
SERIES 2021 PROJECT
RESOLUTION

A RESOLUTION AUTHORIZING THE EXECUTION, DELIVERY AND
PERFORMANCE OF AN INTERGOVERNMENTAL AGREEMENT
WITH THE FULTON COUNTY URBAN REDEVELOPMENT AGENCY
(THE “ISSUER”) RELATING TO THE ISSUER’S FACILITIES
IMPROVEMENT REVENUE BONDS, SERIES 2021 (THE “SERIES 2021
BONDS”), IN THE MAXIMUM AGGREGATE PRINCIPAL AMOUNT OF
NOT TO EXCEED $55,000,000 TO FINANCE A PORTION OF THE
PUBLIC PROJECTS INCLUDED IN OR CONTEMPLATED BY FULTON
COUNTY’S URBAN REDEVELOPMENT PLAN (AS AMENDED)
PREVIOUSLY APPROVED BY THE COUNTY, AND TO PAY COSTS OF
ISSUANCE OF THE SERIES 2021 BONDS; RATIFYING, APPROVING
AND AUTHORIZING, AS THE CASE MAY BE, THE PREPARATION,
USE, EXECUTION, DELIVERY AND PERFORMANCE OF A FINAL
OFFICIAL STATEMENT, A CONTINUING DISCLOSURE
AGREEMENT AND SUCH OTHER DOCUMENTS AND CERTIFICATES
RELATING TO THE SERIES 2021 BONDS; AND FOR OTHER
PURPOSES.

WHEREAS,the Fulton County Urban Redevelopment Agency (the “Issuer”) has been
created pursuant to the provisions of the Urban Redevelopment Law ofthe State of Georgia,
0.C.G.A. § 36-61-1, ef seg., as amended (the “Act’’), and an activating resolution of the Fulton

County Board of Commissioners, duly adopted on April 7, 2010, and is now existing and
operating as a public body corporate and politic; and

WHEREAS,the Issuer was created for the purpose of assisting Fulton County, Georgia

(the “County’’) with the revitalization and redevelopment of certain urban redevelopmentareas,

as designated by and located within the County (inclusive of areas within the City of Atlanta),
through the use of the County’s “urban redevelopment project powers” (as defined in and to the
extent consistent with the Act); and

WHEREAS,the Act (particularly, O.C.G.A. § 36-61-12) empowersthe Issuerto issueits
revenue bonds, notes or other obligations in accordance with the applicable provisions thereof,

for the purpose of funding the undertaking of any activities permitted under the Act and in
furtherance of the public purpose for which the Issuer wascreated, including, without limitation,
the Series 2021 Projects (as described hereinafter); and

WHEREAS,the 1983 Constitution of the State of Georgia, Article IX, Section III,

Paragraph | (a), provides that:

“... any county, municipality, school district, or other political

subdivision of the state may contract for any period not exceeding
50 years with each other or with any other public agency, public
corporation, or public authority for joint services, for the provision
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of services, or for the joint or separate use of facilities or
equipment; but such contracts must deal with activities, services,
or facilities which the contracting parties are authorized by law to
undertake or provide”; and

WHEREAS,under the 1983 Constitution of the State of Georgia, Article IX, Section II,

Paragraph III, the County has the power to provide public facilities; and under the Act, the
County and the Issuer have the powerto achieve the redevelopmentorrevitalization of areas
designed as “urban redevelopmentareas” by undertaking projects and implementinginitiatives
and programs consistent with the Act and as provided in the “urban redevelopment plan” (as

defined in the Act) adopted in connection with such redevelopmentorrevitalization initiatives;
and

WHEREAS,pursuant to the Act, particularly O.C.G.A. §§ 36-61-8 (8) and 36-61-16 (c)
thereof, the County may (i) “appropriate such funds and make such expenditures as may be

necessary to carry out the purposes of the Act and to levy taxes and assessments for such

purposes... ,”(ii) “enter into agreements, under Code Section 36-61-17 [of the Act], with [the
Issuer], which agreements may extend for up to 50 years respecting action to be
taken . . .pursuantto any of the powers granted by the [Act],” and(iii) “do and perform anyorall

of the actions or things which, by subsection (a) of [Code Section 36-61-16], a public body is
authorized to do or perform, including the furnishing offinancial and other assistance”; and

WHEREAS,the County, pursuant to a resolution adopted on January 22, 2020 (the
“Reimbursement Resolution”), previously declared its official intent to issue revenue bonds,

notes or other obligations, in the maximum aggregate principal amount of not to exceed

$55,000,000,to financeall or a portion of the costs of acquiring, constructing and equipping of
itemsand public projects or phases of such public projects and otherwise implementinga portion
of Fulton County’s Urban RedevelopmentPlan, as described in Exhibit “A” attached hereto(the
“Series 2021 Projects”); and

WHEREAS,forand in consideration of the Issuer’s issuance of the Series 2021 Bonds

and the financing of the Series 2021 Projects, the County will agree to enter into an
Intergovernmental Agreement (the “Agreement”’), pursuant to which the Issuer will agree to
issue the Series 2021 Bonds and provide for financing of the Series 2021 Projects, and the

County will pledge its full faith and credit to meet its contractual obligation to make payments to
the Issuer in amounts sufficient to enable the Issuer to pay, when due, the principal of,
redemption premium (if any) andinterest on the Series 2021 Bonds, andall other amounts owing
underthe Issuer’s related bond resolution(s) and the Agreement, all as authorized underthe Act;

and

WHEREAS,the Issuer, pursuant to a resolution expected to be adopted on or about the
date hereof(the “Series 2021 Bond Resolution”) will authorize and approve the issuance by the
Issuer of a series of revenue bonds, notes or other obligations, designated as the Issuer’s
Facilities Improvement Revenue Bonds, Series 2021 (the “Series 2021 Bonds’’) provided that the
aggregate principal amount of the bonds, notes and other obligations issued thereunder (referred
to collectively therein as the “Series 2021 Bonds”) shall not exceed a maximum amount of
$55,000,000, the interest rate on the Series 2021 Bonds shall not exceed 5.00%, and that the
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maximum aggregate principal and interest due on the Series 2021 Bonds shall not exceed
$70,000,000 (the “Series 2021 Bond Parameters”); and

WHEREAS,the Fulton County Board of Commissioners hereby confirms that, based on
the information provided by the properofficers of the County, the Series 2021 Bond Parameters
have been met; and

WHEREAS,the Fulton County Board of Commissioners desires to ratify, confirm,

authorize and approve, the preparation, use and delivery, as the case may be, of the Notice of
Sale and Preliminary Official Statement, and to authorize and approve the preparation, use and
delivery of a final Official Statement, all in connection with the sale and delivery of the Series
2021 Bonds to the purchaser of such Series 2021 Bonds selected in the competitive bidding
process contemplated in such Notice of Sale; and

WHEREAS,the Issuer is required to provide certain financial and other information
about the County in connection with the initial sale of the Series 2021 Bonds and on an ongoing
basis until such Series 2021 Bondsare no longer outstanding, and it is necessary for the County
to compile and furnish such information to the Issuer and/or to the selected purchaser and the
holders, from timeto time, of the Series 2021 Bonds; and

WHEREAS,in connection with the foregoing and in orderto assist the purchaser with

meeting its requirements under Rule 15c2-12 of the United States Securities and Exchange
Commission underthe Securities Exchange Act of 1934, as the same may be amended from time
to time (“Rule 15c2-12”), the Fulton County Board of Commissioners desires to authorize and

approve the execution and delivery of a continuing disclosure certificate or agreement (the
“Continuing Disclosure Agreement”), in form and substance similar to the form attachedto the
Preliminary Official Statement presented at this meeting; and

NOW, THEREFORE,beit resolved by the Fulton County Board of Commissioners, in

a public meeting properly and lawfully called and assembled, and it is hereby resolved by
authority of the same, that the actions described in this resolution to be taken by oron behalf of
the Countyshall be taken, that such actions are in the best interests of the citizens of the County
and are necessary and appropriate to effect the revitalization of the Fulton County Urban
Redevelopment Area, andit is further resolved as follows:

Section 1. Incorporation of Recitals. Therecitals set forth above are adopted by the
County as the findings of the County and are incorporated herein. The County furtherratifies,
confirms and approvesthe findingsset forth herein.

Section 2. Execution of Agreement. The Agreement, in substantially the form
attached hereto as Exhibit “B”, is hereby approved by the County, and by this reference, the
Agreement is made a part hereof, and the execution, delivery and performance of the Agreement
is hereby authorized, and the Chairperson or Vice Chairperson of the Fulton County Board of
Commissioners or the County Managerare each authorized to execute the Agreement on behalf
of the County and the Clerk of the Commission shall attest and impress the seal thereon;
provided that the payments made by the County under the Agreement in amounts corresponding
to the principal and interest on the Series 2021 Bondsis consistent with the Series 2021 Bond
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Parameters ascertified by the Chief Financial Officer or Finance Director of the County. The
official executing the Agreement on behalf of the County may agree to such changes,alterations,
completion of blanks or corrections to the Agreement as may be necessary to effect the purposes
thereof, and the execution of the Agreement by suchofficial shall constitute approval of such
alterations, changesor corrections, subject to the limitation set forth above, and the execution by

suchofficer of the Agreementshall be conclusive evidence of such approval.

Section 3. Ratification and Approval of the Notice of Sale, Preliminary Official

Statement, Final Official Statement and Continuing Disclosure Agreement. The

preparation, use and delivery, as the case may be, of the Official Notice of Sale and the

Preliminary Official Statement in connection with the competitive sale of the Series 2021 Bonds,
which Notice of Sale and Preliminary Official Statement have been presented at this meeting are
hereby ratified, confirmed and approved. The preparation, use and delivery of a Final Official
Statement reflecting the final terms of the Series 2021 Bonds and otherwise in form and

substance deemed appropriate by the officers and employees authorizing or executing same, after
consultation with the other officers, employees, agents, consultants and attorneys for the Issuer
and the County substantively engaged in the preparation of such document, including, without
limitation, the financial advisor and disclosure counsel to the Issuer and the County, as the case

maybe is hereby approved. The Chair, Vice Chair and/or Chief Financial Officer of the County
(after consultation with the Interim County Attorney), are each authorizedto (i) finally approve
and execute the Final Official Statement for the County, and (ii) enter into a Continuing

Disclosure Agreement in substantially the form attached to the Preliminary Official Statement,
all for purpose of assisting the purchaser of the Series 2021 Bonds in complying with the
provisions of Rule 15c2-12. The execution, use, delivery and performance, as the case may be,
of such Final Official Statement and Continuing Disclosure Agreement by the Chairor the Vice
Chair or the Chief Financial Officer of the County, as the case maybe, as herein authorizedshall
be conclusive evidence of any such approval.

Section 4. Actions of the County Manager, Chief Operating Officer, Chief
Financial Officer, Interim County Attorney and Other Officials. The County Manager,

Chief Operating Officer, Chief Financial Officer, Interim County Attorney, Clerk of the
Commission, and other appropriate officials of the County are authorized to certify any
documents and execute any receipts or other closing documents, instruments, agreements or
papers necessary to effect the purposes of this resolution and the Agreement, and the execution
by such officer of any such other closing document,certificate, instrument, agreement or other
papers (inclusive of a federal tax certificate and form 8038-G) necessary or appropriate for the
consummationofthe transactions contemplatedin this resolution and in the Agreement.

Section 5. Annual Tax Levy. The obligation of the County to make the payments
provided for pursuant to the terms of the Agreementshall constitute a general obligation ofthe
County and a pledge ofthe full faith and credit of the County to provide the funds required to
fulfill such obligation. The County is hereby authorized to and shall levy on all property,
including real property, within the County, subject to taxation for such purpose, an ad valorem
tax sufficient as to rate or amount or otherwise in order to meet its payment obligations in
connection with the Agreement (subject only to the limitation currently imposed on the County’s
ad valorem tax rate); provided that the County’s duty to levy such tax shall abate to the extent
that its revenues from other sources are used to make such payments provided for under the
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Agreement. Nothing herein contained, however, shall be construedas limiting the right of the
County to pay the obligations hereunder out of general funds or from other sources lawfully
available for such purpose.

Section 6. Resolution Constitutes Contract. The provisions, terms and conditions

of this resolution shall constitute a contract by and between the County and the Issuer, and, upon
the execution and delivery of the Agreement, this resolution shall not be repealed or amendedin
any respect which will adversely affect the rights and interest of the Issuer or the owners of the
Series 2021 Bonds, nor shall the County adopt any resolution in any way ever adversely
affecting the rights of such owners; provided, however, that the County may adopt such
ordinance or resolutions supplemental hereto, as shall not be inconsistent with the terms and

provisions hereof, to (i) correct any ambiguity or formal defect or omission or inconsistent

provisions in this resolution, or(ii) to grant to or confer upon the owners of the Series 2021
Bonds any additional rights, remedies, power or authority that may be lawfully granted to or
conferred upon such owners.

Section 7. Partial Invalidity. In case any one or more of the provisions of this
resolution shall for any reason be held to be illegal or invalid by a court of competent
jurisdiction, such illegality or invalidity shall not affect any other provisions hereof unless
expressly so held, but this resolution shall be construed and enforcedas if such illegal or invalid
provisions had not been contained herein, and this resolution shall be construed to adopt, but not
to enlarge upon, all applicable provisions of Georgia law, and, if any provisions hereof conflict
with any applicable provision of such law, the latter as adopted by the legislature and as
interpreted by the courts of this state shall prevail and shall be substituted for any provision
hereof in conflict or not in harmony therewith.

Section 8. Repealer. Any andall resolutions or parts of resolutions in conflict with
this resolution shall be and the same hereby are repealed (but solely as and to the extent of any
such conflict), and this resolutionshall be in full force and effect from andafter its adoption.

Section 9. Effective Date. This resolution shall be in full force and effect

immediately uponits adoption.

(SIGNATURE PAGE TO FOLLOW)
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PASSED, ADOPTED, SIGNED, APPROVED, AND EFFECTIVE this LePray of
June, 2021.

