the expiration of the Qualified Project
Period or on the first day when no Bonds remain Outstanding under the Indenture.
(f)
Monthly rental charges for units occupied or set aside for occupancy by Low or
Moderate Income Tenants shall not exceed one twelfth (1112) of thirty percent (30%) of the
income limit applicable to Low or Moderate Income Tenants or such other amount as allowed
or required by law.

(g)
The distribution of units occupied or set aside for occupancy by Low or
Moderate Income Tenants among different-sized units in the Facility shall reflect the same
percentage distribution as the number of different sized units bears to the total number of units,
provided that greater percentage of the Low or Moderate Income Tenant units than would
otherwise be required may be allocated to larger units.
(h)
The Borrower shall file with the Trustee and the Issuer, on the first day of each
month, copies of the Income Certifications specified in Section hereof obtained by the
Borrower during the previous month and annually within thirty (30) days of the end of each
calendar year, a certificate, to the knowledge of the Borrower, representing that the provisions
contained in Section hereof have been satisfied for the preceding calendar year.

(i)
The Borrower shall prepare and submit to the Trustee and the Issuer, on the first
day of each quarter, the monthly rent rolls for the Facility during the previous quarter.
(j)
The Borrower agrees that it shall include as a tenant covenant within each Low
or Moderate Income Tenant's lease an obligation on the part of the tenant to furnish Income
Certifications in compliance with subsection hereof.

(k)
The Borrower agrees that all tenant lists, applications, and waiting lists relating
to the Facility shall at all times be kept separate and identifiable from any other business of the
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Borrower which is unrelated to the Facility and shall be maintained in a reasonable condition
for proper audit and subject to examination during business hours upon reasonable notice by
representatives of the Issuer and the Trustee. Failure to keep such lists and applications or to
make fuem available to the Issuer or the Trustee will be a default hereunder.
All dwelling units have been and shall be occupied by or held available for
rental only to members of the general public, without regard to race, creed, religion, national
origin or sex.
(1)

Section 3.3. Covenant of Borrower Regardi.ng Tax-Exempt Status of the Bonds.
The Borrower hereby represents, warrants, covenants and agrees as follows:
(a)
The Borrower will comply with the provisions of the Code applicable to the
Bonds applicable to it and will not take any action or fail to take any action which would cause
the interest on the Bonds to lose the exclusion from gross income under Section 103(a) of the
Code.
(b)
Upon the request of the Issuer or the Trustee, the Borrower will take such action
or actions as may be reasonably necessary in a Qualified Bond Counsel's Opinion, to comply
fully wifu all provisions of fue Act which relate, and all rules, rulings, policies, procedures,
Regulations or other official statements promulgated, proposed or made by the Department of
the Treasury under the Code which relate, to maintenance of the exclusion from gross income
of interest on the Bonds.
(c)
The Borrower hereby covenants to include (by incorporation by reference or
verbatim) the requirements and restrictions contained in this Restriction Agreement in any deed
and other documents transferring any interest in the Facility to another to the end that such
transferee has notice of, and is bound by such restrictions to the extent and for the period
required thereby and to obtain the agreement from any transferee to so abide.
Section 3.4. Covenant of Trustee Regarding Tax-Exempt Status of the Bonds.
The Trustee hereby covenants as follows:
(a)
The Trustee shall not knowingly fail to comply with the provisions of the Code
applicable to the Bonds and will not knowingly take any action or knowingly fail to take any
action which would cause the interest on fue Bonds to lose fue exclusion from gross income
under Section 103(a) of the Code.
Section 3.5. Borrower To Maintain Its Existence. The Borrower agrees to maintain
its existence as a limited liability company duly organized under the laws of the State of
Georgia and qualified to transact business under the Jaws of the State.

