Est.1823

FAYETTEVILLE

GEORGIA

Agenda
May 30, 2018
10:00 AM
Call to Order
Opening Prayer
The Pledge of Allegiance to the Flag
Approval of Agenda

PUBLIC HEARINGS:
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NOTICE oF PUBLIC HEARING

NOTICE is hereby given that, put-
Suant to the provisions of 0.C.G.A. § 36
60 13(g), as amended, a public hearing
will be held at 10:00 AM. on May 30,
2018, in the Fayetteville City Hall,
which is located at 240 South Glynn
Street, Fayetteville, Georgia 30214,
regarding the financing of the acquisi-
tion of 9.77 acres of land for the City of
Fayetteville that Iy ifitéiided to be used
for the future site of a replacement City
Hall facility and tecreational facilities
(the “Project”). The Project will be
financed or refinanced pursuant to
either a Lease-Purchage Agreement or
an Installment Sale Agreement (the
“Financing Agreement”) between the
Georgia Municipal Association, Inc,, as
lessor/seiler and the City of
Fayetteville, Georgia, as lessee/pur-
chaser.

"All persons residing in the City of
Fayetteville having questions concern-
‘ing, or visws on, the proposed financing
of the Project or the Financing
Agreement may appear and be heard at
said public hearing,

MAYOR AND COUNCIL OF THE
CITY OF FAYETTEVILLE

May 16, 2018
~-Spnl6. .

[ W
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STATE OF GEORGIA RESOLUTION 0-31-18
CITY OF FAYETTEVILLE

RESOLUTION OF THE MAYOR AND COUNCIL OF THE CITY OF FAYETTEVILLE
AUTHORIZING, AMONG OTHER THINGS, THE EXECUTION OF DOCUMENTS
RELATING TO THE ACQUISITION OF 9.77 ACRES OF LAND AND FACILITIES
LOCATED THEREON THAT IS INTENDED TO BE USED FOR THE FUTURE SITE
OF A REPLACEMENT CITY HALL FACILITY AND RECREATIONAL FACILITIES.

WHEREAS, pursuant to that certain Real Property Purchase Agreement dated February
5, 2018 between the Fayette County School District (the “School District”), acting by and
through the Fayette County Board of Education, and the City of Fayetteville, Georgia (the
“City”), the City agreed to acquire from the School District and the School District agreed to sell
to the City, certain real property consisting of approximately 9.77 acres located at 210 Stonewall
Avenue West, Fayetteville, Georgia 30214 (the ““Town Center Project”), which is comprised of
Lot 1 and Lot 2 on the preliminary survey (the “Preliminary Survey”) attached hereto and
marked Exhibit F; and

WHEREAS, the City intends to use a portion of the Town Center Project consisting of
approximately 2.01 acres depicted as “Lot 2” on the Preliminary Survey (the “City Hall
Project”) for the future site of a replacement City Hall facility; and

WHEREAS, the City desires to use available cash to acquire the City Hall Project; and

WHEREAS, it is the desire, and in the best interest of, the City to be reimbursed for the
expenditures made for the City Hall Project upon the issuance of subsequent financing for the
City Hall Project by conduit bond financing, entering into a lease purchase agreement, or
entering into an installment sale agreement; and

WHEREAS, the City intends to use the remaining approximately 7.76 acres of the Town
Center Project (the “Recreational Project”), which is depicted as “Lot 1” on the Preliminary
Survey, for recreational facilities, including green space; and

WHEREAS, at the request of the Mayor and Council of the City, the Georgia Municipal
Association, Inc. (the “Seller”) will purchase the Recreational Project and the facilities located
thereon; and

WHEREAS, it is the desire, and in the best interest of, the City to purchase the
Recreational Project from the Seller in accordance with an Installment Sale Agreement, dated as
of the closing date (the “Installment Sale Agreement”); and

WHEREAS, the Seller’s interest in the Installment Sale Agreement will be assigned to
Branch Banking and Trust Company (the “Bank”) pursuant to an Assignment and Transfer
Agreement, dated as of the closing date, (the “Transfer Agreement”), between the Seller, as
assignor, and the Bank, as assignee; and

WHEREAS, the Seller will execute a Deed to Secure Debt and Security Agreement,
dated as of the closing date (the “Security Deed”) in favor of the Bank; and



STATE OF GEORGIA RESOLUTION 0-31-18
CITY OF FAYETTEVILLE

WHEREAS, the Seller and the Bank have requested that the City execute and deliver an
Agreement Regarding Environmental Activity, dated as of the closing date (the “Environmental
Agreement”), among the City, the Seller and the Bank; and

WHEREAS, attached hereto are forms of the following documents:

Exhibit A Installment Sale Agreement,

Exhibit B Assignment and Transfer Agreement,

Exhibit C Deed to Secure Debt and Security Agreement,

Exhibit D Agreement Regarding Environmental Activity, and
Exhibit E The financial terms of the Installment Sale Agreement.

NOW, THEREFORE, BE IT RESOLVED, AND IT IS HEREBY RESOLVED by
the Mayor and Council of the City of Fayetteville as follows:

Section 1. Findings. The obligation of the City to make the payments under the
Installment Sale Agreement is annually renewable as provided therein. The obligation of the City
to make such payments will not constitute a debt of the State of Georgia, any political
subdivision or municipal corporation of the State of Georgia, including the City, within the
meaning of any constitutional or statutory limitation on indebtedness. The Installment Sale
Agreement does not directly or contingently obligate the City to make any payments beyond
those appropriated for the City’s then current calendar year.

The City held a public hearing as required by O.C.G.A. Section 36-60-13, as amended
(the “Act”), on May 30, 2018, which was prior to the date of closing, and satisfies all the other
requirements contained in the Act.

The Recitals set forth in this Resolution are hereby incorporated as a substantive part of
this Resolution.

Section 2. Authorization of Acquisition of Town Center Project. The Mayor and
Council of the City hereby approve the closing of the acquisition of the Town Center Project, to
include the financing of the Recreational Project and the payment of cash in an amount not to
exceed $700,000 from available funds of the City for the City Hall Project, including a
proportionate share of the real estate closing costs payable. The City shall apportion the
aggregate cost, including real estate closing costs, to the City Hall Project in proportion to the
acreage comprising the City Hall Project divided by the total acreage of the Town Center Project.

Section 3. Authorization of Installment Sale Agreement. The form, terms and
provisions of the Installment Sale Agreement presented at this meeting are hereby approved, and
all of the terms and provisions thereof are hereby incorporated herein by this reference as if the
Installment Sale Agreement was set out in this Resolution in its entirety. The Mayor and the
Clerk are hereby authorized, empowered and directed to execute, acknowledge and deliver the
Installment Sale Agreement. The Installment Sale Agreement shall be in substantially the form
now before this meeting and hereby approved, or with such changes therein as may be deemed
necessary by the persons executing the same to accomplish the purposes of the transactions
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contemplated therein and in this Resolution. The execution of the Installment Sale Agreement
shall constitute conclusive evidence that the Installment Sale Agreement and any and all changes
thereto have been approved by the persons executing the same.