(SEAL)

 

ATTEST:

OppLh
Tonya Griér, Clerk to the Commission

FULTON COUNTY BOARD OF
COMMISSIONERS

By: Loxev
Robert L. Pitts, Chairman

    

APPROVED AS TO FORM

ax), Soul
Kaye Bufyell, Interim County Attorney

ITEM AbMEybLY
REGULAR MEETING

[Signature Page of Series 2021 Project Resolution]
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EXHIBIT “A”

CAPITAL PROJECTSLIST

Projects located in or around the Fulton Industrial Boulevard Urban Redevelopment Area:

1. Animal Shelter, located across parcels: 17 026800020231, (O Transmission Line NW) 17

026800020223 (Carrol RD NW #Rear) and 17 0268 LL0317 (O carol RD NW)all part of
the Fulton County Executive Airport on Futon Industrial Boulevard.

2. Public Safety Building, located on parcel 14F0136 LL021 (1635 Westgate Pkwy).

3. Continuity of Operation Building, located at 3977 Aviation Boulevard or 3900 Aviation
Circle, NW.

4. Justice Center Building, located at 160 Pryor Street, SW.

A-1
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EXHIBIT “B”

FORM OF INTERGOVERNMENTAL AGREEMENT

 

FULTON COUNTY URBAN
REDEVELOPMENT AGENCY
a public body corporate andpolitic

of the State of Georgia

and

FULTON COUNTY, GEORGIA
a political subdivision of the State of

Georgia

 

INTERGOVERNMENTAL AGREEMENT

 

Dated as of , 2021

 

Relating to:

SL
Fulton County Urban Redevelopment Agency

Facilities Improvement Revenue Bonds,
Series 2021

B-1
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INTERGOVERNMENTAL AGREEMENT

THIS INTERGOVERNMENTAL AGREEMENT(this “Contract’”) is entered this

L_] day of [ ], 2021, by and between THE FULTON COUNTY URBAN
REDEVELOPMENT AGENCY(the “Agency”), a public body corporate and politic of the
State of Georgia, and FULTON COUNTY, GEORGIA(the “County”), a political subdivision

of the State of Georgia (the “State”).

WITNESSETH:

WHEREAS,the Agency was duly created andis validly existing pursuant to the Urban
Redevelopment Law (0.C.G.A § 36-61-1 ef seqg., as amended) (the “Act”) and a resolution of the

County authorizing the Agency to exercise powers of an urban redevelopment agency in
accordance with the Act and particularly, but not limited to, O.C.G.A §§ 36-61-17 and 36-61-18;

and

WHEREAS,underthe Act, and particularly, but not limited to, O.C.G.A. § 36-61-8, 36-

61-12, 36-61-12, and 36-61-17, the Agency has the powerto undertake urban redevelopment

projects, among others: (a) to eliminate and prevent the development or spread of pockets of
blight; to acquire, hold, improve, clear or prepare for redevelopment any real property; to carry
out a program of voluntary or compulsory repair and rehabilitation of buildings; to eliminate
unhealthful, unsanitary or unsafe conditions; to install, construct, furnish streets, parks,

playgrounds, public facilities, and other improvements for carrying out an urban redevelopment
plan, and (b) issue revenue bondsand use the proceeds forthe purposeof payingall orpart of the
cost of any urban redevelopmentproject; and

WHEREAS,Article IX, Section III, Paragraph I(a) of the Constitution of the State of
Georgia (the “State”) authorizes, among otherthings, any county, municipality or otherpolitical
subdivision of the State to contract, for a period not exceedingfifty years, with another county,
municipality or political subdivision or with any other public agency, public corporation or
public authority for joint services, for the provision ofservices, or for the provision or separate
use of facilities or equipment, provided that such contract deals with activities, services or
facilities which the contracting parties are authorized by law to undertakeor to provide; and

WHEREAS,the Act provides that any bonds issued pursuant to the Act are to be issued
in the mannerand within the limitations prescribed by laws ofthe State related to the issuance of
bondsfor a public purpose generally; and

WHEREAS,bondsissued pursuant to the Act for authorized purposes are issued and
validated in accordance with the Act and particularly, but not limited to, O.C.G.A. § 36-61-12(f),
and

WHEREAS,the Agencyseeks to issue not to exceed $55,000,000,in aggregate principal

amount of its Facilities Improvement Revenue Bonds, Series 2021, in one or more series or

subseries (the “Series 2021 Bonds’); and

WHEREAS,on even date herewith, the Agency is issuing the Series 2021 Bonds, in

aggregate principal amount of $ , which shall be referred to as the “Series 2021
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Bonds,” the proceeds of which will be used to pay for a portion ofthe costs of the Project as
defined herein and to pay the costs of issuance for such Series 2021 Bonds; and

WHEREAS,the proceeds of the Series 2021 Bonds, together with any other funds made
available to the Agency, will be used by the Agency to provide funds to finance the acquisition,
installation, renovation and equipping ofany property,real or personal,all as part of one or more
urban redevelopment plans and which is in the interest of the public health, safety, morals or
welfare of the residents of the County (the “Project”), a list of which is attached hereto as
Exhibit “A”and to pay thecosts of issuing the Series 2021 Bonds; and

WHEREAS,the Series 2021 Bonds were duly and properly validated by the Superior
Court of Fulton County, Georgia pursuant to a final order of validation entered on or about

[ ], 2021; and

WHEREAS,the Agency and the County have determinedthatit is in the best economic
interest of the Agency and the County and in furtherance of the County’s urban redevelopment
plan to authorize the issuance and delivery of the Series 2021 Bonds pursuant to the Act, the
Revenue Bond Law, O.C.G.A. § 36-82-60, et seq., a resolution of the County passed on

[ , 2021, and resolution of the Agency adopted on [ , 2021 (the “Bond

Resolution”); and

WHEREAS, the Agency and the County have agreed to enter into this Contract,
pursuant to which the Agency will agree to issue the Series 2021 Bonds, on even date herewith,
in order to provide funds to finance an undertaking of urban redevelopment projects, and the
County will agree to pay to the Agency amounts sufficient to pay the debt service on such Series
2021 Bonds, and to levy an ad valorem property tax, on all property in the County subject to
such tax, in order to permit the Agency to pay debt service on such Series 2021 Bonds; and

WHEREAS, the holders of the Series 2021 Bonds (collectively, the “Bondholders’),

desire to have a first priority security interest in the Pledged Revenues, as such termis defined in
the Bond Resolution, and shall be equally and ratably secured by such Pledged Revenues; and

WHEREAS,certain words and terms used herein shall have the meaning given them in
the Bond Resolution which by this reference are incorporated herein. When used herein, such
words and termsshall have the meanings given to them by the language employed in the Bond
Resolution defining such wordsand terms, unless the contextoruseclearly indicates otherwise.

NOW, THEREFORE,in consideration of the premises and undertakings as hereinafter

set forth and other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the parties hereto agree as follows:

B-5
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ARTICLE I.

REPRESENTATION

Section 1.1 - Representations by the Agency.

The Agency makes the following representations as the basis for the undertakings onits
part herein contained:

(a) The Agency is a public body corporate and politic duly created and organized
under the laws of the State. Under the provisions of the Act, the Agency is authorized to
(i) adopt the Bond Resolution, (ii) issue, execute, deliver and perform its obligations underthe

Series 2021 Bonds, and(iii) execute, deliver and perform its obligations under this Contract.

The Bond Resolution has been duly adopted and has not been modified or repealed, other than as
contemplated in the Supplemental Bond Resolution adopted by the Agency on j
2021 relating to the Series 2021 Bonds (the “Pricing Resolution”). The Agency has duly
authorized (i) the issuance, execution, delivery and performance of the Series 2021 Bonds and
(ii) the execution, delivery and performance of this Contract, subject only to the requirement of
the adoption of the Pricing Resolution. The Bond Resolution (inclusive of the Pricing
Resolution), the Series 2021 Bonds, and this Contractare, orwill be at the time of closing on the

sale of the Series 2021 Bonds,valid, binding and enforceable obligations of the Agency.

(b) All approvals or other action required by any governmentalauthority or agency or
other person required in connection with the (i) issuance of the Series 2021 Bonds or(ii)

execution, delivery and performance of this Contract by the Agency has been received and no
additional approval or other action by any governmental authority or agency or other personis
required.

(c) The adoption of the Bond Resolution (inclusive of the Pricing Resolution), the

issuance of the 2021 Bonds and the authorization, execution, delivery and performance by the
Agency of this Contract do not violate the Act, any bylaws of the Agency, or the laws or
Constitution of the State and do not constitute a breach of or default under any existing court
order, administrative regulation, or other legal decree, or any agreement, indenture, mortgage,

lease, note or other instrument to whichit is a party or by whichit is bound.

(d) There is no action, suit, proceeding, inquiry or investigation, at law or in equity,
before or by any court, public board or body, pending or, to the knowledge of the Agency,
threatened againstor affecting the Agency(or, to the knowledge of the Agency, any meritorious
basis therefor) (i) attempting to limit, enjoin or otherwise restrict or prevent the Agency from
issuing the Series 2021 Bonds or pledging the Pledged Revenues to the paymentofthe Series
2021 Bonds,(ii) contesting or questioning the existence of the Agencyorthetitles of the present
officers of the Agencyto their offices, or (iii) wherein an unfavorable decision,ruling or finding
would (A) adversely affect the enforceability of the Series 2021 Bonds, the Bond Resolution, or
this Contract, or (B) materially adversely affect (1) the financial condition or results of
operations of the Agency or(2) the transactions contemplated by this Contract.

(e) The Agency is not in violation of the Act, its bylaws, any ordinances of the

County or the laws or Constitution of the State and is not in default under any existing court
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order, administrative regulation, or other legal decree, or any agreement, indenture, mortgage,
lease, note or other instrument to whichit is a party or by whichit is bound, as and to the extent

such violation or default would reasonably be expected to have a material adverse effect on the
operation of the Agent, its ability to perform under this Contract, or its right to receive the
Contract Payments from the County.

(f) The Project constitutes, and at all times will constitute, a “project” within the
meaningofthe Act, and the Agency, in issuing the Series 2021 Bondsto finance the Project, will
be acting in accordance with the public purpose expressed in the Act.

(g) There is no event of default and there has been no material default (that is, a
default indicating financial difficulties) relating to the Series 2021 Bonds.

Section 1.2 - Representations by the County.

The County makes the following representations as the basis for the undertakings on its
part herein contained:

(a) The County is a political subdivision duly created and organized under the

Constitution and laws of the State. Under the Constitution and laws ofthe State, the County is

authorized to execute, deliver and perform its obligations under this Contract. The County has

duly authorized the execution, delivery and performance of this Contract. This Contract is a
valid, binding and enforceable obligation of the County.

(b) No approval or other action by any governmental authority or agency or other
personis required in connection with the execution, delivery and performanceof this Contract by
the County, except as shall have been obtained as ofthe date hereof.

(c) The authorization, execution, delivery and performance by the County of this
Contract do not violate the laws or Constitution of the State or any ordinanceorresolution ofthe
County, and do not constitute a breach of or a default under any existing court order,
administrative regulation, or other legal decree, or any agreement, indenture, mortgage, lease,
note or other instrument to whichit is a party or by which it is bound.

(d) There is no action, suit, proceeding, inquiry or investigation, at law or in equity,
before or by any court, public board or body, pending or, to the knowledge of the County,
threatened against or affecting the County (or, to the knowledge of the County, any meritorious

basis therefor) (i) contesting or questioning the existence of the County orthetitles of the present
officers of the County to their offices, or (ii) wherein an unfavorable decision, ruling or finding
would (A) adversely affect the enforceability of this Contract, or (B) materially adversely affect
(1) the financial condition or results of operations of the County or (2) the transactions

contemplated by this Contract.

(e) The County is not in violation of the laws or the Constitution of the State and is

not in default under any existing court order, administrative regulation, or other legal decree, or
any agreement, indenture, mortgage, lease, note or other instrument to whichit is a party or by
which it is bound, as and to the extent such violation or default would reasonably be expected to
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have a material adverse effect on the operation of the Countyorits ability to make the Contract

Payments.

(f) The County hereby approves the issuance of the Series 2021 Bonds and the terms
of the Bond Resolution (as amended by the Pricing Resolution, a copy of which has been

provided to the County for its review and inspection).

(g) The County, after considerable study has found, determined and does hereby
declare that it wishes to enter into this Contract to accomplish the acquisition, installation,
renovation, construction and equipping of the Project for the public purposes set forth herein and
in the Bond Resolution.

Section 1.3 - Reliance by Bondholders

The Agency and the County acknowledge and agree that these representations and
warranties are made to induce the Bondholders to purchase the Series 2021 Bonds, and that such

representations and warranties and any other representations and warranties made by the Agency
and the County herein and in any other documents executed or delivered in connection with the
Series 2021 Bonds are made for the benefit of the owners from timeto time of the Series 2021
Bonds and mayberelied upon by such owners.

[EndofArticle I]
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ARTICLEII.
ISSUANCE OF BONDS

Section 2.1 - Agreement to Issue the Bonds; Application of Bond Proceeds

The Agency agreesthat it will issue the Series 2021 Bonds for the purposesset forth in
this Contract and in the Bond Resolution (as amended by the Pricing Resolution). The proceeds

from the sale of the Series 2021 Bonds shall be applied as provided in the Bond Resolution (as
amended bythe Pricing Resolution), and the County hereby approves the issuance of the Series
2021 Bonds, subject only to the Delegation Parameters. The Agency shall deliver a certified
copyof the Pricing Resolution to the County promptly upon adoption thereof.

[End of Article IT]
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ARTICLEIi.
EFFECTIVE DATE OF THIS CONTRACT; DURATION OF TERM; CONTRACT

PAYMENT PROVISIONS

Section 3.1 - Effective Date of this Contract; Duration of Term.

This Contract shall becomeeffective as of the date of issuance of the Series 2021 Bonds,

and the interest created by this Contract shall then begin, and, subject to the other provisions of

this Contract, shall expire on the date that all of the Series 2021 Bonds have beenpaid in full as

to principal, interest and premium,if any, but in no event in excess of 50 years from theeffective
date hereof(the “Term”).

Section 3.2 - Contract Payments.