Section 3.6. Borrower to Remain Qualified in State and Appoint Agent. If
required by laws of the State, the Borrower will remain duly qualified to transact business in
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the State and will maintain an agent in the State on whom service of process may be made in
connection with any actions against the Borrower.
Section 3.7. Covenants To Run With the Land. The covenants, reservations and
restrictions set forth herein shall be deemed covenants running with the Land and, except as
provided in Section 5.9 hereof, shall pass to and be binding upon U1e Borrower, its heirs,
assigns and successors in title to the Land or the Facility; provided, however, that upon the
termination of this Restriction Agreement in accordance with the terms hereof said covenants,
reservations and restrictions shall expire. Except as provided in Section hereof, each and
every. contract, deed or other instrument hereafter executed covering or conveying uie Land or
the Facility or any portion thereof shall conclusively be held to have been executed, delivered
and accepted subject to such covenants, reservations and restrictions, regardless of whether
such covenants, reservations and restrictions are set forth in such contract, deed or other
instrument. If a portion or portions of the Facility are conveyed, all of such covenants,
reservations and restrictions shall run to each portion of the Facility.
ARTICLE4
EVENTS OF DEFAULT AND REMEDIES
Seetion 4.1. Events of Default. The occurrence of any one or more of the following
events shall constitute an Event of Default under this Restriction Agreement:
If notice is given to the Borrower by the Trustee or the Jssuer that the Borrower
(a)
has failed to comply with or to perform any of the covenants, conditions or provisions of this
Restriction Agreement which apply to the Borrower, and, in any such case, the passage of
thirty (30) days from the date of such notice during which time the Borrower shall be entitled
to cure any such failure to comply (or such longer period of time if permitted under the
Agreement or the Mortgage thereafter grants its permission for such longer period in writing
so long as the Borrower commences cure within such thirty (30) day period and after
commencement thereof diligently continues such cure to completion). Notwithstanding the
foregoing, in the case of a failure to comply with the requirements of Sections 3.1, 3.2 or 3.3
hereof, such breach shall not constitute an Event of Default if within thirty (30) days after the
date of such notice the Trustee receives an opinion of Qualified Bond Counsel stating that such
failure or Event of Default does not produce a material risk that interest on the Bonds will
become includable in the gross income for federal income tax purposes of the recipient thereof
(except respecting Bonds owned by a "substantial user" of the Facility or a "related person"),
or such failure or Event of Default can be remedied with the effect of permitting the interest
on d1e Bonds to continue to be excludable from gross income for purposes of federal income
taJ;:ation and such failure or Event of Default is so remedied within the period of time
determined by Qualified Bond Counsel to be necessary to permit interest on the Bonds to
continue to be excludable from gross income for purposes of federal income taxation (except
respecting Bonds owned by a "substantial user" of the Facility or a "related person," and such
failure or Event of Default does not cause a violation of the Act, the Indenture or the
Resolution by the Trustee.

I
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Section 4.2. Remedies for Failure to Perform.
(a)
Upon the occurrence of an Event of Default specified in Section above, the
Trustee may exercise one or more of the following remedies subject in all respects to the
provisions relating thereto in the Indenture:
(i)
through its duly authorized agents, have access to and inspect, examine
and make copies of, the books, records and accounts of the Borrower;

(ii)

'

'

'

upon any required court approval, assume possession and management of

the Facility;
(iii) petition a court of competent jurisdiction for the appointment of a
receiver to take possession of and manage and operate the Facility in conformity with the
provisions of this Restriction Agreement;
(iv)
take whatever action at law or in equity may appear necessary or
desirable to enforce observance or performance of any covenant, condition or agreement of the
Borrower under this Restriction Agreement and to collect the amounts then due and thereafter
to become due consistent with the obligations of the Borrower under this Restriction
Agreement; or
(v)

exercise any remedy available to the Trustee or the !ssuer hereunder.

(b)
Upon the receipt of notice of noncompliance pursuant to Section hereof, the
Trustee may but need not take one or more of the following actions as it so reasonably
determines to be necessary or appropriate to protect the interests of the Bondholders
hereunder:
(i)
notify the Borrower that with the passage of time the noncompliance may
result in an Event of Default; and
(ii)
direct the Borrower to take such steps as necessary to correct the
noncompliance in a timely fashion.
Section 4.3. Discontinuance of Proceedings. ln case any proceeding taken by the
Issuer or the Trustee on account of any failure to perform under this Restriction Agreement
shall have been discontinued or determined adversely to the Issuer or the Trustee, then and in
every case the Issuer, the Trustee and the Borrower shall be restored to their former positions
and rights hereunder, respectively, and all rights, remedies and powers of the Issuer and the
Trustee shall continue as though no such proceeding had been taken, except with respect to any
fmal and binding determination rendered in such proceeding.
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Section 4.4. Remedies Cumulative. No remedy conferred upon or reserved to the
Issuer or the Trustee by this Restriction Agreement is intended to be exclusive of any other
available remedy or remedies, but each and every such remedy shall be cumulative and shall
be in addition to every other remedy given under this Restriction Agreement or the Indenture
or now or hereafter existing at law or in equity. No delay or omission to exercise any right or
power accruing upon any failure to perform under this Article shall impair any such right or
power or shall be construed to be a waiver thereof. In order to entitle the Issuer or the Trustee
to exercise any remedy reserved to it in this Article, it shall not be necessary to give any notice
other than as otherwise specified in this Restriction Agreement ..
ARTICLES
MISCELLANEOUS
Section 5.1. Notices. All notices, certificates or other communications hereunder
shall be sufficiently given and shall be deemed given when delivered to the addressee by
registered mail, postage prepaid, addressed as follows:
If to the Issuer:

If to the Borrower:

Development Authority of Columbus, Georgia
1200 Sixth Avenue
Columbus, Georgia 31902
Atm: Chairman
Columbus ALF, LLC
2151 Eatonton Road, Building G
Madison, Georgia 30650

Attn: Dwayne A. Edwards
If to the Trustee:

BOKF, N.A.
One Williams Center, lO'h Floor
Tulsa, Oklahoma 74172
Attn: Cyndi Wilkinson

A duplicate copy of each notice, certificate or other communication given hereunder by
the Trustee or the Borrower shall also be given to the Issuer. The parties listed above may, by
notice given hereunder, designate any further or different addresses to which subsequent
notices, certificates or other communications shall be sent.
Section 5.2. Concerning Successors and Assigns.
All covenants, agreements,
representations and warranties made herein and in the certificates delivered pursuant hereto
shall survive the financing herein contemplated and shall continue in full force and effect so
long as the obligations hereunder are outstanding. Whenever in this Restriction Agreement
any of the parties hereto is referred to, such reference shall be deemed to include the
successors and assigns of such party; and all covenants, promises aud agreements by or on
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behalf of the Borrower and the Trustee which are contained in this Restriction Agreement shall
bind and inure to the benefit of their respective successors and assigns.
Section 5.3. Governing Law. This Restriction Agreement and the exhibits attached
hereto shall be construed in accordance with and governed by the laws of the State and, where
applicable, the Jaws of the United States of America.
Section 5.4. Amendments; Waivers. This Restriction Agreement may be amended
only by an instrument in writing execut€?d and acknowledged on j)ehalf of the Trustee and the
Borrower in such manner as the instrument may be recorded. No waiver by the Trustee in any
particular instance <Jf any event <Jf default or required performance by the Borrower and no
course of conduct of the parties or failure by the Trustee to enf<Jrce or insist upon performance
of any of the obligations of the Borrower under this Restriction Agreement at any time shall
preclude enforcement of any of the other terms of this Restriction Agreement or the Loan
thereafter.
Any provision of this Restriction Agreement requiring the consent or approval of the
Trustee f<Jr the taking of any action or the omission of any action requires such consent by the
Trustee in writing signed by a fully authorized officer of the Trustee. Any such consent or
approval, unless it expressly states otherwise, is limited to the particular action or omission
referred to therein and does not apply to subsequent similar actions or omissions.
Notwithstanding the foregoing, this Restriction Agreement shall be amended to reflect
changes in Section 142(d) of the Code, the Regulations and any revenue rulings promulgated
thereunder, or in the interpretation thereof.
Section 5.5. Further Assurances and Corrective Instruments, The Trustee and the
Borrower agree that they will, from time to time, execute, acknowledge and deliver, or canse
to be executed, acknowledged and delivered, such supplements hereto and such further
instruments as may reasonably be required for correcting any inadequate or incorrect
description of performance required by a party to this Restriction Agreement.
Section 5.6. Captions, The section headings contained herein are for reference
purposes only and shall not in any way affect the meaning or interpretation of this Restriction
Agreement.·
Section 5. 7. Severability. In the event any provision of this Restriction Agreement
shall be held invalid or unenforceable by any court of competent jurisdiction, such holding
shall not invalidate or render unenforceable any other provision thereof.
Section 5.8. Counterparts. This Restriction Agreement may be signed in any
number of counterparts with the same effect as if the signatures thereto and hereto were upon
the same instrument.
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Section 5,9, Effective Date and Term. This Restriction Agreement shall become
effective upon its execution and delivery by the parties hereto, shall be effective and remain in
full force from U1e date hereof, and, subject to ilie provisions hereof, shall expire on ilie latest
of the expiration of the Qualified Project Period or the first date on which none of the Bonds
remain outstanding or satisfaction in full of the Loan. Notwiilistanding the preceding sentence,
the Borrower's obligations set forth herein shall expire on the later of (i) the first date on
which none of the Bonds remains Outstanding, or (ii) satisfaction in full of the Loan.
Notwiilistanding the foregoing, iliis Restriction Agreement shall automatically terminate in the
event of foreclosure or transfer by deed in lieu of foreclosure, and further provided that this
Restriction Agreement shall terminate in the event of any involuntary noncompliance with the ,
provisions of this Restriction Agreement caused by fire, seizure, requisition, change in a
federal law or an action of a federal agency that prevents the Trustee from enforcing the
provisions hereof, or condemnation or a similar event, but only if (i) within a reasonable
period iliereafter, the Bonds are retired or (ii) the proceeds received as a result of such event
are used to finance a development that complies with the provisions hereof and any other
applicable requirements of the Code and the Regulations. In the case of foreclosure or transfer
of title by deed in lieu of foreclosure or similar event, such termination will cease to be in
effect if, at any time during the remainder of the Qualified Project Period, the Borrower, any
subsequent obligor under the or a "related person" (as defined in Section 147(a)(2) of the
Code) obtains an ownership interest in ilie Facility for federal tax purposes. Notwithstanding
any oilier provision in this Restriction Agreement, all restrictions on the operation and
occupancy of the Facility contained in this Restriction Agreement which are not necessary, in
ilie opinion of Qualified Bond CoWlSel, to maintain ilie exclusion from gross income of interest
on the Bonds for purposes of federal income taxation, shall terminate when either ilie Bonds or
the Loan has been paid in full.
Section 5.10. No Liability of Officers. No recourse under or upon any obligation,
covenant, or agreement or in any of the Bonds, or under any judgment obtained against the
Trustee, or by the enforcement of any assessment or by any legal or equitable proceeding by
virtue of any constitution or statute or otherwise or under any circumstances, shall be had
against any incorporator, member, director or officer, as such, past, present, or future, of the
Trustee, eiilier directly or through the Trustee, or otherwise, for the payment for or to the