Section 4. Consent to Transfer Agreement. The Mayor and Council hereby consent
to the form of the Transfer Agreement presented at this meeting, or with such changes as may be
hereafter made as shall be in furtherance of the transactions contemplated therein and in this
Resolution and as shall not be inconsistent with or contrary to the matters contemplated therein
and in this Resolution. The Mayor and Council hereby further consent to the execution and
delivery of the Transfer Agreement by the parties thereto.

Section 5. Consent to Security Deed. The Mayor and Council hereby consent to the
form of the Security Deed presented at this meeting, or with such changes as may be hereafter
made as shall be in furtherance of the transactions contemplated therein and in this Resolution
and as shall not be inconsistent with or contrary to the matters contemplated therein and in this
Resolution. The Mayor and Council hereby further consent to the execution and delivery of the
Security Deed by the parties thereto.

Section 6. Authorization of Environmental Agreement. The form, terms and
provisions of the Environmental Agreement presented at this meeting are hereby approved, and
all of the terms and provisions thereof are hereby incorporated herein by this reference as if the
Environmental Agreement was set out in this Resolution in its entirety. The Mayor and the Clerk
are hereby authorized, empowered and directed to execute, acknowledge and deliver the
Environmental Agreement. The Environmental Agreement shall be in substantially the form
now before this meeting and hereby approved, or with such changes therein as may be deemed
necessary by the persons executing the same to accomplish the purposes of the transactions
contemplated therein and in this Resolution. The execution of the Environmental Agreement
shall constitute conclusive evidence that the Environmental Agreement and any and all changes
thereto have been approved by the persons executing the same.

Section 7. General Authority. The Mayor, City Manager and the Clerk are hereby
authorized, empowered and directed to do all such acts and things and to execute all such
documents as may be necessary to carry out and comply with the provisions of the documents
herein authorized and as may be necessary to carry out the purposes and intents of this
Resolution.

If the Mayor shall not be able to execute the documents herein authorized, the Mayor Pro
Tem is hereby authorized to execute the documents on behalf of the City. If the Clerk shall not
be able to execute the documents herein authorized, the Assistant Clerk is hereby authorized to
execute the documents on behalf of the City.

Section 8. Appropriation of Minimum Annual Appropriated Amount. The City
hereby appropriates available and uncommitted funds in its budget for the current fiscal year in
the amount of the Minimum Annual Appropriated Amount (as defined in the Installment Sale
Agreement).




STATE OF GEORGIA RESOLUTION 0-31-18
CITY OF FAYETTEVILLE

Section 9. Bank Qualification Designation. The Installment Sale Agreement is
hereby designated as a “qualified tax-exempt obligation” within the meaning of Section
265(b)(3) of the Internal Revenue Code of 1986 (the “Code”). The aggregate face amount of all
tax-exempt obligations (other than private activity bonds as defined in Section 141 of the Code)
issued by the City and the entities with whom aggregation is required pursuant to Section
265(b)(3)(E) of the Code is not reasonably expected to exceed $10,000,000 during the year 2018.

Section 10.  Authorization of IRS Form 8038-G. Any officer of the City is hereby
authorized to sign and file or cause to be filed a completed Internal Revenue Service Form 8038-
G as required by Section 149(e) of the Code.

Section 11.  Authorization of Federal Tax Certificate. Any officer of the City is hereby
authorized to execute a federal tax certification in order to comply with Section 148 of the Code
and the applicable Treasury Regulations promulgated thereunder.

Section 12.  Reimbursement. The City intends to finance an amount approximately
equal to $12,000,000 to pay the costs of the City Hall Project, including the reimbursement of
certain costs incurred by the City prior to the receipt of any proceeds of a financing, upon terms
acceptable to the City, as authorized in a resolution to be hereafter adopted and to take all further
action which is necessary or desirable in connection therewith. The City further intends this to
be a declaration of “official intent” to reimburse expenditures within the meaning of Treasury
Regulation §1.150-2.

Section 13.  Actions Ratified, Approved and Confirmed. All acts and doings of the
officers, employees or agents of the City which are in conformity with the purposes and intents
of this Resolution are hereby ratified, approved and confirmed.

Section 14.  No Personal Liability. No stipulation, obligation or agreement contained
in this Resolution or in the documents authorized hereby shall be deemed to be a stipulation,
obligation or agreement of any officer, agent or employee of the City in his or her individual
capacity, and no such officer, agent or employee shall be personally liable or be subject to
personal liability or accountability.

Section 15.  Severability of Invalid Provisions. If any one or more of the agreements
or provisions contained in this Resolution or the documents authorized hereby shall be held
contrary to an express provision of law or contrary to the policy of express law, though not
expressly prohibited, or against public policy, or shall for any reason whatsoever be held invalid,
then such agreements or provisions shall be null and void and shall be deemed separable from
the remaining agreements and provisions and shall in no way affect the validity of any of the
other valid agreements and provisions.

Section 16.  Terms of Loan. The financial terms of the Installment Sale Agreement
(the “Commitment Letter”) are set forth in the attached Exhibit E prepared by the Bank. The
Mayor and the Clerk are hereby authorized, empowered and directed to execute, acknowledge
and deliver the acceptance of the Commitment Letter.
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Section 17.  Repealing Clause. All resolutions and ordinances or parts thereof in
conflict with the provisions herein contained are, to the extent of such conflict, hereby
superseded and repealed.

Section 18.  Effective Date. This Resolution shall take effect immediately upon its
adoption.

[Signatures Follow]



STATE OF GEORGIA
CITY OF FAYETTEVILLE

Adopted this 30" day of May, 2018.

[SEAL]

Attest:

By:
Anne Barksdale, City Clerk

RESOLUTION 0-31-18

CITY OF FAYETTEVILLE, GEORGIA

By:

Edward J. Johnson, Jr., Mayor

Approved as to Form and Content:

By:
David P. Winkle, City Attorney




STATE OF GEORGIA RESOLUTION 0-31-18
CITY OF FAYETTEVILLE

EXHIBIT “A”

Installment Sale Agreement
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EXHIBIT “B”

Assignment and Transfer Agreement
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EXHIBIT “C”

Deed to Secure Debt and Security Agreement
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EXHIBIT “D”

Agreement Regarding Environmental Activity
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EXHIBIT “E”

The financial terms of the Installment Sale Agreement
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EXHIBIT “F”

Legal description of Town Center Project and Preliminary Survey

[Attached]
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CLERK’S CERTIFICATE

The undersigned Clerk of the City, DOES HEREBY CERTIFY that the foregoing pages
of typewritten matter pertaining to an Installment Sale Agreement constitute a true and correct
copy of the Resolution adopted on May 30", 2018, by the Mayor and Council in a specially
called meeting, which was open to the public, and the original of said Resolution appears of
record in the minute book of the Mayor and Council which is in my custody and control.