(a) The County shall make Contract Payments to the Agency for deposit into Bond

Fund, no later than three (3) business days prior to each Interest Payment Date and mandatory

redemption date as set forth in Section 3.01 of the Bond Resolution, and the Pricing Resolution
(as contemplated herein and in the Bond Resolution), in order to enable the Agency to pay the
principal of and interest on the Series 2021 Bonds onthe dates and times and in the manner set
forth in the Bond Resolution; provided, however, that the County shall receive a credit against

any required Contract Payments to the extent moneys are on deposit in the Bond Fund and
available to pay debt service on the Series 2021 Bonds coming due on the next succeeding
Interest Payment Date. Such Contract Payments shall remain in effect and continue until the

Agency has made provision for the payment in full of the Series 2021 Bonds as to principal,
interest and premium, if any. In connection with its obligation to the County, the Agency shall
provide the County with a schedule of Contract Payments, as revised from time to time, subject
to compliance with the Delegation Parameters. Absent manifest error, such schedule of Contract

Payments shall be deemed conclusive and binding on the County and the Agency. In this

connection, the County hereby acknowledges and agrees, and the holders of the Series 2021
Bonds issued on the date hereof will be deemed to have acknowledged and agreed by the

purchase of such Series 2021 Bonds, that the Contract Payments are due as to principal and
interest at the times, and in the amounts set forth in Schedule 1 attached hereto and by this
reference made a part hereof, subject to additional interest payment amounts due to an Event of
Default (after giving effect to applicable notice and cure periods).

(b) In addition, the County will pay the reasonable fees and expenses (if any) ofall

custodians and depositories and of their successors and assigns, such reasonable fees and
expenses to be paid directly to the party to whom the payment is due when such reasonable fees
and expenses become due and payable.

(c) The County will also pay any costs payable for transfers and exchanges of the
Series 2021 Bonds.

(d) In the event the County fails to make any of the paymentsin this Section 3.2, the
item orinstallment so in default shall continue as an obligation of the County until the amount in

B-10

205



default shall have been fully paid and the County agrees to pay the same with interest thereon at
the rate borne by the Series 2021 Bonds,to the extent permitted by law, from the date thereof.

Section 3.3 - Obligation to Make Contract Payments.

The obligations of the County to make the Contract Payments when due under

Section 3.2 hereof, and to perform its other obligations hereunder, are absolute and unconditional

general obligations of the County as herein provided, and the County herebypledgesits full faith
and credit and taxing power to such payment and performance; provided, however, nothing
herein contained shall be construed as limiting the right of the County to pay the obligations
hereunder assumed out ofits general funds or from othersources lawfully available to it for such
purpose.

In the event the amount of funds lawfully available to the County is not sufficient to pay
the Contract Payments when due in any year, the County shall levy an ad valorem tax onall

taxable property located within the limits of the County, subject to taxation for such purposes,at
such rate or rates as may be necessary to produce in each calendar year revenues which shall be
sufficient to fulfill the County’s obligations hereunder, from which revenues there shall be

appropriated sumssufficient to pay in full when due the obligations herein contracted to be paid

by the County including specifically the obligation to make the Contract Payments as provided

herein.

The County hereby creates a lien on any andall revenues realized by it pursuant to the
provisions of this Section 3.3 to enable it to make the Contract Payments required pursuant to
Section 3.2 hereof and such lien is superior to any that can hereafter be made; provided,

however, the County maycreate a lien on a parity with the lien created herein in connection with
the issuance of Additional Bonds(as defined in the Bond Resolution), it being the understanding
of the parties that the Series 2021 Bonds are expected to be issued in one or moreseries or sub-
series, each ranking on parity as to the lien created herein and in the Bond Resolution with the
other.

The County further covenants and agrees that in order to make funds available for such
purpose,it will, in its general revenue appropriation and budgetary measures whereby its tax

funds or revenues and the allocation thereof are controlled or provided for, include sums

sufficient to satisfy any such Contract Payments that may be required to be made, until all
payments so required to be madeshall have been madein full.

In the event for any reason any such provision or appropriation is not made as provided
herein, the fiscal officers of the County are hereby authorized and directed to set up as an
appropriation on their accounts in the appropriate fiscal year the amounts required to pay the
obligations which may be due from the general funds of the County. The amount of such
appropriation shall be due and payable and shall be expended for the purpose of paying any such
obligations, and such appropriation shall have the same legal status as if the County had included
the amountofthe appropriationin its general revenue appropriation and budgetary measures, and
the fiscal officers of the County shall make such Contract Payments to the Agency if for any
reason the paymentof such obligations shall not otherwise have been made.
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Section 3.4 - Optional Prepayment: Redemption of Bonds.

The payments due under Section 3.2 shall be subject to prepayment, in wholeorin part,

all in accordance with, and subject to, the provisions of the Bond Resolution (as supplemented
and amended by the Pricing Resolution), and the County shall pay all costs which may be
incurred in connection with the redemption of the Series 2021 Bonds orany portion thereof,

together with any applicable premium.

No prepayment of any amount in accordance with the provisions of the preceding

paragraph shall relieve the County to any extent from its obligations thereafter to make the full
Contract Payments required by the provisions hereof until all of the Series 2021 Bonds issued
under the Bond Resolution and the interest thereon and any other charges required hereunder
have been paid in full. Upon the prepayment of any such amount in whole, the amount of such
prepayment shall be used to retire all outstanding Series 2021 Bonds in the manner provided in,
and subject to, the Bond Resolution (as supplemented and amendedbythe Pricing Resolution).

Section 3.5 - Obligations of County Hereunder Absolute and Unconditional.

The obligations of the County to make the payments required in Section 3.2 hereof and to
perform and observe any andall of the other covenants and agreements on its part contained
herein shall be absolute and unconditionalirrespective of any defense or any rights of set off,
recoupment, or counterclaim it may otherwise have against the Agency or any Bondholder.

Until such time as all amounts owing hereunder have been paid in full or provision for
the payment thereof shall have been made in accordance with the Bond Resolution and this
Contract, the County (a) will not suspend, abate, reduce, abrogate, diminish, postpone, modify or
discontinue the Contract Payments provided for herein, (b) will perform and observeall ofits

other agreements contained in this Contract, and (c) will not terminate the Term of this Contract

or its obligations hereunder for any contingency, act of God, event, or cause whatsoever,

including, without limiting the generality of the foregoing, failure of the Agency’s title in and to
the Project or any part thereof, any acts or circumstances that may constitute failure of
consideration, eviction or constructive eviction, destruction of or damage to the Project, the

taking by eminent domain of title to or the use of all or any part of the Project, commercial
frustration of purpose, any change in the tax or other laws of the United States of America or of
the State or any political subdivision of either, any declaration or finding that any of the Series
2021 Bonds are unenforceableorinvalid, the invalidity of any provision of this Contract, or any
failure of the Agency to perform and observe any agreement, whether express or implied, or any
duty,liability or obligation arising out of or connected with this Contract or the Bond Resolution.

Nothing contained in this Section 3.5 shall be construed to release the Agency from the

performanceofany ofthe agreements onits part contained herein or in the Bond Resolution; and
if the Agency should fail to perform any such agreement, the County may institute such action
against the Agency as the County may deem necessary to compel performance orrecover its
damages for nonperformance as long as such action shall not do violence to or adversely affect
the agreements on the part of the County contained in this Contract and to make the Contract
Payments specified herein.
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Section 3.6 - Enforcement of Obligations.

The obligation of the County to make Contract Payments under this Article may be
enforced by:

(a) the Agency or (b) the owners of any Series 2021 Bonds, in accordance with the

applicable provisions of the Bond Resolution and independently of the Agency. The covenants

and agreements hereunder, including specifically the obligation to make the Contract Payments,
shall be enforceable by specific performance; it being acknowledged and agreed by the Agency
and the County that no other remedy at law is adequate to protect the interests of the parties
hereto.

(b) Notwithstanding the foregoing and to avoid confusion, neither the Agency nor

the owners of the Series 2021 Bonds shall be entitled to accelerate the paymentof all or any

portion ofthe Contract Payments.

[End of Article II]
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ARTICLEIV.
SPECIAL COVENANTS AND AGREEMENTS

Section 4.1 - No Warranty of Condition or Suitability.

Neither the County nor the Agency makes any warranty either express or implied as to
the condition of the Project or that it will be suitable for the County’s or the Agency’s purposes
or needs, it being the understanding of such parties that they intend to rely on policies of
insurance (including self-insurance), third-party warranties, performance and surety bonds, and
other similar policies or protections relating to the implementation ofthe Project.

Section 4.2 - Operating Covenants of the Agency.

Operation and Maintenance of Project. The Agency shall perform or cause the work
required for the Project to be performed economically, efficiently and consistent with good
business practices and in compliance with the terms of the laws, regulations and ordinances of
any federal, state or county governmenthaving jurisdiction over the operation of such activities.

Operating Expenses. The Agency shall pay or cause to be paid the reasonable and
necessary costs of the Project, including salaries, wages, employee benefits, the payment of any
contractual obligations incurred pertaining to the operation of the Project, cost of materials and
supplies, rentals of leased property, real or personal, insurance premiums, audit fees, any
incidental expenses and such other charges as may properly be made for the purpose of
performing work necessary for the Project in accordance with sound business practice. The
Agency maypay the operating expenses from the payments madeto it by the County pursuant to

Section 3.2 hereof; provided, however that the Contract Payments shall first be applied to pay
debt service and meet any other payment requirements in respect of the Series 2021 Bonds.

Insurance. The Agency shall maintain or cause to be maintained insurance as provided

for in the Bond Resolution.

Section 4.3 - Further Assurances and Corrective Instruments, Recordings and Filings.

The Agency and the County agree that they will, from time to time, execute,

acknowledge and deliver, or cause to be executed, acknowledged and delivered, such

supplements hereto and such further instruments as may reasonably be required to facilitate the
performanceofthis Contract.

Section 4.4 - Inspection of the Project.

The Agency agrees that the County, the Bondholders and their duly authorized agents
whoare acceptable to the Agencyshall have the right at reasonable times during business hours,
subject to the Agency’s usual safety and security requirements and those of any ofits agents, to
examine and inspect the Project withoutinterference or prejudice to the Agency’s operations.
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Section 4.5 - Financial Covenants.

The parties acknowledge that this Contract has been assigned by the Agency to the
Bondholders, and their successors and assigns, for the payment of principal, interest, and
premium, if any, on the Series 2021 Bonds. The County hereby consents to such assignment of
this Contract.

The Bondholders shall have all rights and remedies herein accorded to the Agency, and
any reference herein to the Agency shall be deemed, with the necessary changesin detail, to
include the Bondholders, and the Bondholders are deemedto be andare third party beneficiaries

of the representations, covenants, and agreements of the County herein contained. The County
further agrees that the Bondholders have not undertaken any of the duties, obligations or
liabilities of the Agency under this Contract.

The obligation of the County to pay amounts due underthis Contractis for the benefit of
the Bondholders, and so long as this Contract is assigned to the Bondholders, such obligation
shall be absolute and unconditional and shall not be subject to any defense orany right or setoff,
counterclaim or recoupmentarising out of any breach by the Agency of any obligation to the
County, and this Contract and the obligation to pay amounts hereunder may not be suspended or

terminated by the County for any cause whatsoever. Until such time as theprincipal, interest and
premium, if any, on the Series 2021 Bonds shall have been fully paid or provision for the
payment thereof shall have been made, the County shall not suspend or discontinue any
payments provided for herein for any cause.

Asset forth in Section 3.3 hereof, the obligations of the County to make the payments to
the Agency under this Contract shall constitute a general obligation of the County for the
paymentof whichthe full faith and credit of the County shall be and the same hereby is pledged
to provide the funds requiredto fulfill all obligations arising under this Contract, subject to the
limitations expressed herein. Unless such payments or provisions for such payments shall have
been made from other funds of the County, the County will annually in each and every fiscal
year during the term of this Contract include in its general revenue or appropriation measure,
whetheror not any other items are included, sumssufficient to satisfy the payments required to
be made in such year by this Contract. In the event for any reason such provision or
appropriation is not made fora fiscal year of the County, then the Chief Financial Officer of the
County shall set up as an appropriation on the accounts of the County in eachfiscal year the
amounts required to pay the obligations called for under this Contract. The amount of the
appropriation in such fiscal year to meet the obligations of this Contract shall be due and payable
and shall be expended for the purpose of paying and meeting the obligations provided under the
terms and conditions of this Contract, and such appropriation shall have the same legal status as
if the County had included the amountof the appropriation in its general appropriation measure.
Subject to the provisions of Section 3.3 hereof, if payments are required of the County
hereunder, the County shall provide for the assessment and collection of annual revenues in
amount to provide funds annually, to the extent necessary due to deficiencies in its general
revenues made hereunder, to make all payments due underthe provisionsof this Contract in each
year over the remainder of the term of this Contract, and the Agency orits assignee or any
Bondholder shall have the right to bring any suit, action or proceeding in law orin equity,
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including mandamusandaction for specific performance, to enforce this Contract. No remedy
need be exhausted priorto enforcing this Contract.

In case any one or moreofthe provisions of this Contract shall for any reason be held to
be illegal or invalid by a court of competent jurisdiction, it is the intention of each ofthe parties
hereto that such illegality or invalidity shall not affect any other provision hereof, but this
Contract shall be construed and enforced as if suchillegal or invalid provision had not been
contained herein, and this Contract be construed to adopt, but not to enlarge upon, all the

applicable provisions of the Constitution and general laws of the State, and, if any provisions
hereof conflict with any applicable provision of said Constitution or laws, the latter as adopted
by the General Assembly and asinterpreted by the courts of this State shall prevail in lieu of any
provision hereofin conflict or not in harmony therewith.

Section 4.6 - Services Provided by the Agency.

In addition to agreeing to issue the Series 2021 Bonds and make appropriate payments on
each Interest Payment Date and provide the other services set forth herein, the Agency covenants
and agrees with the County to provide the following additional services:

(a) Designation. The Agency agrees and of the County’s designation of the Agency,
pursuant to Section 36-61-17 of the Act, to exercise the County’s urban redevelopment powers.

(b) Reports. The Agency shall prepare a report for the County describing the
financial condition of the Project, describing the types and amounts of insurance being carried
with respect to the Project.

(c) Monitor. The Agency agrees to monitor the activities and work of the Project and
to file reports as described herein.

