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THIS INSTRUMENT DOES NOT SECURE A “LONG TERM NOTE” AS DEFINED IN 

OFFICIAL CODE OF GEORGIA ANNOTATED SECTION 48-6-60(3) AND DOES NOT 

SECURE A NOTE; THEREFORE, IT IS NOT SUBJECT TO THE INTANGIBLE RECORDING 

TAX, AS PROVIDED IN OFFICIAL CODE OF GEORGIA ANNOTATED SECTION 48-6-61 

AND RULE 560-11-8-0.14 OF THE GEORGIA DEPARTMENT OF REVENUE.  THIS 

INSRUMENT SECURES AN INSTALLMENT SALE AGREEMENT THAT MAY BE 

TERMINATED EACH YEAR.  

 

 

 

 

 

 

 

 

 

 

______________________________________________________________________________ 

 
Secured Party’s Mailing Address: 

Westside Bank, a division of The Piedmont Bank 

56 Hiram Drive 

Hiram, Georgia 30141 

Attention: Ford Thigpen 

Map and Parcel ID:_____________________ 

Original Loan Amount: $2,205,000 

Maturity Date: June 1, 2029 

 

 

After recording return to: 

James R. Woodward 

Gray, Pannell & Woodward LLP 

336 Hill Street 

Athens, Georgia 30601 

 

 

DEED TO SECURE DEBT AND SECURITY AGREEMENT 

 

 

THIS INSTRUMENT, made and entered into as of this 25th day of July, 2023, by and 

between GEORGIA MUNICIPAL ASSOCIATION, INC., a Georgia nonprofit corporation 

(“ORIGINATOR”), and WESTSIDE BANK, a division of The Piedmont Bank, a Georgia state 

banking corporation (“SECURED PARTY”), having an address at 56 Hiram Drive, Hiram, 

Georgia 30141. 

 

W I T N E S S E T H: 

 

1.01. THAT FOR AND IN CONSIDERATION of the sum of $10.00 and other valuable 

consideration, the receipt and sufficiency whereof are hereby acknowledged, and in order to secure 

the indebtedness and other obligations of Originator hereinafter set forth, Originator does hereby 

grant, bargain, sell, convey, assign, transfer, pledge, and set over unto Secured Party, and grant a 

security interest in, the following described property (collectively, the “Project”): (a) all those 
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certain tracts, pieces or parcels of land (and any easements or other interests in land) more 

particularly described in Exhibit “A” hereto (the “Land”); (b) all buildings, structures and 

improvements of every nature whatsoever now or hereafter situated on, under or above the Land 

as described in Exhibit “B” hereto (the “Facilities”); and all right, title and interest of Originator 

in all furnishings, furniture, fixtures, machinery, apparatus, equipment, fittings, appliances, 

building supplies and materials, warranties, documents, accounts, general intangibles, goods, 

inventory and goodwill related thereto (including any names or symbols by which the premises is 

known) and all other articles of personal property of every kind and nature whatsoever described 

including, but not limited to those described in Exhibit “C” hereto, tangible or intangible, now, 

heretofore or hereafter acquired with the proceeds of any obligation secured by this Instrument; 

and all extensions, additions, improvements, betterments, renewals and replacements, 

substitutions, or proceeds of any of the foregoing, and all inventory, accounts, chattel paper, 

documents, equipment, fixtures and general intangibles constituting proceeds acquired with cash 

proceeds of any of the property described hereinabove; all of which foregoing items are hereby 

declared and shall be deemed to be fixtures and accessions to the Land and a part of the Project as 

between the parties hereto and all persons claiming by, through or under them, and which shall be 

deemed to be a portion of the security for the indebtedness herein described and to be secured by 

this Instrument, a portion of the above described collateral being located upon the Land; (c) all 

easements, rights-of-way, strips and gores of land, vaults, streets, ways, alleys, passages, sewer 

rights, waters, water courses, water rights, minerals, flowers, shrubs, crops, trees, timber and other 

emblements now or hereafter located on the Land or under or above the same or any part or parcel 

thereof, and all estates, rights, titles, interests, tenements, hereditaments and appurtenances, 

reversions and remainders whatsoever, in any way belonging, relating or appertaining to the 

Project or any part thereof, or which hereafter shall in any way belong, relate or be appurtenant 

thereto, whether now owned or hereafter acquired by Originator; (d) all right, title and interest of 

Originator in any and all leases, rental agreements and arrangements of any sort now or hereafter 

affecting the Project or any portion thereof and providing for or resulting in the payment of money 

to Originator for the use of the Project or any part thereof, whether the user enjoys the Project or 

any part thereof as tenant for years, invitee, licensee, tenant at sufferance or otherwise, and 

irrespective of whether such leases, rental agreements and arrangements be oral or written (the 