Trustee or any receiver thereof, or for or to the holder of any Bonds, of any sum t11at may be
due and unpaid by the Trustee upon any of the Bonds. Any and all personal liability of every
nature, whether at common law or in equity, or by statute or by constitution or otherwise, of
any such incorporator, member, director or officer, as such, to respond by reason of any act or
omission on his part or otherwise, for the payment for or to the Trustee or any receiver
iliereof, or for or to tl1e holder of any Bonds, of any sum that may remain due and unpaid upon
the Bonds or any of iliem, is hereby expressly waived and released as a condition of and
consideration for the execution of iliis Restriction Agreement and the issuance of the Bonds.
Section 5.11. Recording and Filing. The Borrower shall cause this Restriction
Agreement and all amendments and supplements hereto to be recorded and filed in the
conveyance and real property records of the county in which t11e Facility is located and in such
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other places as the Issuer and the Trustee may reasonably request. The Borrower shall pay all
fees and charges incurred in connection with any such recording.
Section 5.12. Modification of Tax Covenants. To the extent any amendments,
modifications or changes to the Regulations, the Code shall, in a Qualified Bond Counsel's
Opinion addressed to the Trustee and filed with the Borrower, impose requirements upon the
ownership, occupancy or operation of the Facility which require observance and/or compliance
to maintain the exclusion from gross income for purposes of Federal income taxation different
from those imposed by the Regulations, the Code and stated herein, this Restriction Agreement
shall be amended ~nd modified in accordance with such requirements. TI1e parties hereto
agree to execute, deliver and record, if applicable, any and all docwnents or instruments
reasonably necessary in the opinion of and in the form approved by Qualified Bond Counsel to
effectuate the intent of this Section.
Section 5.13. Burden and Benefit. The Trustee and the Borrower hereby declare
their understanding and intent that the burden of the covenants set forth herein touch and
concern the Land in that the Borrower's legal interest in the Land and the Facility is rendered
less valuable thereby.
The Trustee and the Borrower hereby further declare their
understanding and intent that the benefit of such covenants touch and concern the Land by
enhancing and increasing the enjoyment and use of the Land and the Facility by Low or
Moderate Income Tenants to the extent set forth herein, the intended beneficiaries of applicable
covenants, reservations and restrictions as set forth herein, and by furnishing the public
purposes for which the Bonds were issued. The provisions hereof are imposed upon and made
applicable to the Land and shall run with the Land and shall be enforceable against the
Borrower or any other person or entity that has or had an ownership interest in the Facility at
the time of such violation or attempted violation.
Section 5.14. Uniformity; Common Plan.
The covenants, reservations and
restrictions hereof shall apply uniformly, in accordance with their terms, to the entire Facility.
Section 5.15. Notice of Noncompliance. As soon as is reasonably possible, the
Borrower shall notify the Trustee and the Issuer of the existence of any situation or the
occurrence of any event of which the Borrower has knowledge, the existence or occurrence of
which would violate materially any of the provisions of this Restriction Agreement or cause the
interest on the Bonds to lose the exclusion from gross income for purposes of federal income
taxation.
Section 5.16. Reliance; Compliance. The Trustee and the Borrower hereby recognize
and agree that the representations and covenants set forth herein may be relied upon by all
persons interested in the legality and validity of the Bonds and in the exclusion from gross
income for federal income tax purposes of the interest on the Bonds. In performing their
duties and obligations hereunder, the Trustee may rely upon statements and certificates of the
Borrower and the Low and Moderate Income Tenants and upon audits of the books and records
of the Borrower pertaining to the Facility. In addition, the Issuer and the Trustee may consult
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with Qualified Bond Counsel, and the opinion of such counsel shall be full and complete
authorization and protection in respect of any action taken or suffered by the Trustee hereunder
in good faith and in conformity with such opinion.
Promptly following its receipt thereof, the Trustee will review each Income Certificate
and compliance certificate delivered pursuant to this Restriction Agreement in order to
determine that each such document is complete and to determine that the percentage set forfu in
paragraph 2 of the compliance certificate is alleast twenty percent (20% ),
Promptly upon ·determining t11at any report or certificate submitted to it is incomplete or
that the percentage set forth in paragraph two {2) of any compliance certificate is less than
20%, the Trustee shall give written notice by certified mail, return receipt requested, of such
deficiency or lack of completeness to the Borrower and direct the Borrower to correct or
complete the same, as the case may be, within a reasonable period of time thereafter. If the
Borrower fails to submit to the Trustee any certification required pursuant to fuis Restriction
Agreement within forty-five (45) days of the time set forth herein, the Trustee shall
irmnediately give written notice of that fact to the Issuer and the Borrower. If any compliance
certificate reflects that the occupancy of the Facility has ceased to meet the requirements of
this Restriction Agreement that at least twenty percent (20%) of the units therein be
"occupied" or previously occupied by Low and Moderate Income Tenants or that the
Borrower has not certified on a quarterly basis to the non-occurrence of any of the events
described in paragraph (3) of the compliance certificate or that the compliance certificate is
incomplete, th.e Trustee shall irmnediately give written notice of such fact or facts to the Issuer
and the Borrower.
Section 5.17. Survival of Covenants. The parties hereto agree that, notwithstanding
anything to the contrary contained herein, the property subject to the Mortgage is subject to the
covenants set forth in this Restriction Agreement and said property shall remain subject to such
covenants now and after the acquisition of the property through foreclosure proceedings or by
any other means, by Issuer as the mortgagee on the Mortgage or any other party, to the extent
necessary to preserve the tax-exempt status of the Bonds.