(d) Disbursing and Collecting Bond Proceeds. The Agency agrees to provide for the

collection, disbursement, management and investment of the proceeds of the Series 2021 Bonds
and other moneysto be used in connection with the Project and to make every required payment
on each Interest Payment Date.

(e) Employment of Professionals. The Agency agrees to contract for all necessary

legal, financial, management and accounting professionals in connection with the Project,
including the selection of Bond Counsel, financial advisor and for other professional services as
reasonably required.

(f) IRS Submission. The Agency agrees to provide for the proper and timely
submission of the IRS Form 8038-G for the Series 2021 Bonds and to otherwise comply with the
requirements for issuance of bonds, the interest on which is excluded for federal income tax

purposes.

(g) Deposit of Pledged Revenues. The Agency agrees to deposit, or cause to be

deposited, the Contract Payments to the Series 2021 Account established within the Bond Fund

promptly uponreceipt. Amounts so deposited into the Bond Fund.
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Section 4.7 - Services Provided by County.

In addition to agreeing to make the Contract Payments and providethe otherservices set
forth herein, the County covenants and agrees with the Agency to provide the following
additional services:

(a) Work. The County agreesto carry out the work related to the implementation of
the Project. The County also agrees to notify the Agencyof, and direct the Agency to undertake,
as and to the extent of any material additions to, or modificationsof, the Project, as identified in

the then current Work Program (as defined in Exhibit “A” hereto) maintained by the County.
The Agency reserves the absolute right (at the direction of the County) to make any

modifications of, additions to, or other revisions to the Project and the associated Work Program
whatever, provided that such actions are consistent with the provisions of the Act provided,
further, that the Agency(at the direction of the County) reserves the absolute right to re-allocate

the proceeds of the Series 2021 Bonds between and amongthe categoriesidentified in Exhibit
“A”. Forall purposes hereof, the Work Program shall be deemed incorporated in, and shall form
a part of, this Contract.

(b) Process. The County agrees to utilize its procurement, contracting and project

managementprocesses and procedures to implement the Project and to negotiate and execute all
contracts necessary to implement the Project and to coordinate, arrange and supervise all
contractors, engineers, surveyors, architects or design professionals in connection with the
Project.

(c) Requisitions. The County agrees to pay the cost of the implementation of the
Project, up to an amount of $[ (inclusive of anticipated administrative costs and

expenses) and to submit requisitions for reimbursement to the Project Fund Custodian.

(d) Continuing Disclosure. The County shall provide the financial, operating data
and other information, and notices concerning certain enumerated events, as provided in the
Continuing Disclosure Agreement.

[End of Article IV]
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ARTICLEV.

EVENTS OF DEFAULT AND REMEDIES

Section 5.1 - Events of Default Defined.

The following shall be “events of default” under this Contract and the terms “event of
default” or “default” shall mean, wheneverthey are used in this Contract, any one or more of the

following events:

(a) Failure by the County to make the Contract Payments required to be paid at the
times specified herein;

(b) Failure by the County or the Agency to observe and perform any covenant,

condition or agreement of this Contract on its part to be observed or performed, other than as
referred to in subsection (a) of this Section, for a period of 30 days after written notice,
specifying suchfailure and requesting that it be remedied, shall have been given to the defaulting
party by the non-defaulting party or any Bondholder; provided, however, if the failure stated in
the notice cannot be corrected within the period specified herein, the non-defaulting party or any
Bondholder will not unreasonably withhold its consent to an extension of such time if it is

possible to correct such failure and corrective action is instituted by the defaulting party within

the applicable period and diligently pursued until the default is corrected;

(c) Anyrepresentation or warranty found to be untrue in any material respect; and

(d) An “event of default” under the Bond Resolution.

Section 5.2 - Remedies on Default.

Wheneverany event of default referred to in Section 5.1 hereof shall have happened and
be subsisting, the Agency or any Bondholder, as provided in the Bond Resolution, may take any
one or moreofthe following remedialsteps:

(a) The Agency or any Bondholder may take whateveraction at law or in equity may
appear necessaryordesirable to collect the Contract Payments then due and thereafter to become
due, or to enforce performance and observance of any obligation, agreement or covenantof the
County or the Agency underthis Contract; and

(b) Any Bondholder mayexercise any remedies provided for in the Bond Resolution.

Any amounts collected pursuant to action taken underthis Section shall be paid into the
Bond Fund and applied in accordance with the provisions of the Bond Resolutionor, if payment
in full of the outstanding Bonds has been made(or provision for payment thereof has been made
in accordance with the provisions of the Bond Resolution), to the County. Notwithstanding
anything herein to the contrary, any Bondholder may exercise the remedies hereunderin lieu of
the Agency and may apply amounts received to payments due on the Series 2021 Bondsdirectly.
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Section 5.3 - No Remedy Exclusive.

No remedy herein conferred upon or reserved to the Agency or the Bondholders 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 underthis
Contract or now or hereafter existing at law or in equity or by statute; subject, in all cases to the
provisions of Section 3.6(b) hereof which prohibits the acceleration of the Contract Payments
due hereunder. No delay or omission to exercise any right or power accruing upon the
occurrence of any event ofdefault shall impair any such right or powerorshall be construed to
be a waiverthereof, but any such right and power maybeexercised from time to time and as
often as may be deemed expedient. In orderto entitle the Agency or the Bondholders to exercise
any remedyreservedto it in this Article, it shall not be necessary to give any notice, other than
such notice or notices as may be herein expressly required. Such rights and remedies as are
given to the Agency hereundershall also extend to the Bondholders, and the Bondholders shall
be deemedthird party beneficiaries of all covenants and agreements herein contained.

Section 5.4 - No Additional Waiver Implied by one Waiver.

If any agreement contained in this Contract should be breached by either party and
thereafter waived by the other party, such waivershall be limited to the particular breach so
waived and shall not be deemed to waive any other breach hereunder.

[End of Article V]
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ARTICLEVI.
MISCELLANEOUS

Section 6.1 - Agreement to Pay Attorneys’ Fees and Expenses.

If a party should default under any of the provisions of this Contract and either or both
the non-defaulting party or the Bondholders should employ attorneys or incur other expenses for
the enforcement of performance or observance of any obligation or agreementonthepart of the
County or the Agency herein contained, the defaulting party agrees that it shall on demand
therefor pay to the non-defaulting party or the Bondholders the reasonable fee of such attorneys
and such other reasonable expensesso incurred by the non-defaulting party or the Bondholders.

Section 6.2 - Indemnification.

The Agency agrees that the County (including any person at any time serving as a
commission member, an agent or employee of the County) shall not be liable for, and the

Agency agrees to indemnify and hold the County (including any personat any time serving as a

commission member, an agent or employee of the County) harmless from: (i) any liability
(including attorney’s fees) for any loss or damage to property or any injury to, or death or any

person that may be occasioned by any cause whatsoever pertaining to the Project, (ii) any
liabilities, losses or damages, (including attorney’s fees) or claims therefor, arising out of the
failure, or claimed failure, of the Agency to comply withits covenants containedin this Contract,
(iii) any willful act or act of negligence of the Agency orany ofits agents, contractors, servants

or employees in connection with the Project, (iv) any violation of law, ordinance or regulation

affecting the Project or any part thereof (including, without limitation, CERCLA, the Hazardous
Materials Transportation Act, the Resource Conservation and Recovery Act, the Toxic
Substances Control Act, the Clean Water Act or any so-called “Super Fund” or “Super Lien”
legislation), and (v) any damagesarising asa result of the condition of the Project.

Section 6.3 - Notices.

All notices, certificates or other communications hereundershall be sufficiently given
and shall be deemed given when mailed by registered or certified mail, return receipt requested,

postage prepaid.

Section 6.4 - Binding Effect.

This Contract shall inure to the benefit of and shall be binding upon the Agency, the
County and their respective successors and assigns, subject, however, to the limitations
contained in this Contract.

Section 6.5 - Severability.

If any provision of this Contract shall be held invalid or unenforceable by any court of
competent jurisdiction, such holding shall not invalidate or render unenforceable any other
provision hereof.
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Section 6.6 - Amounts Remaining in Project Fund and Bond Fund.

It is agreed by the parties hereto that, subject to and in accordance with the terms and
conditions of the Bond Resolution any surplus moneys remaining in the Project Fund and the
Bond Fund after payment of all outstanding Bonds shall belong to and be paid to the Agency.
Any such remaining amountsshall be used solely for authorized purposes under the Act, and as
and to the extent there are no such authorized purposes remaining to be funded, the Agencyshall
promptly transfer any such amounts to the County.

Section 6.7 - Amendments, Changes and Modifications.

This Contract may be amended without the consent of the Bondholders in order to grant
any additional rights, remedies, powers, authority or security that may be lawfully granted to or
conferred upon the Bondholders. All other amendments or any proposed termination or waiver
of the observance of any term hereof or any event of default hereunder, shall require the consent
of all the Bondholders in accordance with the Bond Resolution. Notwithstanding anything
herein to the contrary, this Contract shall not be amended if such amendment reduces the

Contract Payments.

Section 6.8 - Execution Counterparts.

This Contract may be simultaneously executed in several counterparts, each of which
shall be anoriginal andall of which shall constitute but one and the same instrument.

Section 6.9 - Captions.

The captions and headings in this Contract are for convenience only and in no way
define, limit or describe the scopeorintent of any provisions ofthis Contract.

Section 6.10 - Law Governing Contract.

This Contract shall be governed by, and construed in accordance with, the laws of the
State.

Section 6.11 - County a Party to Validation.

The County hereby agrees to be a party defendantin the validation proceedings related to
the Series 2021 Bonds and covenants and agrees that it shall cooperate with the Agency in
validating the Series 2021 Bonds and in connection therewith, shall execute such certificates,

consent to service of process and make sworn answers as may be necessary for the validation
proceedings.

[End of Article VI]

[Signatures and Seals to Follow]
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IN WITNESS WHEREOF,the Agency and the County have caused this Contract to be
executed in their respective corporate names andtheir respective corporate seals to be hereunto
affixed and attested by their duly authorized officers, all as of the date first above written.

(SEAL)

ATTEST:

FULTON COUNTY URBAN
REDEVELOPMENT AGENCY

By:

Robert L.Pitts

Chairman

 

Name:

Title:
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FULTON COUNTY, GEORGIA

 

By:

Robert L. Pitts

Chairman

(SEAL)

ATTEST:

Tonya, Grier, Clerk to the Commission
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Exhibit “A”

Fulton County Urban Redevelopment Agency

Proposed List of Capital Projects

Projects located in or around the Fulton Industrial Boulevard Urban Redevelopment Area:

1. Animal Shelter, located across parcels: 17 026800020231, (O Transmission Line NW) 17

026800020223 (Carrol RD NW #Rear) and 17 0268 LL0317 (O carol RD NW)all part of

the Fulton County Executive Airport on Futon Industrial Boulevard.

2. Public Safety Building, located on parcel 14F0136 LL021 (1635 Westgate Pkwy).

3. Continuity of Operation Building, located at 3977 Aviation Boulevard or 3900 Aviation
Circle, NW.

4. Justice Center Building, located at 160 Pryor Street, SW.

The Agencyis authorized to undertake the foregoing proposed capital projects relating to
various County facilities located in the Fulton County Urban Redevelopment Area, as more fully
identified in the County’s capital project work program (the “Work Program”), as may be

modified by the Agency (at the direction of the County) from time to time provided that any
supplemental capital projects are located in the Fulton County Urban Redevelopment Area
provided, further, that the County and the Agency reserve the absolute right to re-allocate the
proceeds of the Series 2021 Bonds between and among the categories identified above. For
purposesofclarification and to avoid doubt, the Agency and the County have agreed to fund the
capital projects with the proceedsofthe Series 2021 Bonds.
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Schedule 1

Contract Payments*

 
Total

 

*
Contract Payments mustbe deposited no later than three (3) business days prior to each Interest Payment

Date and mandatory redemption date.
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SERIES 2021 PROJECT
RESOLUTION

A RESOLUTION AUTHORIZING THE EXECUTION, DELIVERY AND
PERFORMANCEOFANINTERGOVERNMENTAL AGREEMENT WITH
THE FULTON COUNTY URBAN REDEVELOPMENT AGENCY (THE
“ISSUER”) RELATING TO THE  ISSUER’S FACILITIES
IMPROVEMENT REVENUE BONDS, SERIES 2021 (THE “SERIES 2021
BONDS”), IN THE MAXIMUM AGGREGATE PRINCIPAL AMOUNT OF
NOT TO EXCEED $55,000,000 TO FINANCE A PORTION OF THE
PUBLIC PROJECTS INCLUDED IN OR CONTEMPLATED BY FULTON
COUNTY’S URBAN REDEVELOPMENT PLANS (AS MAY BE
AMENDED FROM TIME TO TIME) PREVIOUSLY APPROVED BY THE
COUNTY, AND TO PAY COSTS OF ISSUANCE OF THE SERIES 2021
BONDS; RATIFYING, APPROVING AND AUTHORIZING,AS THE CASE
MAY BE, THE PREPARATION, USE, EXECUTION, DELIVERY AND
PERFORMANCE OF A_ FINAL OFFICIAL STATEMENT, A
CONTINUING DISCLOSURE AGREEMENT AND SUCH OTHER
DOCUMENTS AND CERTIFICATES RELATING TO THE SERIES 2021
BONDS; AND FOR OTHER PURPOSES.