“Leases”) and guaranties of the performance or obligations of any tenants or lessees thereunder 

(the “Tenants”), together with all income, rents, issues, profits and revenues from the Leases 

(including all tenant security deposits and all other tenant deposits, whether held by Originator or 

in a trust account and all other deposits and escrow funds relating to any Leases), and all the estate, 

right, title, interest, property, possession, claim and demand whatsoever at law, as well as in equity, 

of Originator in and to the same; (e) all right, title and interest of Originator in, to and under all 

franchise agreements, management contracts, service contracts, utility contracts, leases of 

equipment, documents relating to the construction of any improvements on the Project (including 

any and all construction contracts, architectural contracts, engineering contracts, designs, plans, 

specifications, drawing, surveys, tests, reports, bonds and governmental approvals) and all other 

contracts, licenses and permits now or hereafter affecting the Project or any part thereof and all 

guaranties and warranties with respect to any of the foregoing (the “Contracts”); (f) all right, title 

and interest of Originator in any insurance policies or binders now or hereafter relating to the 

Project, including any unearned premiums thereon; (g) all right, title and interest of Originator in 

any and all awards, payments, proceeds and the right to receive the same, either before or after any 

foreclosure hereunder, as a result of any temporary or permanent injury or damage to, taking of or 
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decrease in the value of the Project by reason of casualty, condemnation or otherwise; (h) all claims 

and causes of action arising from or otherwise related to any of the foregoing; and (i) all proceeds 

of any of the property described above. 

 

1.02. TO HAVE AND TO HOLD the Project and all parts, rights, members and 

appurtenances thereof, to the use, benefit and behoof of Secured Party, IN FEE SIMPLE forever; 

and Originator covenants that Originator is lawfully seized of the Project as aforesaid and has good 

right to convey the same, that the same are unencumbered except for those matters expressly set 

forth as exceptions in Exhibit “D” hereto, and Originator does warrant and will forever defend the 

title thereto against the claims of all persons claiming through it, except as to the matters set forth 

as exceptions in Exhibit “D” hereto. 

 

1.03. THIS INSTRUMENT is a deed passing the title to the Project to Secured Party and 

is made under the laws of the State of Georgia relating to deeds to secure debt, and is not a 

mortgage, and is given to secure the payment of the following described obligations (collectively, 

the “Obligations”): (a) the payment of all the obligations of City of Dallas, Georgia, a municipal 

corporation of the State of Georgia (the “City”) described in the Installment Sale Agreement 

(defined below in this paragraph), notwithstanding the termination of the Installment Sale 

Agreement or the invalidity of the Installment Sale Agreement as to the City in whole or in part; 

the Installment Sale Agreement is in the principal amount of TWO MILLION TWO HUNDRED 

FIVE THOUSAND DOLLARS ($2,205,000) and may be renewed on an annual basis for a term 

through June 1, 2029, together with all renewals, modifications, consolidations, replacements and 

extensions thereof; and (b) any and all additional advances made or costs or expenses incurred by 

Secured Party to protect or preserve the Project or the security interest created hereby, or for taxes, 

assessments or insurance premiums as provided in the Installment Sale Agreement, or for 

performance of any of Originator’s obligations hereunder or for any purpose referred to in Section 

2.03 hereof, or for any other purpose provided herein (whether or not the original Originator 

remains the owner of the Project at the time of such advances are made or costs or expenses 

incurred).  For purposes of this Instrument, the term “Installment Sale Agreement” shall mean the 

Installment Sale Agreement of even date herewith by and between Originator and the City, which 

has been assigned by Originator to Secured Party pursuant to the Assignment and Transfer 

Agreement of even date herewith by and between the Originator and the Secured Party (the 

“Transfer Agreement”); and the term “Documents” shall mean this Instrument, the Transfer 

Agreement, the Installment Sale Agreement, the Agreement Regarding Environmental Activity of 

even date herewith by the City in favor of the Originator and the Secured Party (the 

“Environmental Agreement”) and any other documents to or of which Secured Party, the 

Originator or the City is a party or beneficiary now or hereafter evidencing, securing or otherwise 

relating to the Obligations or the Project. This Instrument is expressly made prior and senior to the 

Installment Sale Agreement and to the conveyance of the Project made pursuant thereto. 

 

1.04. SHOULD THE OBLIGATIONS BE PAID according to the tenor and effect thereof 

when the same shall become due and payable, and should Originator perform all covenants herein 

contained in a timely manner, then this Instrument shall be canceled and surrendered. 