I
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IN WITNESS WHEREOF, the Borrower hereto has executed this Restriction
Agreement and caused the corporate seal of the general partner to be affixed hereto and to be
attested, all as of the date first set forth above.

COLUMBUS ALF, LLC
(CORPORATE SEAL)

Unoff1cial Witness

STATEOFGEORGIA
~w
COUNTY OF FULTON

)

)
)

I, the undersigned, a Notary Public in and for said State and County, do hereby certifY
that Dwayne A. Edwards, whose name as Manager of Columbus ALF, LLC, a Georgia limited
liability company, is signed to the foregoing conveyance, and who is known to me and known
to be such official, acknowledged before me this day that he, in his respective capacity as such
official, being informed of the contents of the conveyance, and with full authority and of his
own free will and accord, voluntarily executed the foregoing Land Use Restriction Agreement
for and as the free and unrestrained act of said limited liability company, for the purposes
therein named and expressed.
!1'l''"l IN WITNESS WHEREOF, I have hereunto set my hand and official seal of office this
of July, 2015.

_·ill_rf.._'_w~ ay

NOTARY R BLIC
(SEAL)
My Commission Expires:
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EXHIBIT A
CERTIFICATE OF CONTINUING PROGRAM COMPLIANCE
The undersigned (the "Borrower"), the owner of [NAME OF FACILITY] multifamily housing development, has read and is thoroughly familiar with the provisions of the
Land Use Restriction Agreement dated as of July 1, 2015 (the "Restriction Agreement") by
and between the Borrower and the Trustee and certifies to the best of its knowledge:
1.
As of the date of this certificate, the following number of residential units in the
Facility (i) are occupied to Low or Moderate Income Tenants (as such term is defined in the
Agreement) or (ii) were previously occupied by Lew or Moderate Income Tenants and have
been vacant and not re-occupied except for a temporary period of no more than thirty-one (31)
days, as indicated:

(a)

Number of units occupied by Low or Moderate Income Tenants: _ _ __

(b)

Nwnber of units previously occupied by Low or Moderate Income
Tenants (vacated and not re-occupied except for a temporary period of
no more than thirty-one (31) days)

(c)

Total nwnber of residential units in the Facility

2.
The total number of units occupied or previously occupied by Low or Moderate
% of the total number of units.
Income Tenants as shown above is
3.
As of the date of this certificate (and on a quarterly basis pursuant to Section
3.2(d) of the Restriction Agreement), no material default has occurred in the observance of the
covenants contained in the Restriction Agreement, and no event has occurred in co!Ulection
with the operation of the Facility which has caused or will cause the Facility to cease to
materially meet the requirements of the Restriction Agreement.