WHEREAS,the Fulton County Urban Redevelopment Agency (the “Issuer”) has been

created pursuant to the provisions of the Urban Redevelopment Law ofthe State of Georgia,
O0.C.G.A. § 36-61-1, et seg., as amended (the “Act”), and an activating resolution of the Fulton

County Board ofCommissioners, duly adopted on April 7, 2010, and is now existing and operating
as a public body corporate andpolitic; and

WHEREAS,the Issuer was created for the purpose ofassisting Fulton County, Georgia

(the “County”) with the revitalization and redevelopmentofcertain urban redevelopmentareas, as

designatedby and located within the County (inclusive of areas within the City ofAtlanta), through
the use of the County’s “urban redevelopment project powers” (as defined in and to the extent

consistent with the Act); and

WHEREAS,the Act (particularly, O.C.G.A. § 36-61-12) empowersthe Issuer to issueits

revenue bonds,notesor other obligations in accordance with the applicable provisions thereof, for
the purposeoffunding the undertaking of any activities permitted under the Act and in furtherance

of the public purpose for which the Issuer wascreated, including, without limitation, the Series

2021 Projects (as described hereinafter); and

WHEREAS, the 1983 Constitution of the State of Georgia, Article IX, Section III,

Paragraph 1(a), provides that:

“6
. any county, municipality, school district, or other political

subdivision of the state may contract for any period not exceeding
50 years with each other or with any other public agency, public
corporation, or public authority for joint services, for the provision
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of services,or for the joint or separate use offacilities or equipment;
but such contracts must deal with activities, services, or facilities

whichthe contracting parties are authorized by law to undertake or

provide”; and

WHEREAS,underthe 1983 Constitution of the State of Georgia, Article LX, Section II,

ParagraphIII, the County has the powerto provide public facilities; and under the Act, the County
and the Issuer have the powerto achieve the redevelopmentorrevitalization of areas designed as

“urban redevelopment areas” by undertaking projects and implementinginitiatives and programs

consistent with the Act and as providedin the “urban redevelopmentplan” (as defined in the Act)

adopted in connection with such redevelopmentorrevitalization initiatives; and

WHEREAS,pursuant to the Act, particularly O.C.G.A. §§ 36-61-8 (8) and 36-61-16 (c)

thereof, the County may (i) “appropriate such funds and make such expenditures as may be

necessary to carry out the purposes of the Act and to levy taxes and assessments for such
purposes ... ,” (ii) “enter into agreements, under Code Section 36-61-17 [of the Act], with [the

Issuer], which agreements may extend for up to 50 years respecting action to be taken . . pursuant
to any of the powers granted by the [Act],” and(iii) “do and perform anyorall of the actions or
things which, by subsection (a) of [Code Section 36-61-16], a public body is authorized to do or

perform,including the furnishing offinancial and otherassistance”; and

WHEREAS,the County, pursuant to a resolution adopted on January 22, 2020 (the

“Reimbursement Resolution”), previously declaredits official intent to issue revenue bonds,notes

or otherobligations, in the maximumaggregate principal amountofnot to exceed $55,000,000, to
finance all or a portion of the costs of acquiring, constructing and equipping of items and public
projects or phasesofsuch public projects and otherwise implementinga portion ofFulton County’s
Urban Redevelopment Plans, as described in Exhibit “A” attached hereto (the “Series 2021
Projects”); and

WHEREAS,the Fulton County Board of Commissioners hereby finds, determines and

confirmsthat, based on the information availableto it, the Fulton County Urban Redevelopment

Area (located in the City of Atlanta) duly created by proper action of the County (the “Fulton
County Downtown URA”) and the Fulton Industrial Boulevard Urban Redevelopment Area duly
created by proper action of the County (the “FIB URA,” and together with the Fulton County
Downtown URA are collectively, the “Urban Redevelopment Areas”), in which the Series 2021

Projects will be located continue to suffer from pockets of blight and other social and economic
conditions deleterious to the effective growth and development of such areas, and that the
undertaking or completion, as the case may be, of the Series 2021 Projects, (a) is consistent with

the general plans of the County, (b) will serve to abate some of the foregoing conditions and

ameliorate unfavorable socio-economic conditions experienced in these Urban Redevelopment
Areas, and (c) will make such areas more amenable to private development and other

redevelopmentactivities, all as contemplated in the Urban RedevelopmentPlans; and

WHEREAS,the Fulton County Board of Commissioners, hereby finds, determines,

acknowledges and confirms that the Series 2021 Projects are consistent with the undertakings
authorized in the Fulton County’s City of Atlanta Urban Redevelopment Plan adopted by the
County on August 18, 2010, as amended on June 7, 2017 (the “Fulton County Downtown URA



Plan”), as such relates to the portion of the Series 2021 Projects to be located in the Fulton County
Downtown URA,and the Fulton Industrial Boulevard Redevelopment Framework (the “FIB
RedevelopmentPlan,” and together with the Fulton County Downtown URA Plan,are collectively,

the “Urban RedevelopmentPlans”), adopted by the County in Augustof 2010, as suchrelates to
the Series 2021 Projects to be located in the FIB URA; and

WHEREAS,the Fulton County Board of Commissioners hereby affirms, ratifies, finds

and determines that the Urban RedevelopmentPlanscontinue to afford the maximum opportunity,
consistent with the sound needs ofthe County as a whole, for the rehabilitation or redevelopment
of the Fulton County Urban Redevelopment Area as described in the Urban Redevelopment
Plans byprivate enterprise, and that such Urban RedevelopmentPlans(and the undertakingto the
Series 2021 Projects) constitute an appropriate part of the County's workable program forutilizing
appropriate private and public resourcesto eliminate and prevent the development ofpockets of
blight, to encourage needed urban rehabilitation, and to provide forthe redevelopment ofpockets
of blight, all as set forth in the Act; and

WHEREAS,in connection with the foregoing urban redevelopmentefforts in the FIB
URA,theproperofficers andofficials of the County are hereby authorized to seek any necessary
approvals of and/or consents from the City of South Fulton in respect of any Series 2021 Projects
which are ultimately located in the City of South Fulton(if any) prior to the issuance and delivery
ofthe Series 2021 Bonds, and to conduct planning andother collaborativeactivities and initiatives

in respect offuture urban redevelopmentactivities in the FIB URA,subject to final Fulton County
Board of Commissioners approvalof any andall revised planning documents; and

WHEREAS,for and in consideration of the Issuer’s issuance of the Series 2021 Bonds

and the financing of the Series 2021 Projects, the County will agree to enter into an
Intergovernmental Agreement(the “Agreement”), pursuant to whichthe Issuer will agree to issue
the Series 2021 Bondsandprovidefor financing of the Series 2021 Projects, and the County will

pledge its full faith and credit to meet its contractual obligation to make paymentsto the Issuer in

amounts sufficient to enable the Issuer to pay, whendue, the principal of, redemption premium (if

any) and interest on the Series 2021 Bonds,and all other amounts owing underthe Issuer’s related

bond resolution(s) and the Agreement, all as authorized under the Act; and

WHEREAS,the Issuer, pursuant to a resolution expected to be adopted on or about the
date hereof(the “Series 2021 Bond Resolution”) will authorize and approvethe issuance by the

Issuer ofa series of revenue bonds, notes orother obligations, designatedas the Issuer’s Facilities

Improvement Revenue Bonds, Series 2021 (the “Series 2021 Bonds”) provided that the aggregate

principal amount of the bonds, notes and other obligations issued thereunder (referred to
collectively therein as the “Series 2021 Bonds”) shall not exceed a maximum amount of

$55,000,000, the interest rate on the Series 2021 Bonds shall not exceed 5.00%, and that the

maximum aggregate principal and interest due on the Series 2021 Bonds shall not exceed

$70,000,000 (the “Series 2021 Bond Parameters”); and

WHEREAS,the Fulton County Board of Commissioners hereby authorizes the County Manager,

the Chief Operating Officer or the Chief Financial Officer of the County to confirm that, based on

the information provided by the proper officers of the County, the Series 2021 Bond Parameters



have been met prior to the consummationof the issuance and delivery ofthe Series 2021 Bonds;

and

WHEREAS,the Fulton County Board of Commissioners desires to ratify, confirm,

authorize and approve, the preparation, use and delivery, as the case may be,of the Notice ofSale
and Preliminary Official Statement, and to authorize and approvethe preparation, use anddelivery
ofa final Official Statement, all in connection with the sale and delivery of the Series 2021 Bonds

to the purchaser of such Series 2021 Bonds selected in the competitive bidding process
contemplated in such Notice of Sale; and

WHEREAS,theIssueris required to provide certain financial and other information about
the County in connection with the initial sale of the Series 2021 Bonds and on an ongoingbasis
until such Series 2021 Bonds are no longer outstanding, and it is necessary for the County to

compile and furnish such information to the Issuer and/orto the selected purchaserandthe holders,

from time to time, of the Series 2021 Bonds; and

WHEREAS,in connection with the foregoing and in order to assist the purchaser with
meeting its requirements under Rule 15c2-12 of the United States Securities and Exchange
Commission under the Securities Exchange Act of 1934, as the same may be amendedfrom time
to time (“Rule 15c2-12”), the Fulton County Board of Commissioners desires to authorize and

approve the execution and delivery of a continuing disclosure certificate or agreement (the
“Continuing Disclosure Agreement”), in form and substance similar to the form attached to the

Preliminary Official Statement presented at this meeting; and

NOW, THEREFORE,beit resolved by the Fulton County Board ofCommissioners,in a

public meeting properly and lawfully called and assembled,andit is hereby resolved by authority
of the same,that the actions describedin this resolution to be taken by oron behalf of the County
shall be taken, that such actions are in the best interests of the citizens of the County and are

necessary and appropriate to effect the revitalization of the Fulton County Urban Redevelopment
Area, and it is further resolved as follows:

Section 1. Incorporation of Recitals. Therecitals set forth above are adopted by the
County as the findings of the County and are incorporated herein. The County furtherratifies,

confirms and approvesthe findingsset forth herein.

Section 2. Execution of Agreement. The Agreement, in substantially the form

attached hereto as Exhibit “B”, is hereby approved by the County, and by this reference, the

Agreement is made a part hereof, and the execution, delivery and performance of the Agreement

is hereby authorized, and the Chairperson or Vice Chairperson of the Fulton County Board of
Commissioners or the County Managerare each authorized to execute the Agreementon behalf of
the County and the Clerk of the Commission (which in all cases shall be deemed to include any
Deputy Clerk of the Commission) shall attest and impress the seal thereon; provided that the

payments made by the County under the Agreement in amounts correspondingto the principal and
interest on the Series 2021 Bondsis consistent with the Series 2021 Bond Parameters as certified
by the Chief Financial Officer or Finance Director of the County. The official executing the
Agreement onbehalfof the County may agree to such changes, alterations, completion of blanks

or corrections to the Agreement as may be necessary to effect the purposes thereof, and the



execution of the Agreement by such official shall constitute approval of such alterations, changes

or corrections, subject to the limitation set forth above, and the execution by such officer of the

Agreementshall be conclusive evidence of such approval.

Section 3. Ratification and Approval of the Notice of Sale, Preliminary Official

Statement, Final Official Statement and Continuing Disclosure Agreement. The preparation,

use and delivery, as the case may be, of the Official Notice of Sale and the Preliminary Official

Statement in connection with the competitive sale of the Series 2021 Bonds, which Notice ofSale

and Preliminary Official Statement have been presented at this meeting are hereby ratified,
confirmed and approved. Thepreparation,use and delivery of a Final Official Statementreflecting
the final terms of the Series 2021 Bonds and otherwise in form and substance deemed appropriate
by the officers and employees authorizing or executing same, after consultation with the other
officers, employees, agents, consultants and attorneys for the Issuer and the County substantively
engaged in the preparation of such document, including, withoutlimitation, the financial advisor

and disclosure counsel to the Issuer and the County, as the case may be is hereby approved. The

Chair, Vice Chair and/or ChiefFinancial Officer of the County (after consultation with the Interim

County Attorney), are each authorized to (i) finally approve and execute the Final Official
Statement for the County, and (ii) enter into a Continuing Disclosure Agreement in substantially

the form attached to the Preliminary Official Statement, all for purpose ofassisting the purchaser

of the Series 2021 Bonds in complying with the provisions of Rule 15c2-12. The execution, use,
delivery and performance, as the case may be, of such Final Official Statement and Continuing
Disclosure Agreementby the Chairor the Vice Chair or the ChiefFinancial Officer of the County,
as the case may be, as herein authorized shall be conclusive evidence of any such approval.

Section 4. Actions of the County Manager, Chief Operating Officer, Chief

Financial Officer, Interim County Attorney and Other Officials. The County Manager, Chief

Operating Officer, Chief Financial Officer, Interim County Attorney, Clerk of the Commission,

and other appropriate officials of the County are authorized to take such otheractions, and to
certify any documents and execute any receipts or other closing documents, instruments,

agreements or papers necessary to effect the purposes of this resolution and the Agreement, and
the taking ofsuch actions, and the execution by such officer(s) ofany such other closing document,

certificate, instrument, agreementor other papers (inclusive of a federal tax certificate and form

8038-G) necessary or appropriate for the consummation of the transactions contemplated in this
resolution and in the Agreement.

Section 5. Annual Tax Levy. The obligation of the County to make the payments
provided for pursuant to the terms of the Agreement shall constitute a general obligation ofthe

County and a pledge ofthe full faith and credit of the County to provide the funds required to
fulfill such obligation. The County is hereby authorized to andshall levy onall property, including
real property, within the County, subject to taxation for such purpose, an ad valorem tax sufficient
as to rate or amount or otherwise in order to meet its payment obligations in connection with the

Agreement(subject only to the limitation currently imposed on the County’s ad valorem tax rate);
provided that the County’s duty to levy such tax shall abate to the extent that its revenues from

other sources are used to make such paymentsprovided for under the Agreement. Nothing herein
contained, however, shall be construed aslimiting the right of the County to pay the obligations

hereunderout of general funds or from other sources lawfully available for such purpose.



Section 6. Resolution Constitutes Contract. The provisions, terms and conditions of

this resolution shall constitute a contract by and between the County andthe Issuer, and, upon the

execution and delivery of the Agreement, this resolution shall not be repealed or amended in any
respect which will adversely affect the rights andinterest of the Issuer or the ownersofthe Series

2021 Bonds, norshall the County adopt any resolution in any way everadversely affecting the
rights ofsuch owners;provided, however,that the County may adoptsuchordinanceor resolutions

supplementalhereto, as shall not be inconsistent with the termsandprovisionshereof, to (i) correct
any ambiguity or formal defect or omissionorinconsistent provisionsin this resolution,or(ii) to
grant to or confer upon the ownersofthe Series 2021 Bondsany additionalrights, remedies, power
or authority that may be lawfully granted to or conferred upon such owners.