WITNESS my hand and the official seal of the City of Fayetteville, Georgia this 30" day
of May, 2018.

(SEAL)

Anne Barksdale, City Clerk



After recording return to:

Blake C. Sharpton

Butler Snow LLP

577 Mulberry Street, Suite 1225
Macon, Georgia 31201

(478) 238-1360

INSTALLMENT SALE AGREEMENT

Dated as of June __, 2018

between the
GEORGIA MUNICIPAL ASSOCIATION, INC.
as Seller
and
CITY OF FAYETTEVILLE, GEORGIA

as Purchaser

THE RIGHTS OF THE GEORGIA MUNICIPAL ASSOCIATION, INC. HEREUNDER (WITH

CERTAIN LIMITED EXCEPTIONS) HAVE BEEN ASSIGNED TO BRANCH BANKING
AND TRUST COMPANY
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INSTALLMENT SALE AGREEMENT

THIS INSTALLMENT SALE AGREEMENT (the “Installment Sale Agreement”), dated
as of June _ , 2018, by and between GEORGIA MUNICIPAL ASSOCIATION, INC., a
Georgia nonprofit corporation, as seller (the “Originator”), and the CITY OF
FAYETTEVILLE, GEORGIA, a municipal corporation of the State of Georgia, as purchaser
(the “City”).

WHEREAS, the City is a municipal corporation of the State of Georgia, validly existing
under the Constitution and laws of the State of Georgia; and

WHEREAS, the City has the power, pursuant to the laws of the State of Georgia,
including particularly Section 36-60-13 of the Official Code of Georgia Annotated
(“O.C.G.A.”), as amended, to enter into purchase or lease purchase contracts of all kinds for the
acquisition and construction of goods, materials, real and personal property, services and
supplies; and

WHEREAS, as of the date hereof, the Originator has purchased certain real property
located in the City, as more fully described in Exhibit B hereto, and buildings located thereon to
serve as recreational facilities (the “Recreational Project”); and

WHEREAS, the City agrees to purchase the Recreational Project from the Seller in
accordance with this Installment Sale Agreement; and

WHEREAS, the obligations of the City to make payments hereunder shall be payable
only from funds lawfully appropriated by the City for such purpose and shall not constitute a
pledge of the full faith and credit of the City within the meaning of any constitutional debt
limitations; and

WHEREAS, the taxing power of the City is not and may not be pledged in any way,
directly, indirectly, or contingently, to secure any moneys due under this Installment Sale
Agreement; and

WHEREAS, the Originator and the City have duly authorized the execution and delivery
of this Installment Sale Agreement; and

WHEREAS, the term of this Installment Sale Agreement expires November 1, 2029
subject to the City’s right to terminate this Installment Sale Agreement effective as of each
December 31 during the term of this Installment Sale Agreement; and

WHEREAS, at the request of the City, the Originator proposes to assign this Installment
Sale Agreement to Branch Banking and Trust Company, a North Carolina banking corporation
(the “Lender”);



NOW, THEREFORE, in consideration of the above premises and of the mutual
covenants hereinafter contained and for other good and valuable consideration, the parties hereto
agree as follows:

ARTICLE I.

DEFINITIONS AND EXHIBITS
Section 1.1. Definitions and Rules of Construction.

Unless the context otherwise requires, the capitalized terms used herein shall, for all
purposes of this Installment Sale Agreement, have the meanings specified herein. Unless the
context otherwise indicates, words importing the singular number shall include the plural number
and vice versa. The terms “hereby,” “hereof,” “hereto,” “herein,” “hereunder” and any similar
terms, as used in this Installment Sale Agreement, refer to this Installment Sale Agreement as a
whole.

“Authorized City Representative” means that person at the time designated to act on
behalf of the City by written certificate furnished to the Seller and the Lender containing the
specimen signature of such person or persons and signed on behalf of the City by the Mayor.

“Calendar Year” means the twelve-month period extending from January 1 to the next
succeeding December 31.

“City” means City of Fayetteville, Georgia, and its successors and assigns.

“City Documents” means this Installment Sale Agreement and the Environmental
Agreement.

“Closing Date” means the date of the execution and delivery of this Installment Sale
Agreement.

“Completion Date” means that date determined in accordance with Section 4.2(g) of this
Installment Sale Agreement.

“Environmental Agreement” means the Agreement Regarding Environmental Activity of
even date herewith by and among the City, the Originator and the Lender.

“Escrow Agent” means , Its successors and assigns.

“Escrow Fund” means the fund created pursuant to Section 3.3(a) hereof.

“Event of Non-appropriation” means a nonrenewal by the City of this Installment Sale
Agreement for an Installment Sale Year for which this Installment Sale Agreement has not
previously been renewed, determined by (i) the City’s failure, on or before the 20" day before
each Fiscal Year, to appropriate the Minimum Annual Appropriated Amount, or (ii) actual




written notice from the City to the Seller prior to the first business day of the next Calendar Year
that the City will terminate this Installment Sale Agreement at the end of the current Calendar
Year. The Seller, in its sole discretion, may waive an Event of Non-appropriation upon request
by the City.

“Fiscal Year” means July 1 through June 30 of the following year, or such other fiscal
year as the City may designate.

“Georgia Brownfield Act” means Article 9 of Chapter 8 of Title 12 of the Official Code
of Georgia Annotated.

“Installment Payment” means a Principal Payment or an Interest Payment. The principal
component of and the interest component of the Installment Payments are described in Exhibit A
Schedule 2 hereto.

“Installment Sale Amount” means the amount as set forth in Exhibit A Schedule 1
attached hereto and hereby incorporated herein, representing the amount advanced by the Seller
for the financing of the Recreational Project.

“Installment Sale Year” means a Calendar Year or portion therecof within the Term of this
Installment Sale Agreement.

“Interest Payment” means a payment required by Section 4.4(a)(ii) hereof, representing
interest on the Installment Sale Amount.

“Lender” means Branch Banking and Trust Company, a North Carolina banking
corporation, and its successors and assigns.

“Minimum Annual Appropriated Amount” means an amount equal to the sum of (i) the
Principal Payments coming due in such Fiscal Year as set forth in this Installment Sale
Agreement; (ii) the Interest Payments coming due in such Fiscal Year as set forth in this
Installment Sale Agreement; and (iii) any amounts owing or expected to come due during the
Fiscal Year pursuant to Section 5.1(c) hereof.