COLUMBUS ALP, LLC
(CORPORATE SEAL)
By:

----~----------------

Manager

A-1

L_
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EXHIBIT B
TENANT INCOME CERTIFICATE
[NAME OF FACILITY]

Name of Tenant (i.e., person whose name appears on the lease):

Address of Apartment: _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ __

Apartment Number:_ _ _ _~~
Some or all of the cost of the apartment development in which you are to lease an
apartment was financed by bonds issued for the benefit of the owner. Interest paid on those
bonds is intended to be excluded from gross income for purposes of federal income taxation.
In order to qualify for that exclusion there are certain requirements which must be met with
respect to the apartment building and its tenants. To satisfy one of those requirements, it is
necessary for you to provide the information requested in this Income Certificate at the time
you sign your lease.
I. ANTICIPATED INCOME

For each person who is expected to occupy the unit at any time during the next twelve
months, please provide the following information:
Name

I

Salary/Wages*

Other Income**

B-1

Total Income
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The Employers of the persons listed above are as follows:
Occupant

Employer

Employer Address Telephone Number

Provide copies of latest Form 1040s.
*State the gross amount of compensation, before any payroll deductions,
including any wages and salaries, bonuses, overtime pay, tips, commissions, or fees
anticipated to be received during the next twelve months.
**Other income generally includes income anticipated to be received from any
source whatsoever during the next twelve months, including but not limited to:
the greater of (i) interest, dividends, rental income or other income
(a)
derived from capital investments or (ii) the value of such investments multiplied by the current
passbook savings rate as determined by HUD;
(b)

net income from a profession or operation of a business;

(c)
regular or periodic payments received instead of earnings, such as
unemployment compensation, worker's compensation and severance (but does not include
Jump-sum payments that are received only once);
(d)
periodic payments received from social security, arumities, insurance
policies, retirement funds, pensions, disability or death benefits and other similar types of
periodic receipts;
(e)
periodic and determinable allowances, such as alimony and child support
payments and regular contributions or gifts from persons not listed above;
welfare or public assistance, but if the public assistance payment includes
an amount specifically designated for shelter and utilities which is subject to adjustment by the
public assistance agency in accordance with the actual cost of shelter and utilities, the amount
of public assistance income to be included shall consist of;
(f)

I

B-2

-----
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(1)

the amount of the assistance that is not specifically designated for shelter

and utilities, plus
(2)
the maximum amount which the public assistance agency could in fact
allow the occupant for shelter and utilities;
(g)
for members of the armed forces, all regular pay, special pay and
allowances (except special pay for hazardous duty); and

(h)

any earned income tax credit to the extent that it exceeds the taxes paid

for that year,
Do not include in the amount of other income shown above the following items:
(a)

temporary, special or irregular payments you may receive (including

(b)

income earned by children under 18 years of age;

(c)

payments received for the care of foster children;

gifts);

(d)
medical expenses;

amounts which are specifically for, or in reimbursement of, the cost of

(e)
lump-sum additions to family assets, such as inheritances, insurance
payments (including payments under health and accident insurance and workmen's
compensation), capital gains and settlements for personal or property losses;
(f)
or disabled person;

income of a live-in aide who resides in the apartment to assist an elderly

(g)
amounts of educational scholarships paid directly to the student or to the
educational institution, and amounts paid by the government to a veteran for use in meeting the
costs of tuition, fees, books and equipment; provided that any amounts of such scholarships, or
payments to veterans not used for the above purposes which are available for subsistence are to
be included in income;
(h)

Amounts received under training programs funded by HUD;

(i)
Amounts received by a disabled person that are disregarded for a limited
time for purposes of Supplemental Security Income eligibility and benefits because t11ey are set
aside for use under a Plan to Attain Self-Sufficiency (PASS); or

I
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Amounts received by a participant in other publicly assisted programs
which are specifically for out-of-pocket expenses incurred (special equipment, clothing,
transportation, child care, etc.) and which are made to allow participation in a specific
program.
(j)

II. STUDENTS
(a)
Will all of the persons listed above be (or have they been) full-time
students duril)g five calendar months of this calendar year at an _educational institution (other
than a correspondence school) with regular faculty and students?
Yes
(b)
income tax return?

Is any such full-time student married and eligible to file a joint federal

Yes
(c)

No

No _ __

Is any such full-time student attending night school on a full-time basis?
Yes

No _ __

I, the undersigned, certify that I have read and answered fully, frankly and
personally each of the foregoing questions and requests for information for all persons who are
to occupy the unit in the above Facility. I acknowledge that all of the above information is
relevant to the status under federal income tax law of the interest on bonds issued to finance
the Facility containing the unit which I intend to occupy. I consent to the disclosure of this
information to the issuer of such bonds, the owners of such bonds and any agent acting on their
behalf.

B-4
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I certify under penalty of perjury that the foregoing is true and correct.

Executed this _ _ day of _ _ _ _ _ _ , 20_, at _ _ _ _ , Georgia.