Section 7. Partial Invalidity. In case any one or more of the provisions of this

resolution shall for any reason be held to be illegal or invalid by a court of competentjurisdiction,

suchillegality or invalidity shall not affect any other provisions hereof unless expressly so held,
but this resolution shall be construed and enforced asif such illegal or invalid provisions had not
been contained herein, andthis resolution shall be construed to adopt, but not to enlarge upon,all

applicable provisions of Georgia law, and, if any provisions hereofconflict with any applicable
provision of such law,the latter as adopted by the legislature and as interpreted by the courts of

this state shall prevail and shall be substituted for any provision hereofin conflict or not in harmony
therewith.

Section 8. Repealer. Any andall resolutions or parts of resolutions in conflict with

this resolution shall be and the same hereby are repealed (but solely as and to the extent of any

suchconflict), and this resolution shall be in full force and effect from andafter its adoption.

Section 9. Effective Date. This resolution shall bein full force and effect immediately

uponits adoption.

(SIGNATURE PAGE TO FOLLOW)



PASSED, ADOPTED, SIGNED, APPROVED, AND EFFECTIVE this_ day of June, 2021.

FULTON COUNTY BOARD OF
(SEAL) COMMISSIONERS

By:

Robert L. Pitts, Chairman

 

ATTEST: APPROVED AS TO FORM

Clerk to the Commission Kaye Woodard Burwell, Interim County
Attorney

[Signature Page of Series 2021 Project Resolution]



EXHIBIT “A”

CAPITAL PROJECTS LIST

Projects located in the Fulton Industrial Boulevard Urban Redevelopment Area:

1. Animal Shelter, located across parcels: 17 026800020231, (O Transmission Line NW)17
026800020223 (Carrol RD NW #Rear) and 17 0268 LL0317 (O Carrol RD NW)all part
of the Fulton County Executive Airport on Futon Industrial Boulevard.

2. Public Safety Building, located on parcel 14F0136 LLO21 (1635 Westgate Pkwy).

3. Continuity of Operation Building, located at 3977 Aviation Boulevard or 3900 Aviation

Circle, NW. :

Project(s) located in the Fulton County Urban Redevelopment Area Locatedin the City of

Atlanta:

4. Climate control improvements at the Justice Center Building, located at 160 PryorStreet,

SW.

Notwithstanding the foregoing, the County acknowledges and agrees that the above capital

projectslist, as well as the ultimate location ofany capital projects set forth therein, shall be subject
to revision as more fully provided in the Agreement(a form of whichis set forth below as Exhibit
B).
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EXHIBIT “B”

FORM OF INTERGOVERNMENTAL AGREEMENT (CONTRACT)

 

FULTON COUNTY URBAN
REDEVELOPMENT AGENCY
a public body corporate andpolitic

of the State of Georgia

and

FULTON COUNTY, GEORGIA
a political subdivision of the State of

Georgia

 

INTERGOVERNMENTAL AGREEMENT

 

Dated as of ], 2021

 

Relating to:

SL
Fulton County Urban Redevelopment Agency

Facilities Improvement Revenue Bonds,

Series 2021
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INTERGOVERNMENTAL AGREEMENT

THIS INTERGOVERNMENTAL AGREEMENT(this “Contract”) is entered this [_]
day of , 2021, by and between THE FULTON COUNTY URBAN
REDEVELOPMENTAGENCY(the “Agency”), a public body corporate and politic of the State
of Georgia, and FULTON COUNTY, GEORGIA(the “County”), a political subdivision of the

State of Georgia (the “State”).

WITNESSETH:

WHEREAS,the Agency was duly created and is validly existing pursuant to the Urban
Redevelopment Law (0.C.G.A § 36-61-1 et seq., as amended)(the “Act”) and a resolution ofthe

County authorizing the Agency to exercise powers of an urban redevelopment agency in

accordance with the Act and particularly, but not limited to, O.C.G.A §§ 36-61-17 and 36-61-18;

and

WHEREAS,under the Act, and particularly, but not limited to, O.C.G.A. § 36-61-8, 36-

61-12, 36-61-12, and 36-61-17, the Agency has the power to undertake urban redevelopment

projects, among others: (a) to eliminate and prevent the developmentor spread ofpockets ofblight;
to acquire, hold, improve, clear or prepare for redevelopment any real property; to carry out a

program of voluntary or compulsory repair and rehabilitation of buildings; to eliminate
unhealthful, unsanitary or unsafe conditions; to install, construct, furnish streets, parks,

playgrounds,public facilities, and other improvements for carrying out an urban redevelopment
plan, and(b) issue revenue bonds and use the proceeds for the purpose ofpayingall or part of the

cost of any urban redevelopmentproject; and

WHEREAS,Article [X, Section III, Paragraph I(a) of the Constitution of the State of

Georgia (the “State”) authorizes, among other things, any county, municipality or otherpolitical

subdivision of the State to contract, for a period not exceeding fifty years, with another county,
municipality or political subdivision or with any other public agency, public corporation or public
authority for joint services, for the provision of services, or for the provision or separate use of

facilities or equipment, provided that such contract deals with activities, services or facilities which

the contracting parties are authorized by law to undertake or to provide; and

WHEREAS,the Act provides that any bonds issued pursuant to the Act are to be issued
in the manner and within the limitations prescribed by lawsofthe State related to the issuance of
bonds for a public purpose generally; and

WHEREAS,bonds issued pursuant to the Act for authorized purposes are issued and
validated in accordance with the Act and particularly, but not limited to, O.C.G.A. § 36-61-12(f),

and

WHEREAS,the Agency seeksto issue not to exceed $55,000,000,in aggregate principal

amount of its Facilities Improvement Revenue Bonds, Series 2021, in one or more series or

subseries (the “Series 2021 Bonds”); and

WHEREAS,on even date herewith, the Agency is issuing the Series 2021 Bonds, in

aggregate principal amount of $ , which shall be referred to as the “Series 2021
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Bonds,” the proceeds of which will be used to pay for a portion of the costs of the Project as
defined herein andto pay the costs of issuance for such Series 2021 Bonds; and

WHEREAS,the proceedsof the Series 2021 Bonds, together with any other funds made

available to the Agency, will be used by the Agency to provide fundsto finance the acquisition,

installation, renovation and equipping of any property, real or personal, all as part of one or more
Urban RedevelopmentPlans(as such term is defined in the Bond Resolution) and whichis in the

interest of the public health, safety, morals or welfare of the residents ofthe County (the “Project”),
a list of which is attached hereto as Exhibit “A” and to pay the costs of issuing the Series 2021

Bonds; and

WHEREAS,the Series 2021 Bonds were duly and properly validated by the Superior
Court of Fulton County, Georgia pursuant to a final order of validation entered on or about

[ ], 2021; and

WHEREAS,the Agency and the County have determined thatit is in the best economic
interest of the Agency and the County and in furtherance of the County’s urban redevelopment
plan to authorize the issuance and delivery of the Series 2021 Bonds pursuant to the Act, the

Revenue Bond Law, O.C.G.A. § 36-82-60, ef seq., a resolution of the County passed on

J, 2021, and a resolution of the Agency adopted on , 2021 (the “Bond

Resolution”); and

WHEREAS,the Agency and the County have agreedto enter into this Contract, pursuant

to which the Agencywill agree to issue the Series 2021 Bonds, on evendate herewith, in order to

provide funds to finance an undertaking of urban redevelopmentprojects, and the County will

agree to pay to the Agency amountssufficient to pay the debt service on such Series 2021 Bonds,

and to levy an ad valorem property tax, onall property in the County subject to such tax, in order

to permit the Agency to pay debtservice on such Series 2021 Bonds; and

WHEREAS,the holders of the Series 2021 Bonds (collectively, the “Bondholders”),

desire to havea first priority security interest in the Pledged Revenues, as such term is defined in

the Bond Resolution, and shall be equally and ratably secured by such Pledged Revenues; and

WHEREAS,certain words and terms used herein shall have the meaning given them in

the Bond Resolution which by this reference are incorporated herein. When used herein, such

words and terms shall have the meanings given to them by the language employed in the Bond

Resolution defining such words and terms, unless the contextor use clearly indicates otherwise.

NOW, THEREFORE,in consideration of the premises and undertakings as hereinafter
set forth and other good and valuableconsideration, the receipt and sufficiency ofwhich are hereby
acknowledged,the parties hereto agree as follows:
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ARTICLEI.
REPRESENTATION

Section 1.1 - Representations by the Agency.

The Agency makes the following representations as the basis for the undertakings on its
part herein contained:

(a) The Agencyis a public body corporate andpolitic duly created and organized under

the laws of the State. Underthe provisions of the Act, the Agencyis authorized to (i) adopt the
Bond Resolution,(ii) issue, execute, deliver and perform its obligations under the Series 2021
Bonds, and (iii) execute, deliver and perform its obligations under this Contract. The Bond
Resolution has been duly adopted and has not been modified or repealed, other than as

contemplated in the Supplemental Bond Resolution adopted by the Agency on ], 2021

relating to the Series 2021 Bonds(the “Pricing Resolution”). The Agency has duly authorized (i)
the issuance, execution, delivery and performanceofthe Series 2021 Bondsand(ii) the execution,

delivery and performanceof this Contract, subject only to the requirementof the adoption ofthe
Pricing Resolution. The Bond Resolution (inclusive ofthe Pricing Resolution), the Series 2021
Bonds,andthis Contractare, orwill be at the time of closing on the sale of the Series 2021 Bonds,

valid, binding and enforceable obligations of the Agency.

(b) All approvals or other action required by any governmental authority or agency or
otherperson required in connection with the(i) issuance ofthe Series 2021 Bondsor(ii) execution,

delivery and performance of this Contract by the Agency has been received and no additional

approvalor other action by any governmental authority or agencyor other personis required.

(c) The adoption of the Bond Resolution (inclusive of the Pricing Resolution), the
issuance of the 2021 Bonds and the authorization, execution, delivery and performance by the

Agency of this Contract do not violate the Act, any bylaws of the Agency, or the laws or
Constitution ofthe State and do not constitute a breach of or default underany existing court order,

administrative regulation,or other legal decree, or any agreement, indenture, mortgage, lease, note

or other instrument to which it is a party or by whichit is bound.

(d) There is no action, suit, proceeding, inquiry or investigation, at law or in equity,
before or by any court, public board or body, pending or, to the knowledge of the Agency,
threatened against or affecting the Agency (or, to the knowledge ofthe Agency, any meritorious

basis therefor) (i) attempting to limit, enjoin or otherwise restrict or prevent the Agency from

issuing the Series 2021 Bondsorpledging the Pledged Revenues to the paymentofthe Series 2021

Bonds,(ii) contesting or questioning the existence of the Agencyorthetitles ofthe present officers

of the Agency to their offices, or (iii) wherein an unfavorable decision,ruling or finding would

(A) adversely affect the enforceability of the Series 2021 Bonds, the Bond Resolution, or this
Contract, or (B) materially adversely affect (1) the financial condition or results of operations of

the Agency or (2) the transactions contemplated by this Contract.

(e) The Agencyis notin violation of the Act, its bylaws, any ordinances of the County

or the laws or Constitution of the State and is not in default under any existing court order,

administrative regulation,or other legal decree, or any agreement, indenture, mortgage,lease, note
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or other instrument to whichit is a party or by whichit is bound,as andto the extentsuch violation
or default would reasonably be expected to have a material adverse effect on the operation ofthe

Agent,its ability to perform underthis Contract,orits right to receive the Contract Payments from
the County.

(f) The Project constitutes, and at all times will constitute, a “project” within the

meaning of the Act, and the Agency,in issuing the Series 2021 Bondsto finance the Project, will

be acting in accordance with the public purpose expressedin the Act.

(g) There is no event of default and there has been no material default (that is, a default

indicating financial difficulties) relating to the Series 2021 Bonds.

Section 1.2 - Representations by the County.

The County makes the following representations as the basis for the undertakings onits
part herein contained:

(a) The County is a political subdivision duly created and organized under the

Constitution and laws of the State. Under the Constitution and laws of the State, the County is

authorized to execute, deliver and perform its obligations under this Contract. The County has

duly authorized the execution,delivery and performanceof this Contract. This Contractis a valid,

binding and enforceable obligation of the County.

(b) No approval or other action by any governmental authority or agency or other

personis required in connection with the execution, delivery and performanceofthis Contract by

the County, except as shall have been obtained asofthe date hereof.

(c) The authorization, execution, delivery and performance by the County of this
Contract do not violate the laws or Constitution of the State or any ordinanceorresolution of the

County, anddo not constitute a breach ofor a default under anyexisting court order, administrative

regulation, or other legal decree, or any agreement, indenture, mortgage, lease, note or other

instrument to whichit is a party or by which it is bound.

(d) There is no action, suit, proceeding, inquiry or investigation, at law or in equity,
before or by any court, public board or body, pending or, to the knowledge of the County,
threatened against or affecting the County (or, to the knowledge of the County, any meritorious

basis therefor) (1) contesting or questioning the existence of the County orthetitles of the present

officers of the County to their offices, or (ii) wherein an unfavorable decision, ruling or finding
would (A) adversely affect the enforceability of this Contract, or (B) materially adversely affect
(1) the financial condition or results of operations of the County or (2) the transactions
contemplated by this Contract.

(e) The Countyis not in violation of the laws or the Constitution ofthe State and is not
in default under any existing court order, administrative regulation, or other legal decree, or any
agreement, indenture, mortgage, lease, note or otherinstrument to whichit is a party or by which

it is bound,as andto the extent such violation or default would reasonably be expected to have a
material adverseeffect on the operation of the Countyorits ability to make the Contract Payments.
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(f) The County hereby approvesthe issuance of the Series 2021 Bondsand the terms

of the Bond Resolution (as amendedbythe Pricing Resolution, a copy ofwhich has been provided
to the County forits review and inspection).

(g) The County, after considerable study has found, determined and does hereby
declare that it wishes to enter into this Contract to accomplish the acquisition, installation,
renovation, construction and equipping of the Project for the public purposesset forth herein and
in the Bond Resolution.

Section 1.3 - Reliance by Bondholders

The Agency and the County acknowledge and agree that these representations and
warranties are madeto induce the Bondholders to purchase the Series 2021 Bonds, and that such
representations and warranties and any other representations and warranties made by the Agency
and the County herein and in any other documents executed ordelivered in connection with the
Series 2021 Bonds are made for the benefit of the owners from time to time of the Series 2021
Bonds and mayberelied upon by such owners.