“Qriginator” means Georgia Municipal Association, Inc. and its successors and assigns.

“Qriginator Documents” means this Installment Sale Agreement, the Security Deed and
the Transfer Agreement.

“Permitted Encumbrances” means those exceptions to title described in Exhibit C to the
Security Deed, which exceptions are acceptable to the Lender.

“PPCAP” means the Prospective Purchaser Corrective Action Plan Fayette County Board
of Education Bus Barn Site, 210 Stonewall Avenue West, Fayetteville, Fayette County, Georgia,
PGC Project No0.117423, Prepared for City of Fayetteville by Piedmont Geotechnical




Consultants, Inc., dated March 30, 2018, as approved by letter of the Georgia Department of
Natural Resources Environmental Protection Division dated April 5, 2018.

“Principal Payment” means a payment required by Section 4.4(a)(i) hereof, representing
a scheduled principal payment of the Installment Sale Amount.

“Property” means that real property more particularly described in Exhibit B hereto, and
by this reference incorporated herein.

“Purchase Price” means the unpaid Principal Payments and accrued Interest Payments as
set forth in Exhibit A to this Installment Sale Agreement.

“Qualified Investments” means the following:

(i) Bonds or obligations of counties, municipal corporations, school districts,
political subdivisions, authorities, or bodies of the State or other states;

(ii) Bonds or other obligations of the United States or of subsidiary corporations
of the United States Government which are fully guaranteed by such government;

(iii) Obligations of and obligations guaranteed by agencies or instrumentalities of
the United States Government, including those issued by the Federal Land Bank, Federal
Home Loan Bank, Federal Intermediate Credit Bank, Bank for Cooperatives, and any
other such agency or instrumentality now or hereafter in existence; provided, however,
that all such obligations shall have a current credit rating from a nationally recognized
rating service of at least one of the three highest rating categories available and have a
nationally recognized market;

(iv) Bonds or other obligations issued by any Public Housing Agency or
Municipal Corporation in the United States, which such bonds or obligations are fully
secured as to the payment of both principal and interest by a pledge of annual
contributions under an annual contributions contract or contracts with the United States
Government, or project notes issued by any public housing agency, urban renewal
agency, or municipal corporation in the United States which are fully secured as to
payment of both principal and interest by a requisition, loan, or payment agreement with
the United States Government;

(v) Certificates of deposit of national or state banks located within the state which
have deposits insured by the Federal Deposit Insurance Corporation and certificates of
deposit of federal savings and loan associations and state building and loan associations
located within this state which have deposits insured by the Savings Association
Insurance Fund of the Federal Deposit Insurance Corporation or the Georgia Credit
Union Deposit Insurance Corporation, including the certificates of deposit of any bank,
savings and loan association, or building and loan association acting as depositary,
custodian, or trustee for any such bond proceeds. The portion of such certificates of
deposit in excess of the amount insured by the Federal Deposit Insurance Corporation,



the Savings Association Insurance Fund of the Federal Deposit Insurance Corporation or
the Georgia Credit Union Deposit Insurance Corporation, if any, shall be secured by
deposit, with the Federal Reserve Bank of Atlanta, Georgia, or with any national or state
bank or federal savings and loan association or state building and loan or savings and
loan association located within the State or with a trust office within the State, of one or
more the following securities in an aggregate principal amount equal at least to the
amount of such excess; direct and general obligations of the State or other states or of any
county or municipal corporation in this state, obligations of the United States or
subsidiary corporations included in paragraph (ii) hereof, obligations of the agencies and
instrumentalities of the United States Government included in paragraph (iii) hereof, or
bonds, obligations, or project notes of public housing agencies, urban renewal agencies,
or municipalities included in paragraph (iv) hereof;

(vi) Securities of or other interests in any no-load, open-end management type
investment company or investment trust registered under the Investment Company Act of
1940, as from time to time amended, or any common trust fund maintained by any bank
or trust company which holds such proceeds as trustee or by an affiliate thereof so long
as:

@ the portfolio of such investment company or investment trust or
common trust fund is limited to the obligations referenced in paragraphs (ii) and (iii)
hereof and repurchase agreements fully collateralized by any such obligations;

(b) such investment company or investment trust or common trust
fund takes delivery of such collateral either directly or through an authorized custodian;

(©) such investment company or investment trust or common trust
fund is managed so as to maintain its shares at a constant net asset value; and (d)
securities of or other interests in such investment company or investment trust or
common trust fund are purchased and redeemed only through the use of national or state
banks having corporate trust powers and located within the State;

(vii) Interest-bearing time deposits, repurchase agreements, reverse repurchase
agreements, rate guarantee agreements, or other similar banking arrangements with a
bank or trust company having capital and surplus aggregating at least $50 million or with
any government bond dealer reporting to, trading with, and recognized as a primary
dealer by the Federal Reserve Bank of New York having capital aggregating at least $50
million or with any corporation which is subject to registration with the Board of
Governors of the Federal Reserve System pursuant to the requirements of the Bank
Holding Company Act of 1956, provided that each such interest-bearing time deposit,
repurchase agreement, reverse repurchase agreement, rate guarantee agreement, or other
similar banking arrangement shall permit the moneys so placed to be available for use at
the time provided with respect to the investment or reinvestment of such moneys; and

(viii) the local government investment pool created in Chapter 83 of Title 36 of
the Official Code of Georgia Annotated, as amended;



(ix) any other investments authorized by the laws of the State of Georgia.

“Recreational Project” means the Recreational Project Facilities and the Property.

“Recreational Project Facilities” means those facilities described in Exhibit C hereto, and
by this reference incorporated herein.

“Security Deed” means the Deed to Secure Debt and Security Agreement of even date
herewith with respect to the Recreational Project made by the Originator in favor of the Lender.

“Seller” means the Originator and its successors and assigns, including after the Closing
Date, the Lender.

“State” means the State of Georgia.
“Term” shall have the meaning specified in Section 4.3 hereof.
“Transfer Agreement” means that certain Assignment and Transfer Agreement of even

date herewith to be executed by the Originator and the Lender pursuant to which certain interests
of the Originator in this Installment Sale Agreement shall be transferred to the Lender.

Section 1.2. Exhibits.

The following Exhibits are attached to, and by reference made a part of, this Installment
Sale Agreement:

Exhibit A: Schedule 1: Basic Terms

Schedule 2: Installment Payment Amounts
Exhibit B: Description of Property
Exhibit C: Description of Recreational Project Facilities
Exhibit D: Certificate of Appropriation

Exhibit E: Requisition

[End of Article I]



ARTICLE II.