Tenant
STATE OF _ _ __

)

_______ COUNTY

)

I,

, a Notary Public in and for the said County in the

State aforesaid, do hereby certify that
, personally known to me to be
the same person whose name is subscribed to the foregoing instrument, appeared before me
this day in person and severally acknowledged that he/she signed and delivered the said
instrument, as his/her free and voluntary act, for the uses and purposes therein set forth.

GIVEN under my hand and notarial seal this _ _ _ day of _ _ __

(SEAL)

Notary Public
My Commission Expires: _ _ _ __
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EXIDBITC
DESCRIPTION OF LAND

All that tract or parcel of land lying and being part of Land Lot 84 of the 8th
District, Muscogee County, Georgia, shown as Lot 200, Replal of part of Land Lot 84,
8th District on a plat prepared by Moon, Meeks, Mason & Vinson, Inc., dated January
9, 1997, recorded in Plat Book 132, Folio 106, Muscogee County, Georgia Records,
and being more particularly described as follows:
Commence at an iron stake marking the intersection of the easterly line of River road
(130 foot right-of-way) and the southerly line of Mobley road (80 foot right-ofway); thence southerly line of Land Lot 84, 8th District and the POINT OF
BEGINNING; thence N 88° 00' 00" E along the land lot line common to Land Lots
83 and 84, 332.44 feet to an iron stake; thence N 88° 22' 30" E, continuing along
said land lot line, 312.56 feet to an iron stake; thence S 01 °37' 30" E, 400.00 feet to
an iron stake; thence S 88° 22' 30" W, 189.40 feet to an iron stake; thence N 58° 31'
30" W, 189.40 feet to an iron stake; Thence N 58° 31' 30" W, 370.50 feet to an iron
stake; thence S 70° 57' 00" W, 80.00 feet to an iron stake on the easterly line of
River Road; thence N 19° 03" 00" W, along the easterly line of River Road, 230.00
feet to an iron stake at the POINT OF BEGINNING. Containing 4.404 acres.
Property known as 6830 River Road, Columbus, Georgia.
Together with easements contained in that certain Slope Easement Agreement from
W, C. Bradly, Co. to River road Partners, LLC, dated as of September 15, 1997, and
recorded at Deed Book 4776, Page 189, Muscogee County, Georgia Records.

l:\TX.12\10000\to743.0219. Land Use !testriclloo Agreement. 7 2J 2015
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EXHIBIT E
OFFERING MEMORANDUM
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Manor House Portfolio
OFFERING MEMORANDUM
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Manor House Portfolio

CONFIDENTIALITY AND DISCLAIMER
The information contained in the following Marketing Brochure is proprietary and strictly confidential. It is
intended to be reviewed only by the party receiving it from Marcus & Millichap and should not be made
available to any other person or entity without the written consent of Marcus & Millichap. This Marketing
Brochure has been prepared to provide summary, unverified information to prospective purchasers, and
to establish only a preliminary level of interest in the subject property. The information contained herein
is not a substitute for a thorough due diligence investigation. Marcus & Millichap has not made any
investigation, and makes no warranty or representation, with respect to the income or expenses for the
subject property, the future projected financial performance of the property, the size and square footage
of the property and improvements, the presence or absence of contaminating substances, PCB's or
asbestos, the compliance with State and Federal regulations, the physical condition of the improvements
thereon, or the financial condition or business prospects of any tenant, or any tenant’s plans or
intentions to continue its occupancy of the subject property. The information contained in this Marketing
Brochure has been obtained from sources we believe to be reliable; however, Marcus & Millichap has
not verified, and will not verify, any of the information contained herein, nor has Marcus & Millichap
conducted any investigation regarding these matters and makes no warranty or representation
whatsoever regarding the accuracy or completeness of the information provided. All potential buyers
must take appropriate measures to verify all of the information set forth herein.

NON-ENDORSEMENT NOTICE
Marcus & Millichap is not affiliated with, sponsored by, or endorsed by any commercial tenant or lessee
identified in this marketing package. The presence of any corporation’s logo or name is not intended to
indicate or imply affiliation with, or sponsorship or endorsement by, said corporation of Marcus &
Millichap, its affiliates or subsidiaries, or any agent, product, service, or commercial listing of Marcus &
Millichap, and is solely included for the purpose of providing tenant lessee information about this listing
to prospective customers.