 

NOTWITHSTANDING ANYTHING HEREIN OR IN THE OTHER DOCUMENTS OR 

CLOSING DOCUMENTS TO THE CONTRARY, THE LIABILITY OF ORIGINATOR WITH 
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RESPECT TO ITS OBLIGATIONS HEREUNDER OR THEREUNDER SHALL BE LIMITED 

TO ITS INTEREST IN THE PROJECT, AND NO PERSONAL LIABILITY OR 

RESPONSIBILITY, WHETHER EXPRESS, IMPLIED, OR ARISING BY OPERATION OF 

LAW, IS ASSUMED BY ORIGINATOR, NOR SHALL ANY PERSONAL LIABILITY OR 

RESPONSIBILITY BE ASSERTED OR ENFORCEABLE AGAINST THE UNDERSIGNED, 

ALL SUCH PERSONAL LIABILITY OR RESPONSIBILITY BEING HEREBY EXPRESSLY 

WAIVED BY SECURED PARTY.  Originator agrees that Secured Party and Obligor may extend, 

modify, forbear, or make any other accommodations with regard to the terms of this Instrument or 

the Obligations without Originator’s consent and without releasing the Originator hereunder or 

modifying or affecting this Instrument as to such Originator’s interest in the Project. 

 

COVENANTS AND AGREEMENTS 

 

2.01. Security Agreement.  This Instrument is hereby made and declared to be a security 

agreement encumbering each and every item of personal property included herein as a part of the 

Project, in compliance with the provisions of the Uniform Commercial Code as enacted in the 

jurisdiction applicable thereto (the “Code”).  The remedies for any violation of the covenants, 

terms and conditions of the security agreement contained in this Instrument shall be as prescribed 

herein, or as prescribed by general law, or as prescribed by the Code, all at Secured Party’s election 

in the discretion of Secured Party.  Any notice of sale, disposition or other action by Secured Party 

with respect to personal property which is a part of the Project sent to Originator in accordance 

with the provisions hereof relating to communications at least ten (10) days prior to such action 

shall constitute adequate and reasonable notice to Originator of such action.  The mention in any 

financing statement or statements of rights in and to (a) the proceeds of any insurance policy, or 

(b) any award in eminent domain proceedings for a taking or for loss of value, or (c) Originator’s 

interest as lessor in any present or future lease or rights to income growing out of the use and/or 

occupancy of the Project, whether pursuant to a lease or otherwise, shall not in any way limit any 

of the rights of Secured Party as determined by this Instrument or affect the priority of Secured 

Party’s security interest granted hereby or by any other recorded document, it being understood 

and agreed that such mention in such financing statement or statements is solely for the protection 

of Secured Party in the event any court shall at any time hold with respect thereto, that notice of 

Secured Party’s priority of interest, to be effective against all persons or against a particular class 

of persons, must be filed in the Code records.  The names of the “Debtor” and the “Secured Party” 

(which are Originator and Secured Party, respectively), the address of the “Secured Party” from 

which information concerning the security interest may be obtained, and the address of “Debtor,” 

are as set forth in Section 4.04, hereof; and a statement indicating the types, or describing the items, 

of collateral is set forth hereinabove.  Originator agrees to furnish Secured Party with notice of any 

change in the name, identity, residence, principal place of business or mailing address of Originator 

within ten (10) days of the effective date of any such change. 

 

2.02. Further Assurances: After-Acquired Property.  Originator shall, and shall cause the 

City to, execute and/or deliver (and pay the costs of preparation and recording thereof) to Secured 

Party, upon demand, any further instrument or instruments so as to evidence, reaffirm, correct, 

perfect, continue or preserve the obligations of Originator or the City under the Documents, the 

collateral at any time securing or intended to secure the Documents, and the first and prior legal 

security title and interest of Secured Party to all or any part of the Project, whether now owned or 
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hereafter acquired by Originator or the City. Upon any failure of Originator or the City so to do, 

Secured Party may make, execute, record, file, re-record and/or re-file any and all such instruments 

for and in the name of Originator or the City, and Originator hereby, and shall cause the City to, 

irrevocably appoint Secured Party agent and attorney-in-fact to do so. The security title of this 

Instrument and the security title created hereby will automatically attach, without further act, to all 

after-acquired property attached to or used in the operation of the Project or any part thereof. 