REPRESENTATIONS, COVENANTS AND WARRANTIES
Section 2.1. Representations, Covenants and Warranties of the City.

The City represents, covenants and warrants to the Seller as follows:

@) Due Organization and Existence. The City is a municipal corporation of the
State, duly organized and existing under the Constitution and laws of the State and will do or
cause to be done all things necessary to preserve and keep in full force and effect its existence as
such.

(b) No Violations. Neither the execution and delivery of the City Documents and
each of the other documents entered into by City in connection herewith, nor the fulfillment of or
compliance with the terms and conditions hereof or thereof, nor the consummation of the
transactions contemplated hereby or thereby, conflicts with or results in a breach of the terms,
conditions or provisions of any restriction or any agreement or instrument to which the City is
now a party or by which the City is bound, or constitutes a default under any of the foregoing, or,
except as provided in the City Documents, results in the creation or imposition of any lien,
charge or encumbrance whatsoever upon any of the property or assets of the City, or upon the
Recreational Project. The City is not in default under any indenture, loan agreement, mortgage,
deed of trust or similar document relating to the borrowing of moneys or any other material
contract, lease, or commitment to which it is a party or by which it is bound.

(© Execution and Delivery. The City has duly authorized and executed the City
Documents in accordance with the Constitution and laws of the State.

(d) No Litigation.  There are no actions, suits, proceedings, inquiries or
investigations, at law or in equity, before or by any court, public board or body pending or
threatened against or affecting the City, which singly or in the aggregate, if adversely
determined, would adversely affect the validity or enforceability of the City Documents or any of
the other related agreements or would adversely affect the City’s ability to satisfy its obligations
hereunder or thereunder in a timely manner.

(e) Compliance with Laws and Regulations. The execution and delivery by the City
of the City Documents, all of the other related agreements and the performance of the City’s
obligations hereunder and thereunder are not in contravention of any laws, orders, regulations or
ordinances. The City is in compliance with all laws, orders, regulations and ordinances of all
federal and state authorities, the failure to comply with would have a material adverse effect on
the enforceability of the City Documents or its ability to satisfy its obligation hereunder or
thereunder in a timely manner.

() Tax Covenants. This Installment Sale Agreement is being entered into by the
City in compliance with the conditions necessary for the Interest Payments payable by the City
to be excluded from the gross income of the Seller for federal income tax purposes pursuant to
the provisions of Section 103(a) of the Internal Revenue Code of 1986, as amended (the “Code”)




relating to obligations of the State or political subdivisions thereof. It is the intention of the City
that the Interest Payments be and remain excluded from gross income for federal income tax
purposes, and, to that end, the City hereby covenants as follows:

Q) It will not take any action, or fail to take any action, if any such action or
failure to take action would adversely affect the exclusion of the Interest Payments from
income under Section 103 of the Code.

(i) It will not directly or indirectly take or omit to take any action in a way
that would cause this Installment Sale Agreement to be a “private activity bond” within
the meaning of Section 141 of the Code.

(@iii) It will not directly or indirectly use or permit the use of the Installment
Sale Amount, or any other funds of the City or take or omit to take any action that would
cause this Installment Sale Agreement to be an “arbitrage bond” within the meaning of
Section 148 of the Code. To that end, the City will comply with all requirements of
Section 148 of the Code, including without limitation Section 148(f) thereof, to the extent
applicable to this Installment Sale Agreement.

(iv)  This Installment Sale Agreement is not and shall not be “federally
guaranteed” as defined in Section 149(b) of the Code.

(v)  The City does hereby designate this Installment Sale Agreement as a
“qualified tax-exempt obligation” within the meaning of Section 265(b)(3) of the Code.
The City hereby represents, covenants and warrants to the Seller that the aggregate face
amount of all tax-exempt obligations (other than private activity bonds as defined in
Section 141 of the Code) issued by the City and any entities with whom aggregation is
required pursuant to Section 265(b)(3)(E) of the Code during the calendar year in which
this Installment Sale Agreement is entered into is not reasonably expected to exceed
$10,000,000. In the event this Installment Sale Agreement is determined not to be a
“qualified tax-exempt obligation” within the meaning of Section 265(b) of the Code, the
City agrees that the Interest Payments shall be adjusted as reasonably determined by the
Lender as necessary to compensate the Lender for any change in its “Allowable
Deduction Percentage.” The ‘“Allowable Deduction Percentage” shall mean the
percentage of interest paid on indebtedness incurred or continued (or deemed for federal
income tax purposes to have been incurred or continued) to purchase or carry investments
the earnings or interest on which investments is excludable from income from time to
time by a financial institution for federal income tax purposes.

(9) Due Authorization. The City has duly authorized and approved all of the terms
and conditions of the Transfer Agreement and the Security Deed.

() Reporting Requirements. The City will cause the following documents or
information to be delivered to the Seller and the Lender:




Q) immediately upon becoming aware thereof, notice of the occurrence of
any Event of Default specified in Section 8.1 hereof; and

(i) within thirty (30) days of its adoption of its annual budget, which shall be
in conformity with Georgia law, and in any event on or before the twentieth (20™ day
before each Fiscal Year, a copy of such budget and a certificate of the City certifying that
the Minimum Annual Appropriated Amount has been appropriated for the Fiscal Year;
and

(iii)  within 270 days of each Fiscal Year end, commencing with Fiscal Year
2018, the audited financial statements of the City, which audit shall be conducted by an
accountant (or a firm thereof) acceptable to the Lender; and

(iv)  such other information as the Lender shall reasonably request.

() No Pecuniary Interest. No employee of the City has any direct or indirect
pecuniary interest in, or will receive or has agreed to receive any compensation with respect to,
any contract, lease, purchase, sale, or employment made or to be made in connection with the
proposed transaction contemplated by the performance of this Installment Sale Agreement.

(k) Bidding Requirements. All requirements have been, or will be, met and
procedures have occurred, or will occur, in order to ensure the enforceability of this Installment
Sale Agreement, and the City has complied or will comply with such public bidding
requirements as may be applicable to this Installment Sale Agreement and the acquisition and
construction by the City (in its capacity as agent for the Seller) of the Recreational Project.

() Government Use. During the term hereof, the Recreational Project will be used
for the purpose of performing one or more essential governmental or proprietary functions of the
City, consistent with the permissible scope of the City’s authority.

(m)  Party Walls. The Recreational Project Facilities are either separate or completely
severable from any existing buildings or other improvements to real property owned by the City,
with the result that the Recreational Project Facilities would be marketable independent from any
other real or personal property.