ALL PROPERTY SHOWINGS ARE BY APPOINTMENT ONLY. PLEASE CONSULT YOUR
MARCUS & MILLICHAP AGENT FOR MORE DETAILS.
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PROPERTY DESCRIPTION

INVESTMENT OVERVIEW
Investment Highlights
■ 9 assisted living facilities
■ 485 total units
■ Located in Georgia and Alabama
■ Bids due by June 15, 2017
■ Receiver appointed sale

Marcus & Millichap has been court approved to assist Healthcare Management Partners in the marketing
and sale of 9 assisted living facilities in Georgia and Alabama. The facilities were acquired by a small
regional operator during 2014 with the proceeds of bond offerings. The borrower defaulted on most the
bond offerings. The borrowers are under SEC review, and the court has appointed Healthcare
Management Partners to oversee the management and sale of the assets. The receiver is managing
three of the buildings (Gainesville, Social Circle and Douglas). There is a third party company (Affinity
Living Group) which is managing the other buildings. All of the buildings are operating with the exception
of Montgomery.This building was renovated, but is not licensed and is currently vacant.
Manor House of
Manor House of
Manor House of
Manor House of
Manor House of
Manor House of
Manor House of
Manor House of
Manor House of

Columbus - Columbus GA - 60 units - 1999
Douglas - Douglas GA - 57 units - 1988
Gainesville - Gainesville GA - 42 units - 2011
Montgomery - Montgomery AL - 60 units - 1987
Opelika - Opelika AL - 32 units - 2000
Rome - Rome GA - 60 units - 1994/1997
Savannah -Savannah GA - 34 units - 1989/1998
Social Circle - Social Circle GA - 91 units - 1989/1994
Waterford - Montgomery AL - 49 units - 1961/2000/2015

Please contact Mike Pardoll at 704-443-0600 with any questions. Under NO circumstances should anyone
contact the facilities without prior approval.
We are looking for offers by June 15, 2017. The selected bidder will become the court approved stalking
horse bidder. We will need any multiple offers broken down by facility.

This information has been secured from sources we believe to be reliable, but we make no representations or warranties,
expressed or implied, as to the accuracy of the information. References to square footage or age are approximate. Buyer must
verify the information and bears all risk for any inaccuracies. Marcus & Millichap is a trademark of © 2017 Marcus & Millichap.
All rights reserved.
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FINANCIAL DATA

This information has been secured from sources we believe to be reliable, but we make no representations or warranties,
expressed or implied, as to the accuracy of the information. References to square footage or age are approximate. Buyer must
verify the information and bears all risk for any inaccuracies. Marcus & Millichap is a trademark of © 2017 Marcus & Millichap.
All rights reserved.

PROPERTY DESCRIPTION
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FINANCIAL DATA

This information has been secured from sources we believe to be reliable, but we make no representations or warranties,
expressed or implied, as to the accuracy of the information. References to square footage or age are approximate. Buyer must
verify the information and bears all risk for any inaccuracies. Marcus & Millichap is a trademark of © 2017 Marcus & Millichap.
All rights reserved.
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Manor House Portfolio
MAP

This information has been secured from sources we believe to be reliable, but we make no representations or warranties,
expressed or implied, as to the accuracy of the information. References to square footage or age are approximate. Buyer must
verify the information and bears all risk for any inaccuracies. Marcus & Millichap is a trademark of © 2017 Marcus & Millichap.
All rights reserved.

PROPERTY DESCRIPTION
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Manor House Portfolio
COLUMBUS AND DOUGLAS

This information has been secured from sources we believe to be reliable, but we make no representations or warranties,
expressed or implied, as to the accuracy of the information. References to square footage or age are approximate. Buyer must
verify the information and bears all risk for any inaccuracies. Marcus & Millichap is a trademark of © 2017 Marcus & Millichap.
All rights reserved.
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Manor House Portfolio

GAINESVILLE AND MONTGOMERY

This information has been secured from sources we believe to be reliable, but we make no representations or warranties,
expressed or implied, as to the accuracy of the information. References to square footage or age are approximate. Buyer must
verify the information and bears all risk for any inaccuracies. Marcus & Millichap is a trademark of © 2017 Marcus & Millichap.
All rights reserved.

PROPERTY DESCRIPTION
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Manor House Portfolio
OPELIKA AND ROME

This information has been secured from sources we believe to be reliable, but we make no representations or warranties,
expressed or implied, as to the accuracy of the information. References to square footage or age are approximate. Buyer must
verify the information and bears all risk for any inaccuracies. Marcus & Millichap is a trademark of © 2017 Marcus & Millichap.
All rights reserved.
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Manor House Portfolio

SAVANNAH AND SOCIAL CIRCLE

This information has been secured from sources we believe to be reliable, but we make no representations or warranties,
expressed or implied, as to the accuracy of the information. References to square footage or age are approximate. Buyer must
verify the information and bears all risk for any inaccuracies. Marcus & Millichap is a trademark of © 2017 Marcus & Millichap.
All rights reserved.
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Manor House Portfolio
WATERFORD

This information has been secured from sources we believe to be reliable, but we make no representations or warranties,
expressed or implied, as to the accuracy of the information. References to square footage or age are approximate. Buyer must
verify the information and bears all risk for any inaccuracies. Marcus & Millichap is a trademark of © 2017 Marcus & Millichap.
All rights reserved.
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