[EndofArticle I]
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ARTICLEII.
ISSUANCE OF BONDS

Section 2.1 - Agreement to Issue the Bonds; Application of Bond Proceeds

The Agencyagreesthatit will issue the Series 2021 Bondsfor the purposesset forth in this

Contract and in the Bond Resolution (as amendedbythe Pricing Resolution). The proceeds from

the sale of the Series 2021 Bonds shall be applied as provided in the Bond Resolution (as amended

by the Pricing Resolution), and the County hereby approves the issuanceofthe Series 2021 Bonds,

subjectonly to the Delegation Parameters. The Agency shall deliver a certified copyofthe Pricing
Resolution to the County promptly upon adoption thereof.

{End ofArticle IT]
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ARTICLEI.
EFFECTIVE DATE OF THIS CONTRACT; DURATION OF TERM; CONTRACT

PAYMENT PROVISIONS

Section 3.1 - Effective Date of this Contract; Duration of Term.

This Contract shall becomeeffective as of the date of issuance of the Series 2021 Bonds,

and the interest created by this Contract shall then begin, and, subject to the other provisions of
this Contract, shall expire on the date that all of the Series 2021 Bonds havebeenpaid in full as to
principal, interest and premium,if any, but in no event in excess of 50 years from the effective

date hereof(the ““Term”).

Section 3.2 - Contract Payments.

(a) The County shall make Contract Payments to the Agency for deposit into Bond
Fund, no later than three (3) business days prior to each Interest Payment Date and mandatory

redemption date as set forth in Section 3.01 of the Bond Resolution, and the Pricing Resolution

(as contemplated herein and in the Bond Resolution), in order to enable the Agency to pay the

principal of and interest on the Series 2021 Bonds on the dates and times and in the mannerset
forth in the Bond Resolution; provided, however, that the County shall receive a credit against any

required Contract Payments to the extent moneys are on deposit in the Bond Fundandavailable
to pay debt service on the Series 2021 Bonds coming due on the next succeeding Interest Payment
Date. Such Contract Payments shall remain in effect and continue until the Agency has made
provision for the paymentin full of the Series 2021 Bondsasto principal, interest and premium,

ifany. In connection withits obligation to the County, the Agencyshall provide the County with
a schedule of Contract Payments, as revised from time to time, subject to compliance with the
Delegation Parameters. Absent manifest error, such schedule of Contract Payments shall be
deemed conclusive and binding on the County and the Agency. In this connection, the County
hereby acknowledges and agrees, and the holders of the Series 2021 Bonds issued on the date
hereof will be deemed to have acknowledged and agreed by the purchase of such Series 2021
Bonds, that the Contract Payments are due as to principal andinterest at the times, and in the
amounts set forth in Schedule 1 attached hereto and by this reference madea part hereof, subject
to additional interest payment amountsdue to an EventofDefault(after giving effect to applicable

notice and cure periods).

(b) In addition, the County will pay the reasonable fees and expenses(if any) ofall
custodians and depositories and of their successors andassigns, such reasonable fees and expenses
to be paid directly to the party to whom the paymentis due whensuchreasonable fees and expenses
becomedue and payable.

(c) The County will also pay any costs payable for transfers and exchanges of the

Series 2021 Bonds.

(d) In the event the County fails to make any of the payments in this Section 3.2, the
item orinstallment so in default shall continue as an obligation of the County until the amount in
default shall have been fully paid and the County agrees to pay the same with interest thereon at

the rate borne by the Series 2021 Bonds,to the extent permitted by law, from the date thereof.
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Section 3.3 - Obligation to Make Contract Payments.

The obligations of the County to make the Contract Payments when due under Section 3.2

hereof, and to perform its other obligations hereunder, are absolute and unconditional general
obligations of the County as herein provided, and the County hereby pledgesits full faith and credit
and taxing power to such paymentand performance; provided, however, nothing herein contained
shall be construed aslimiting the right of the County to pay the obligations hereunder assumedout

ofits general funds or from other sources lawfully available to it for such purpose.

In the event the amount offunds lawfully available to the County is not sufficient to pay
the Contract Payments when duein any year, the Countyshall levy an ad valoremtax on all taxable

property located within the limits of the County, subject to taxation for such purposes,at such rate
or rates as may be necessary to produce in each calendar year revenues whichshall be sufficient

to fulfill the County’s obligations hereunder, from which revenuesthere shall be appropriated sums
sufficient to pay in full when due the obligations herein contracted to be paid by the County
including specifically the obligation to make the Contract Payments asprovided herein.

The County hereby creates a lien on any andall revenuesrealized by it pursuantto the

provisions of this Section 3.3 to enable it to make the Contract Payments required pursuant to

Section 3.2 hereof and suchlien is superior to any that can hereafter be made;provided, however,
the County maycreate a lien on a parity with the lien created herein in connection withthe issuance

of Additional Bonds (as defined in the Bond Resolution), it being the understandingofthe parties

that the Series 2021 Bonds are expected to be issued in one or more series or sub-series, each

ranking on parity as to the lien created herein and in the Bond Resolution with the other.

The County further covenants and agrees that in order to make funds available for such

purpose,it will, in its general revenue appropriation and budgetary measures wherebyits tax funds
or revenues and the allocation thereof are controlled or provided for, include sumssufficient to
satisfy any such Contract Paymentsthat may be required to be made,until all payments so required
to be made shall have been madein full.

In the event for any reason any such provision or appropriation is not made as provided

herein, the fiscal officers of the County are hereby authorized and directed to set up as an
appropriation on their accounts in the appropriate fiscal year the amounts required to pay the
obligations which may be due from the general funds of the County. The amount of such

appropriation shall be due and payable and shall be expended for the purpose of paying any such

obligations, and such appropriation shall have the samelegalstatus as if the County had included

the amountofthe appropriation in its general revenue appropriation and budgetary measures, and

the fiscal officers of the County shall make such Contract Payments to the Agencyiffor any reason

the paymentof such obligations shall not otherwise have been made.

Section 3.4 - Optional Prepayment: Redemption of Bonds.

The payments due underSection 3.2 shall be subject to prepayment, in whole orin part,all
in accordance with, and subject to, the provisions of the Bond Resolution (as supplemented and

amended by the Pricing Resolution), and the County shall pay all costs which may be incurred in
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connection with the redemption of the Series 2021 Bondsor anyportionthereof, together with any

applicable premium.

No prepayment of any amount in accordance with the provisions of the preceding

paragraph shall relieve the County to any extent from its obligations thereafter to make the full

Contract Payments required by the provisions hereof until all of the Series 2021 Bonds issued
under the Bond Resolution andthe interest thereon and any other charges required hereunder have

been paid in full. Upon the prepayment of any such amount in whole, the amount of such
prepaymentshall be usedto retire all outstanding Series 2021 Bonds in the mannerprovidedin,
and subject to, the Bond Resolution (as supplemented and amendedby the Pricing Resolution).

Section 3.5 - Obligations of County Hereunder Absolute and Unconditional.

The obligations of the County to make the payments required in Section 3.2 hereof and to

perform and observe any andall of the other covenants and agreements onits part contained herein
shall be absolute and unconditionalirrespective ofany defense or any rights ofset off, recoupment,

or counterclaim it may otherwise have against the Agency or any Bondholder.

Until such time as all amounts owing hereunderhave beenpaidin full or provision forthe

paymentthereof shall have been made in accordance with the Bond Resolution and this Contract,

the County (a) will not suspend,abate, reduce, abrogate, diminish, postpone, modify or discontinue

the Contract Payments provided for herein, (b) will perform and observeall ofits other agreements

contained in this Contract, and (c) will not terminate the Term of this Contractor its obligations

hereunder for any contingency, act ofGod, event, or cause whatsoever, including, without limiting
the generality of the foregoing, failure of the Agency’s title in and to the Project or any part thereof,

any acts or circumstances that may constitute failure of consideration, eviction or constructive

eviction, destruction of or damage to the Project, the taking by eminent domain oftitle to or the
use of all or any part of the Project, commercial frustration of purpose, any changein the tax or

other laws of the United States of America orof the State or anypolitical subdivision ofeither,
any declaration or finding that any of the Series 2021 Bonds are unenforceable or invalid, the

invalidity of any provision of this Contract, or any failure of the Agency to perform and observe

any agreement, whether express or implied, or any duty, liability or obligation arising out of or

connected with this Contract or the Bond Resolution.

Nothing contained in this Section 3.5 shall be construed to release the Agency from the
performance of any of the agreementsonits part contained herein or in the Bond Resolution; and

if the Agency should fail to perform any such agreement, the County mayinstitute such action
against the Agency as the County may deem necessary to compel performance or recoverits

damages for nonperformanceas long as such action shall not do violence to or adversely affect the

agreements on the part of the County contained in this Contract and to make the Contract Payments
specified herein.

Section 3.6 - Enforcement of Obligations.

The obligation of the County to make Contract Payments under this Article may be

enforced by:
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(a) the Agency or (b) the owners of any Series 2021 Bonds,in accordance with the

applicable provisions of the Bond Resolution and independently of the Agency. The covenants

and agreements hereunder, including specifically the obligation to make the Contract Payments,

shall be enforceable by specific performance;it being acknowledged and agreed by the Agency

and the County that no other remedyat law is adequateto protect the interests ofthe parties hereto.

(b) Notwithstanding the foregoing and to avoid confusion, neither the Agency nor

the owners of the Series 2021 Bonds shall be entitled to accelerate the paymentof all or any

portion ofthe Contract Payments.

[End of Article IIT]
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ARTICLEIV.
SPECIAL COVENANTS AND AGREEMENTS

Section 4.1 - No Warranty of Condition or Suitability.

Neither the County nor the Agency makes any warranty either express or implied as to the

condition of the Project or that it will be suitable for the County’s or the Agency’s purposes or

needs, it being the understandingofsuch parties that they intend to rely on policies of insurance
(including self-insurance), third-party warranties, performance and surety bonds, andother similar
policies or protections relating to the implementation of the Project.

Section 4.2 - Operating Covenants of the Agency.

Operation and Maintenance of Project. The Agency shall perform or cause the work
required for the Project to be performed economically, efficiently and consistent with good
businesspractices and in compliance with the termsofthe laws, regulations and ordinances of any
federal, state or county government having jurisdiction over the operationof such activities.

Operating Expenses. The Agency shall pay or cause to be paid the reasonable and

necessary costs of the Project, including salaries, wages, employee benefits, the payment of any

contractual obligations incurred pertaining to the operation of the Project, cost of materials and

supplies, rentals of leased property, real or personal, insurance premiums,audit fees, any incidental
expenses and such other charges as may properly be madeforthe purpose of performing work
necessary for the Project in accordance with sound business practice. The Agency may pay the

operating expenses from the payments made to it by the County pursuant to Section 3.2 hereof;
provided, howeverthat the Contract Payments shall first be applied to pay debt service and meet
any other payment requirementsin respect of the Series 2021 Bonds.

Insurance. The Agency shall maintain or cause to be maintained insurance as provided for
in the Bond Resolution.

Section 4.3 - Further Assurances and Corrective Instruments, Recordings and Filings.

The Agency and the County agree that they will, from time to time, execute, acknowledge
and deliver, or cause to be executed, acknowledged and delivered, such supplements hereto and
such further instruments as may reasonably be required to facilitate the performance ofthis
Contract.

Section 4.4 - Inspection of the Project.

The Agency agrees that the County, the Bondholders and their duly authorized agents who
are acceptable to the Agencyshall havethe rightat reasonable times during business hours, subject

to the Agency’s usual safety and security requirements and those of any ofits agents, to examine
and inspect the Project without interference orprejudice to the Agency’s operations.
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Section 4.5 - Financial Covenants.

The parties acknowledge that this Contract has been assigned by the Agency to the
Bondholders, and their successors andassigns, for the paymentofprincipal, interest, and premium,

ifany, on the Series 2021 Bonds. The County hereby consents to such assignmentofthis Contract.

The Bondholders shall haveall rights and remedies herein accorded to the Agency, and
any reference herein to the Agency shall be deemed, with the necessary changes in detail, to

include the Bondholders, and the Bondholders are deemedto be andarethird party beneficiaries

of the representations, covenants, and agreements of the County herein contained. The County
further agrees that the Bondholders have not undertaken anyofthe duties, obligationsorliabilities

of the Agency under this Contract.

The obligation of the County to pay amounts due underthis Contractis for the benefit of
the Bondholders, and so long as this Contractis assigned to the Bondholders, such obligation shall
be absolute and unconditional and shall not be subject to any defense or any right or setoff,
counterclaim or recoupmentarising out of any breach by the Agency ofany obligation to the

County, and this Contract and the obligation to pay amounts hereunder may not be suspended or

terminated by the County for any cause whatsoever. Until such timeasthe principal, interest and

premium,if any, on the Series 2021 Bondsshall have been fully paid or provision for the payment

thereofshall have been made, the County shall not suspend or discontinue any payments provided
for herein for any cause.