(n) Compliance with Georgia Brownfield Act. The City will comply with terms and
conditions of the approved PPCAP and the Georgia Brownfield Act, including any regulations
promulgated thereunder, concerning the closure/remediation of any underground storage tanks or
contamination from discharge of petroleum based products by the prior occupants of the
Recreational Project.

(0) Environmental Condition of Recreational Project. The City hereby represents and
warrants to the Lender and the Originator, and each of their successors and assigns, that to the
best of its knowledge except as described below: (i) the Recreational Project is now or upon
disbursement of any funds from the Escrow Fund of the City for the acquisition thereof will be,
and will continue to be in full compliance in all material respects with all federal, state and local



environmental laws and regulations, including, but not limited to, the Comprehensive
Environmental Response, Compensation and Liability Act of 1980 (“CERCLA”), Public Law
No. 96510, 94 Stat. 2767, 42 USC 9601 et seq., and the Superfund Amendments and
Reauthorization Act of 1986 (“SARA”), Public Law No. 99-499, 100 Stat. 1613, and (ii)(A) as
of the date hereof or the date of said disbursement, there were no hazardous materials,
substances, wastes or other environmentally regulated substances (including, without limitation,
any materials containing asbestos) located on, in or under the Recreational Project or used in
connection therewith, except as fully disclosed to the Lender in writing, or (B) the City has fully
disclosed to the Lender in writing the existence, extent and nature of any such hazardous
materials, substances, wastes or other environmentally regulated substances, which the City is
legally authorized and empowered to maintain on, in or under the Recreational Project or use in
connection therewith, and the City has obtained or will obtain, and will maintain, all material
licenses, permits and approvals required with respect thereto, and is in all material respects in
full compliance with all of the terms, conditions and requirements of such licenses, permits and
approvals.

The City further warrants and represents that it will promptly notify the Lender and the
Originator of any change in the nature or extent of any hazardous materials, substances or wastes
maintained on, in or under the Recreational Project or used in connection therewith, and will
transmit to the Lender and the Originator copies of any citations, orders, notices or other material
governmental or other communication received with respect to any other hazardous materials,
substances, wastes or other environmentally regulated substances affecting the Recreational
Project.

(p) Obligations Under Security Deed. The City hereby covenants and agrees to
perform and discharge each obligation that the Originator has agreed to cause the City to perform
or discharge in the Security Deed.

(a) Compliance with O.C.G.A. Section 36-60-13. The principal amount of all
contracts executed pursuant to O.C.G.A. Section 36-60-13 (the “Act”), when added to the
amount of debt incurred by the City pursuant to Article IX, Section V, Paragraph | of the
Constitution of the State of Georgia, does not exceed 10% of the assessed value of all taxable
property within the City. The property being financed pursuant to this Installment Sale
Agreement has not been the subject of a referendum which failed to receive the approval of the
voters of the City within the immediately preceding four calendar years. A public hearing has
been held by the City regarding the Recreational Project and the financing thereof pursuant to
this Installment Sale Agreement. A notice of the public hearing was published once a week for
two weeks prior to the hearing in a newspaper of general circulation within the City. The
average annual payments on the aggregate of all contracts executed pursuant to the Act with
respect to real property do not exceed 7.5% of the governmental fund revenues of the City for the
calendar year preceding the delivery of this Installment Sale Agreement. The outstanding
principal balance on the aggregate of all contracts executed pursuant to the Act with respect to
real property does not exceed $25,000,000.
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Section 2.2. Representations, Covenants and Warranties of the Originator.

The Originator represents, covenants and warrants to the City as follows:

@ Due Organization and Existence. The Originator is a duly created nonprofit
corporation of the State and will do or cause to be done all things necessary to preserve and keep
in full force and effect its existence as such.

(b) No Violations. Neither the execution and delivery of the Originator Documents
and each of the other documents entered into by the Originator in connection herewith, nor the
fulfillment of or compliance with the terms and conditions hereof or thereof, nor the
consummation of the transactions contemplated hereby or thereby, conflicts with or results in a
breach of the terms, conditions or provisions of any restriction or any agreement or instrument to
which the Originator is now a party or by which the Originator is bound, or constitutes a default
under any of the foregoing, or, except as provided in the Originator Documents, results in the
creation or imposition of any lien, charge or encumbrance whatsoever upon any of the property
or assets of the Originator, or upon the Project. The Originator is not in default under any
indenture, loan agreement, mortgage, deed of trust or similar document relating to the borrowing
of moneys or any other material contract, lease, or commitment to which it is a party or by which
it is bound.

(© Execution and Delivery. The Originator has duly authorized and executed the
Originator Documents in accordance with the Constitution and laws of the State.

(d) No Litigation.  There are no actions, suits, proceedings, inquiries or
investigations, at law or in equity, before or by any court, public board or body pending or
threatened against or affecting the Originator, which singly or in the aggregate, if adversely
determined, would adversely affect the validity or enforceability of the Originator Documents or
any of the other related agreements or would adversely affect the Originator’s ability to satisfy
its obligations hereunder or thereunder in a timely manner.

(e Compliance with Laws and Requlations. The execution and delivery by the
Originator of the Originator Documents, all of the other related agreements and the performance
of the Originator’s obligations hereunder and thereunder are not in contravention of any laws,
orders, regulations or ordinances. The Originator is in compliance with all laws, orders,
regulations and ordinances of all federal and state authorities, the failure to comply with would
have a material adverse effect on the enforceability of the Originator Documents or its ability to
satisfy its obligation hereunder or thereunder in a timely manner.

)] Title. The Originator has fee simple title to the Project.

[End of Article 11]
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ARTICLE III.

SALE OF RECREATIONAL PROJECT
Section 3.1. Sale of the Recreational Project; Title.

In consideration of the representations and undertakings of the City in this Installment
Sale Agreement, the Seller hereby agrees to sell to the City, and the City hereby agrees to
purchase from the Seller, in accordance with the provisions of this Installment Sale Agreement,
all the Seller’s right, title and interest in and to the Recreational Project, and each and every
component thereof, as the same may be affected by Permitted Encumbrances; provided,
however, that the title to the Recreational Project and every component thereof shall be
subordinate and subject to the prior lien and encumbrance of the Security Deed until all
Installment Payments hereunder, or the Purchase Price, shall have been paid in full, together with
all other obligations arising hereunder and any other amounts secured by the Security Deed
(“Payment in Full”). Until Payment in Full shall occur, title to the Recreational Project shall
remain in the Seller. If an Event of Default or an Event of Non-appropriation with respect to this
Installment Sale Agreement occurs, the City will then (or, in the case of an Event of Non-
appropriation, on the date through which City has paid, or appropriated moneys sufficient to pay
the applicable Installment Payments) surrender peaceably possession of the Recreational Project
to the Seller in good condition and repair, normal wear and tear excepted. The Seller will have
all legal and equitable rights and remedies to enforce its rights, including but not limited to, the
right to take possession of the Recreational Project, and to sell or relet same. On request, the
City shall execute and deliver to Seller such instruments as necessary or desirable to vest or
confirm in the Seller or its assignee all right, title and interest of City in the Recreational Project.
After Payment in Full, the Seller shall transfer the Recreational Project to the City by limited
warranty deed and bill of sale. After Payment in Full, upon the request of the City, the Seller
will cancel or cause to be cancelled of record the Security Deed. The City agrees that it will pay
all expenses and taxes, if any, applicable to or arising from any transfer of title as herein
provided. Notwithstanding anything herein to the contrary, this Installment Sale Agreement,
said limited warranty deed and the rights of the City hereunder and thereunder are expressly
made subject and subordinate to the prior lien and encumbrance of the Security Deed.

Section 3.2. Warranties.

THE SELLER MAKES NO WARRANTY, EITHER EXPRESS OR IMPLIED, AND
HEREBY EXPRESSLY DISCLAIMS ANY WARRANTY, AS TO THE CONDITION OF
THE RECREATIONAL PROJECT OR THAT IT WILL BE SUITABLE FOR THE CITY’S
PURPOSES OR NEEDS.

Section 3.3. Escrow Fund.

€)) There is hereby created a special segregated account to be known as the “City of
Fayetteville, Georgia 2018 Installment Sale Agreement Escrow Fund” (the “Escrow Fund”).
[The Lender is hereby designated as the custodian of the Escrow Fund. The City shall deposit
the Installment Sale Amount into the Escrow Fund.] The moneys and securities on deposit in the
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Escrow Fund shall be held separate and apart from all other funds of the City and the Lender and
will be held in trust by the Escrow Agent.

(b) the Escrow Agent shall invest and reinvest moneys on deposit in the Escrow Fund
in Qualified Investments in accordance with written instructions received from the City. The
City shall be solely responsible for ascertaining that all proposed investments and reinvestments
are Qualified Investments and that they comply with federal, state and local laws, regulations and
ordinances governing investment of such funds and for providing appropriate notice to the
Escrow Agent for the reinvestment of any maturing investment. Accordingly, the Escrow Agent
shall not be responsible for any liability, cost, expense, loss or claim of any kind, directly or
indirectly arising out of or related to the investment or reinvestment of all or any portion of the
moneys on deposit in the Escrow Fund, and the City agrees to and does hereby release the
Escrow Agent, the Originator and the Lender from any such liability, cost, expenses, loss or
claim. Interest on the Escrow Fund shall become part of the Escrow Fund, and gains and losses
on the investment of the moneys on deposit in the Escrow Fund shall be borne by the Escrow
Fund.

(© Unless the Escrow Fund is earlier terminated in accordance with the provisions of
paragraph (d) below, amounts in the Escrow Fund shall be disbursed by the Escrow Agent in
payment of amounts described in Section 4.2(b) hereof upon receipt of written authorization(s)
from the Seller, as is more fully described in Section 4.2 hereof. If the amounts in the Escrow
Fund are insufficient to pay such amounts, the City shall provide any balance of the funds
needed to complete the acquisition, construction and installation of the Recreational Project.
Any moneys remaining in the Escrow Fund after the Completion Date shall be applied to the
payment of the next subsequent Installment Payment or Installment Payments until any such
moneys are depleted.

(d) The Escrow Fund shall be terminated at the earliest of: (i) the final distribution of
amounts in the Escrow Fund; (ii) written notice given by the Seller of the occurrence of an Event
of Default or an Event of Non-appropriation by the City under this Installment Sale Agreement is
received by the Escrow Agent; or (iii) the termination of this Installment Sale Agreement. Upon
an Event of Default or an Event of Non-appropriation, the moneys on deposit in the Escrow
Fund shall, at the option of the Lender, be applied to (i) the Principal Payments or (ii) the
Recreational Project.

(e) The Escrow Agent may act in reliance upon any writing or instrument or
signature which it, in good faith, believes to be genuine and may assume the validity and
accuracy of any statement or assertion contained in such a writing or instrument. The Escrow
Agent shall not be liable in any manner for the sufficiency or correctness as to form, manner of
execution, or validity of any instrument nor as to the identity, authority, or right of any person
executing the same; and its duties hereunder shall be limited to the receipt of such moneys,
instruments or other documents received by it as the Escrow Agent, and for the disposition of the
same in accordance herewith.

)] Unless the Escrow Agent is guilty of gross negligence or willful misconduct with
regard to its duties hereunder, the City agrees to and does hereby release and indemnify the
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Escrow Agent and hold it harmless from any and all claims, liabilities, losses, actions, suits or
proceedings at law or in equity, or any other expense, fees or charges of any character or nature,
which it may incur or with which it may be threatened by reason of its acting as Escrow Agent
under this Installment Sale Agreement; and in connection therewith, does indemnify the Escrow
Agent against any and all expenses; including reasonable attorneys’ fees and the cost of
defending any action, suit or proceeding or resisting any claim. The Escrow Agent shall be
vested with a lien on and is hereby granted a security interest in all property deposited hereunder,
for indemnification, for reasonable attorneys’ fees, court costs, for any suit, interpleader or
otherwise, or any other expense, fees or charges of any character or nature, which may be
incurred by the Escrow Agent by reason of disputes arising between the City and the Seller as to
the correct interpretation of this Installment Sale Agreement and instructions given to the Escrow
Agent hereunder, or otherwise, with the right of Escrow Agent, regardless of the instructions
aforesaid, to hold the said property until and unless said additional expenses, fees and charges
shall be fully paid.

(9) If the City and the Seller shall be in disagreement about the interpretation of this
Installment Sale Agreement, or about the rights and obligations, or the propriety of any action
contemplated by the Escrow Agent hereunder, the Escrow Agent may, but shall not be required
to, file an appropriate civil action to resolve the disagreement. The Escrow Agent shall be
reimbursed by the City for all costs, including reasonable attorneys’ fees, in connection with
such civil action, and shall be fully protected in suspending all or part of its activities under this
Installment Sale Agreement until a final judgment in such action is received.

(h) The Escrow Agent may consult with counsel of its own choice and shall have full
and complete authorization and protection with the opinion of such counsel. The Escrow Agent
shall otherwise not be liable for any mistakes of fact or errors of judgment, or for any acts or
omissions of any kind unless caused by its willful misconduct.

Q) [Intentionally omitted.]