Asset forth in Section 3.3 hereof, the obligations of the County to make the payments to
the Agency underthis Contract shall constitute a general obligation of the County for the payment

of which the full faith and credit of the County shall be and the same herebyis pledged to provide

the funds required to fulfill all obligations arising under this Contract, subject to the limitations

expressed herein. Unless such payments or provisions for such payments shall have been made
from other funds of the County, the County will annually in each and every fiscal year during the

term of this Contract include in its general revenue orappropriation measure, whetheror not any
otheritems are included, sumssufficient to satisfy the payments required to be madein such year
by this Contract. In the event for any reason such provision or appropriation is not made for a
fiscal year of the County, then the Chief Financial Officer of the County shall set up as an
appropriation on the accounts of the County in each fiscal year the amounts required to pay the
obligations called for under this Contract. The amount ofthe appropriation in such fiscal year to
meet the obligations of this Contract shall be due and payable and shall be expended for the
purpose of paying and meeting the obligations provided under the terms and conditions of this

Contract, and such appropriation shall have the same legalstatus as if the County had included the
amount of the appropriation in its general appropriation measure. Subject to the provisions of

Section 3.3 hereof, if payments are required of the County hereunder, the County shall provide for
the assessmentandcollection ofannual revenuesin amountto provide funds annually,to the extent
necessary due to deficiencies in its general revenues made hereunder, to make all payments due

underthe provisions of this Contract in each yearover the remainderofthe term of this Contract,
and the Agencyor its assignee or any Bondholder shall havethe right to bring any suit, action or

proceeding in law or in equity, including mandamusandaction forspecific performance, to enforce

this Contract. No remedy need be exhausted prior to enforcing this Contract.
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In case any one or more ofthe provisionsofthis Contract shall for any reason be held to
beillegal or invalid by a court of competentjurisdiction,it is the intention of each ofthe parties

hereto that suchillegality or invalidity shall not affect any other provision hereof, but this Contract

shall be construed and enforced as if such illegal or invalid provision had not been contained

herein, and this Contract be construed to adopt, but not to enlarge upon, all the applicable
provisions of the Constitution and general lawsofthe State, and, if any provisions hereof conflict

with any applicable provision of said Constitution or laws, the latter as adopted by the General
Assembly and as interpreted by the courts ofthis State shall prevail in lieu of any provision hereof
in conflict or not in harmony therewith.

Section 4.6 - Services Provided by the Agency.

In addition to agreeing to issue the Series 2021 Bonds and make appropriate payments on

each Interest Payment Date and provide the otherservices set forth herein, the Agency covenants

and agrees with the Countyto provide the following additional services:

(a) Designation. The Agency agrees and of the County’s designation of the Agency,
pursuantto Section 36-61-17 of the Act, to exercise the County’s urban redevelopment powers.

(b) Reports. The Agency shall prepare a report for the County describingthefinancial
condition of the Project, describing the types and amounts ofinsurancebeing carried with respect

to the Project.

(c) Monitor. The Agency agrees to monitor the activities and workofthe Project and

to file reports as described herein.

(d) Disbursing and Collecting Bond Proceeds. The Agencyagreesto provide for the
collection, disbursement, management and investmentof the proceeds of the Series 2021 Bonds
and other moneys to be used in connection with the Project and to make every required payment
on each Interest Payment Date.

(e) Employment of Professionals. The Agency agrees to contract for all necessary
legal, financial, management and accounting professionals in connection with the Project,
including the selection of Bond Counsel, financial advisor and for other professional services as
reasonably required.

(f) IRS Submission.: The Agency agrees to provide for the proper and timely
submission ofthe IRS Form 8038-G for the Series 2021 Bonds and to otherwise comply with the
requirements for issuance of bonds, the interest on which is excluded for federal income tax
purposes.

(g) Deposit of Pledged Revenues. The Agency agrees to deposit, or cause to be
deposited, the Contract Payments to the Series 2021 Accountestablished within the Bond Fund
promptly upon receipt. Amounts so deposited into the Bond Fund.
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Section 4.7 - Services Provided by County.

In addition to agreeing to make the Contract Payments and provide the otherservicesset

forth herein, the County covenants and agrees with the Agency to providethe following additional
services:

(a) Work. The County agrees to carry out the work related to the implementation of

the Project. The County also agreesto notify the Agency of, and direct the Agency to undertake,

as and to the extent of any material additions to, or modificationsof, the Project, as identified in

the then current Work Program (as defined in Exhibit “A” hereto) maintained by the County. The
Agencyreserves the absolute right(at the direction of the County) to make any modifications of,

additionsto, or other revisions to the Project and the associated Work Program whatever, provided

that such actions are consistent with the provisions of the Act; provided, further, that the Agency
(at the direction of the County) reserves the absolute right to re-allocate the proceeds of the Series
2021 Bonds between and among the categories identified in Exhibit “A”. For purposes of
clarification and for avoidance of doubt, the County and the Agency acknowledge and agree that
the consent or approval the City of South Fulton shall be required priorto undertaking any element

of the Project which is located in the City of South Fulton. Forall purposes hereof, the Work

Program shall be deemed incorporated in, and shall form part of, this Contract.

(b) Process. The County agreesto utilize its procurement, contracting and project
managementprocesses and procedures to implement the Project and to negotiate and executeall
contracts necessary to implement the Project and to coordinate, arrange and supervise all

contractors, engineers, surveyors, architects or design professionals in connection with the Project.

(c) Requisitions. The County agrees to pay the cost of the implementation of the

Project, up to an amount of $ (inclusive of anticipated administrative costs and

expenses) and to submit requisitions for reimbursement to the Project Fund Custodian.

(d) Continuing Disclosure. The County shall providethe financial, operating data and

other information, and notices concerning certain enumerated events, as provided in the

Continuing Disclosure Agreement.

[End of Article IV]



ARTICLEV.
EVENTS OF DEFAULT AND REMEDIES

Section 5.1 - Events of Default Defined.

The following shall be “events of default” under this Contract and the terms “event of

default” or “default” shall mean, whenever they are usedin this Contract, any one or moreofthe

following events:

(a) Failure by the County to make the Contract Payments required to be paid at the

times specified herein;

(b) Failure by the County or the Agency to observe and perform any covenant,

condition or agreement of this Contract on its part to be observed or performed, other than as
referred to in subsection (a) of this Section, for a period of 30 days after written notice, specifying
suchfailure and requesting that it be remedied, shall have been givento the defaulting party by the
non-defaulting party or any Bondholder; provided, however, if the failure stated in the notice

cannotbe corrected within the period specified herein, the non-defaulting party or any Bondholder

will not unreasonably withhold its consent to an extension ofsuch timeifit is possible to correct

suchfailure and corrective action is instituted by the defaulting party within the applicable period

and diligently pursued until the default is corrected;

(c) Anyrepresentation or warranty found to be untrue in any material respect; and

(d) An “event of default” under the Bond Resolution.

Section 5.2 - Remedies on Default.

Wheneverany event of default referred to in Section 5.1 hereof shall have happened and

be subsisting, the Agency or any Bondholder, as provided in the Bond Resolution, may take any
one or moreofthe following remedial steps:

(a) The Agency or any Bondholder may take whatever action at law or in equity may
appear necessary or desirable to collect the Contract Payments then due and thereafter to become
due, or to enforce performance and observance of any obligation, agreement or covenant of the

County or the Agency underthis Contract; and

(b) Any Bondholder may exercise any remedies provided for in the Bond Resolution.

Any amountscollected pursuant to action taken under this Section shall be paid into the

Bond Fund and applied in accordance with the provisions of the Bond Resolutionor, if payment
in full of the outstanding Bonds has been made(orprovision for payment thereof has been made

in accordance with the provisions of the Bond Resolution), to the County. Notwithstanding
anything herein to the contrary, any Bondholder may exercise the remedies hereunderin lieu of
the Agency and may apply amounts received to payments due on the Series 2021 Bondsdirectly.
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Section 5.3 - No Remedy Exclusive.

No remedy herein conferred upon or reserved to the Agencyor the Bondholdersis 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 Contract or now or

hereafter existing at law orin equity or by statute; subject, in all cases to the provisions of Section

3.6(b) hereof which prohibits the acceleration of the Contract Payments due hereunder. No delay

or omission to exercise any right or power accruing upon the occurrence of any event ofdefault

shall impair any such right or powerorshall be construedto be a waiverthereof, but any such right

and power may be exercised from time to time and asoften as may be deemed expedient. In order
to entitle the Agency or the Bondholders to exercise any remedy reserved to it in this Article, it
shall not be necessary to give any notice, other than such notice or notices as may be herein
expressly required. Such rights and remedies as are given to the Agency hereundershall also

extend to the Bondholders, and the Bondholders shall be deemed third party beneficiaries ofall
covenants and agreements herein contained.

Section 5.4 - No Additional Waiver Implied by one Waiver.

If any agreement contained in this Contract should be breached by either party and
thereafter waived bythe otherparty, such waivershall be limitedto the particular breach so waived

and shall not be deemed to waive any other breach hereunder.

{End of Article V]
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ARTICLEVI.
MISCELLANEOUS

Section 6.1 - Agreement to Pay Attorneys’ Fees and Expenses.

Ifa party should default underany ofthe provisions ofthis Contract and either or both the
non-defaulting party or the Bondholders should employ attorneys or incur other expensesfor the
enforcement of performance or observance of any obligation or agreement on the part of the
County or the Agency herein contained, the defaulting party agreesthat it shall on demandtherefor

pay to the non-defaulting party or the Bondholders the reasonable fee of such attorneys and such

other reasonable expenses so incurred by the non-defaulting party or the Bondholders.

Section 6.2 - Indemnification.

The Agency agrees that the County (including any person at any time serving as a

commission member, an agent or employee of the County) shall not be liable for, and the Agency

agrees to indemnify and hold the County (including any person at any time serving as a

commission member, an agent or employee of the County) harmless from: (i) any liability

(including attorney’s fees) for any loss or damage to property or any injury to, or death or any

person that may be occasioned by any cause whatsoever pertaining to the Project, (ii) any
liabilities, losses or damages, (including attorney’s fees) or claims therefor, arising out of the

failure, or claimedfailure, of the Agency to comply with its covenants contained in this Contract,

(iii) any willful act or act of negligence of the Agency oranyofits agents, contractors, servants or

employees in connection with the Project, (iv) any violation of law, ordinance or regulation

affecting the Project or any part thereof (including, withoutlimitation, CERCLA, the Hazardous

Materials Transportation Act, the Resource Conservation and Recovery Act, the Toxic Substances

Control Act, the Clean Water Act or any so-called “Super Fund” or “SuperLien”legislation), and

(v) any damagesarising as a result of the condition ofthe Project.

Section 6.3 - Notices.

All notices, certificates or other communications hereunder shall be sufficiently given and

shall be deemed given when mailed by registered or certified mail, return receipt requested,

postage prepaid.

Section 6.4 - Binding Effect.

This Contract shall inure to the benefit ofand shall be binding upon the Agency, the County
and their respective successors and assigns, subject, however, to the limitations contained in this

Contract.

Section 6.5 - Severability.

If any provision of this Contract shall be held invalid or unenforceable by any court of

competent jurisdiction, such holding shall not invalidate or render unenforceable any other
provision hereof.
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Section 6.6 - Amounts Remaining in Project Fund and Bond Fund.

It is agreed by the parties hereto that, subject to and in accordance with the terms and

conditions of the Bond Resolution any surplus moneys remaining in the Project Fund and the Bond

Fund after paymentof all outstanding Bondsshall belongto and bepaid to the Agency. Any such
remaining amounts shall be used solely for authorized purposes under the Act, and as andto the
extent there are no such authorized purposes remaining to be funded, the Agency shall promptly
transfer any such amounts to the County.

Section 6.7 - Amendments, Changes and Modifications.

This Contract may be amended without the consent of the Bondholdersin order to grant
any additional rights, remedies, powers, authority or security that may be lawfully granted to or

conferred upon the Bondholders. All other amendmentsor any proposed termination or waiver of

the observance of any term hereofor any event of default hereunder, shall require the consent of

all the Bondholders in accordance with the Bond Resolution. Notwithstanding anything herein to

the contrary, this Contract shall not be amended if such amendment reduces the Contract
Payments.

Section 6.8 - Execution Counterparts.

This Contract may be simultaneously executed in several counterparts, each ofwhich shall

be an originaland all of which shall constitute but one and the same instrument.

Section 6.9 - Captions.

The captions and headingsin this Contract are for convenience only and in no waydefine,

limit or describe the scope orintent of any provisions of this Contract.

Section 6.10 - Law Governing Contract.

This Contractshall be governedby, and construed in accordance with, the lawsofthe State.

Section 6.11 - County a Party to Validation.

The County hereby agrees to be a party defendantin the validation proceedingsrelated to
the Series 2021 Bonds and covenants and agrees that it shall cooperate with the Agency in

validating the Series 2021 Bonds and in connection therewith, shall execute such certificates,

consent to service of process and make sworn answers as may be necessary for the validation
proceedings.

[End of Article V1]

[Signatures and Seals to Follow]
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IN WITNESS WHEREOF,the Agency and the County have caused this Contract to be
executed in their respective corporate names and their respective corporate seals to be hereunto
affixed and attested by their duly authorizedofficers, all as of the date first above written.

(SEAL)

ATTEST:

FULTON COUNTY URBAN
REDEVELOPMENT AGENCY

By:

Robert L. Pitts

Chairman

 

Name:

Title:
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FULTON COUNTY, GEORGIA

By:

Robert L.Pitts

Chairman

(SEAL)

ATTEST:

 

Clerk to the Commission
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Exhibit “A”

Fulton County Urban Redevelopment Agency

Proposed List of Capital Projects

Projects located in the Fulton Industrial Boulevard Urban Redevelopment Area:

1. Animal Shelter, located across parcels: 17 026800020231, (O Transmission Line NW) 17

026800020223 (Carrol RD NW #Rear) and 17 0268 LL0317 (O Carrol RD NW)all part
of the Fulton County Executive Airport on Futon Industrial Boulevard.

2. Public Safety Building, located on parcel 14F0136 LL021 (1635 Westgate Pkwy).

3. Continuity of Operation Building, located at 3977 Aviation Boulevard or 3900 Aviation
Circle, NW.

Projects located in or around the Fulton County Urban Redevelopment Area Located in the

City of Atlanta:

1. Climate control improvementsat the Justice Center Building, located at 160 Pryor Street,

SW.

The Agencyis authorized to undertake the foregoing proposed capital projects relating to
various County facilities located in the Fulton County Urban RedevelopmentAreas, as morefully

identified in the County’s capital project work program (the “Work Program”), as may be modified
by the Agency (at the direction of the County) from time to time provided that any supplemental
capital projects are located in the Fulton County Urban Redevelopment Areas provided,further,
that the County and the Agencyreserve the absolute rightto re-allocate the proceeds of the Series

2021 Bonds between and amongthe categories identified above. For purposesofclarification and
to avoid doubt, the Agency and the County have agreed to fund the capital projects with the

proceeds of the Series 2021 Bonds.
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Schedule 1

Contract Payments*

 

Total

 

+
Contract Payments mustbe deposited nolater than three (3) business days prior to each Interest Payment

Date and mandatory redemptiondate.
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