() If an amount shall be held in the Escrow Fund from and after the third anniversary
of the Closing Date, the City shall direct the Escrow Agent to invest such amount only in
(i) obligations described in Section 103 of the Code (excluding “private activity bonds,” as
defined in Section 141 of the Code) or (ii) securities for which there is an established market,
including U.S. Treasury Obligations, State and Local Government Series and for which market
price is paid, such securities to have a yield not in excess of the yield on this Installment Sale
Agreement, unless the City receives an opinion of Bond Counsel to the effect that investment at
a higher rate will not cause this Installment Sale Agreement to become an “arbitrage bond”
within the meaning of Section 148 of the Code and will not otherwise adversely affect the
exclusion of Interest Payments on this Installment Sale Agreement from gross income for federal
income tax purposes.

(k) So long as no Event of Non-appropriation or Event of Default occurs hereunder,
moneys on deposit in the City’s Escrow Fund shall be subject to the interest of the Escrow Agent
described in paragraph (f) above, and then to the beneficial interest of the City as provided
herein.
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[End of Article I11]
ARTICLE IV.

DEPOSIT TO THE ESCROW FUND;
AGREEMENT TO ACQUIRE AND CONSTRUCT THE RECREATIONAL PROJECT;
TERMINATION OF INSTALLMENT SALE AGREEMENT;
INSTALLMENT PAYMENTS; APPROPRIATION

Section 4.1. Deposit to Escrow Fund.

The Originator will transfer this Installment Sale Agreement to the Lender pursuant to the
Transfer Agreement upon payment of the Installment Sale Amount, and will cause the
Installment Sale Amount to be deposited in the Escrow Fund. Upon satisfaction of the
requirements of Sections 4.2(c) and (f) hereof, the Escrow Agent will apply the amounts in the
Escrow Fund for costs related to the Recreational Project. The City agrees to pay any such costs
of the Recreational Project and costs of issuance in excess of amounts available therefor in the
Escrow Fund. Neither the Lender nor the Originator have any obligation for any costs and
expenses incurred by the City with respect to the Recreational Project or the financing thereof.

Section 4.2. Acquisition and Construction of Recreational Project.

@ Acaquisition and Construction Contracts. The Originator hereby appoints the City
as its agent for purposes of acquiring, constructing, and installing the Recreational Project. Such
appointment is irrevocable and is coupled with an interest. The City will arrange for, supervise
and provide for, or cause to be supervised and provided for, the acquisition, construction, and
installation of the Recreational Project, with moneys available in the Escrow Fund. The City
represents the estimated costs of the Recreational Project are within the funds estimated to be
available therefor, and the Seller makes no warranty or representation with respect thereto. Prior
to a disbursement from the Escrow Fund, there shall be filed with the Escrow Agent a requisition
containing the information specified in Section 4.2(c). Neither the Originator, the Escrow Agent
nor the Lender shall be liable under any of the acquisition or construction contracts, if applicable.
The City shall obtain all necessary permits and approvals, if any, for the acquisition,
construction, and installation of the Recreational Project, and the operation and maintenance
thereof, which may hereafter become applicable to the Recreational Project.

(b) Authorized Escrow Fund Disbursements. Disbursements from the Escrow Fund
may be made for the purpose of paying (said term to include the reimbursement of the City for
advances from its other funds to accomplish the purposes hereinafter described) the cost of
acquiring, constructing, and installing the Recreational Project, including the purchase of the
Property, and shall also include:

0] the cost of indemnity and fidelity bonds to insure the faithful completion
of any construction contract pertaining to the Recreational Project;
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(i)  fees and expenses of architects for the preparation of plans and
supervising the acquisition, construction, and installation of the Recreational Project, if
applicable;

@iii)  all payments, including those for labor, contractors, builders and
materialmen, incurred under the terms of a construction contract for the acquisition,
construction, and installation of the Recreational Project;

(iv)  all costs of engineering and architectural services, including the costs of
the City incurred in connection with test borings and environmental assessments, if any,
surveys, estimates, plans and specifications and preliminary investigations therefor, and
for supervising construction, as well as for the performance of all other duties required by
or consequent to the proper construction of the Recreational Project, if applicable; and

(V) costs of issuance associated with this Installment Sale Agreement.

(© Requisition Procedure. No disbursement from the Escrow Fund shall be made
unless and until the Seller has approved such requisition. Prior to disbursement from the Escrow
Fund there shall be filed with the Escrow Agent a requisition for such payment stating each
amount to be paid and the name of the person, firm or corporation to whom payment thereof is
due in the form of Exhibit E hereto. Each such requisition submitted by the City shall include
copies of bills, invoices or other documents supporting the payments requested and shall be
signed by an Authorized City Representative and approved by the Lender and shall contain a
certificate of the City to the effect that:

Q) insofar as such obligation was incurred for work, material, supplies or
equipment in connection with the Recreational Project Facilities, such work was actually
performed, or such material, supplies or equipment was actually installed in or about the
Recreational Project Facilities or delivered at the site of the work for that purpose;

(i) an obligation in the stated amount has been incurred by the City, and that
the same is a proper charge against the Escrow Fund and has not been paid, and stating
that the bill, invoice or statement of account for such obligation, or a copy thereof, is on
file with the City;

(ili)  the Authorized City Representative has no notice of any vendor’s,
mechanic’s or other liens or rights to liens, chattel mortgages, conditional sales contracts
or security interests which should be satisfied or discharged before such payment is
made;

(iv)  such requisition contains no item representing payment on account, or any
retained percentages which the City is, at the date of such certificate, entitled to retain;
and

(v)  the Recreational Project is insured in accordance with the Installment Sale
Agreement.

16



(d) [Intentionally omitted.]
(e [Intentionally omitted.]

()] Right of Entry and Inspection. The Lender and its representatives and agents
shall have the right to enter upon the Property and inspect the Recreational Project and the
improvements thereto from time to time, and the City will cause any contractor or
sub-contractor, if any, to cooperate with the Lender and its representatives and agents during
such inspections. No right of inspection or approval contained herein shall be deemed to impose
upon the Lender any duty or obligation whatsoever to undertake any inspection or to make any
approval. No inspection made or approval given by the Lender shall be deemed to impose upon
the Lender any duty or obligation whatsoever to identify or correct any defects in the
improvements or to notify any person with respect thereto, and no liability shall be imposed upon
the Lender, and no warranties (either express or implied) are made by the Lender as to the
quality or fitness of any improvement, any such inspection and approval being made solely for
the benefit of the Lender.

(9) Completion of Recreational Project. The City shall use its best efforts to cause
the acquisition, construction, and installation of the Recreational Project to be completed without
undue delay, unforeseeable delays beyond the reasonable control of the City only excepted.
Upon completion of the acquisition, construction, and installation of the Recreational Project, the
City shall deliver to the Lender, (a) a certificate of the City stating the fact and date of such
completion and stating that all of the costs of said acquisition, construction, and installation h