 

2.03. Expenses. There shall be included in the Obligations secured hereby all costs and 

expenses of any kind (including fees of attorneys, auditors, appraisers and inspectors) paid or 

incurred by Secured Party relating to the Obligations or the Documents, including those paid or 

incurred in connection with the commitment, negotiation, documentation, preparation, closing, 

disbursement, or administration of the Obligations or any one or more of the Documents, or in 

connection with the collection of any insurance or other proceeds or enforcement of any rights of 

Secured Party under or relating to this Instrument or the other Documents, including the costs of 

any suits or proceedings or disputes of any kind in which Secured Party is made or appears as a 

party plaintiff or defendant or which are, in the judgment of Secured Party, expedient to preserve 

or protect its interest in the Project (including condemnation, insolvency, bankruptcy or probate 

proceedings, administrative proceedings, proceedings relating to enforcement of laws or 

regulations, forfeiture proceedings, and appeals at all levels of appeal, whether before or after entry 

of judgment or other determination). There shall be included in the Obligations secured hereby all 

interest and penalties owing on account of the Obligations or any one or more of the Documents, 

including any interest or penalties arising on account of failure or delay in payment of any of the 

items referred to in this provision.  There shall be included in the Obligations secured hereby all 

costs and expenses (including reasonable attorney’s fees and fees of auditors, appraisers and 

inspectors) in connection with the collection of the Obligations, or any portion thereof, after 

maturity (whether in due course or by acceleration).  All such costs, expenses, penalties and interest 

paid or incurred by Secured Party shall be considered due and payable immediately upon their 

incurrence. 

 

2.04. Conveyance or Encumbrance.  The Originator (except to the City as contemplated 

by the Installment Sale Agreement) shall not encumber, pledge, convey, transfer or assign any or 

all of its interests in the Project, or execute or consent to any instrument or matter which might 

affect the title to the Project, or acquire any portion of the personal property covered by this 

Instrument subject to any charge or lien, without the prior written consent of Secured Party, which 

consent shall be given or withheld by Secured Party at its discretion. 

 

2.05. Condemnation.  Upon condemnation of the Project or any part thereof, this 

Instrument shall become a lien, charge and encumbrance upon the proceeds or award realized as a 

result of any such proceeding or of any settlement or payment made in lieu of any such proceeding 

(“Condemnation Proceeds”).  Originator hereby grants to Secured Party a security interest in any 

Condemnation Proceeds and hereby agrees to execute such further assignments of the 

Condemnation Proceeds as Secured Party may require.  Originator further covenants and agrees 

that Secured Party may (and is hereby authorized and empowered but not required to) collect and 

receive any Condemnation Proceeds and, if received by Originator, it shall pay over and deliver 

immediately to Secured Party all Condemnation Proceeds to be held by Secured Party and applied 

as follows:  In the event the entire Project shall be taken by condemnation or in settlement of any 
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threat of condemnation, then any Condemnation Proceeds shall be paid to Secured Party and 

applied in payment in whole or in part to the Obligations, whether or not then due and payable, 

and any excess shall be delivered to the parties legally entitled thereto.  In the event of a partial 

taking of the Project, the portion of the Condemnation Proceeds necessary to prevent impairment 

of the security of this Instrument, as determined by Secured Party in Secured Party’s sole 

discretion, shall be set aside, withheld or paid over to Secured Party and applied to the Obligations, 

whether or not then due and payable, and the excess of such award or proceeds shall be delivered 

to Originator or other parties legally entitled thereto.  Upon any partial taking of the Project, this 

Instrument shall continue in full force as security for the unpaid portion of the Obligations. 

 

 

DEFAULT AND REMEDIES 

 

3.01. Defaults. The term “Default,” wherever used in this Instrument, shall mean any one 

or more of the following events: (a) a failure in payment of any portion of the Obligations; or (b) 

the breach or failure by Originator or the City to perform, observe and satisfy all other terms, 

covenants, conditions and agreements contained in this Instrument or in any of the other 

Documents and the continuance thereof for a period of thirty (30) days after the giving of notice 

thereof by the Secured Party to the Originator and the City (which notice may be given as provided 

in the Installment Sale Agreement); or (c) any warranty or representation of Originator or the City 

contained in this Instrument or in any other of the Documents, or any material information relating 

to the Obligations or the Documents given to Secured Party by the City or Originator, or by any 

other party on behalf of or at the request of Originator or the City, being untrue or misleading in 

any material respect; or (d) a levy shall be made under any process on the Project or any part 

thereof; or (e) the assertion of any claim of priority to this Instrument, by title, lien or otherwise in 

any legal or equitable proceeding; or (f) the City commences the process of liquidation or 

dissolution, or its statutory authority is revoked; or (g) the subjection of the Project to actual or 

threatened waste, or the removal, demolition, or alteration of any part thereof without the prior 

written consent of Secured Party; or (h) any mechanic’s, materialmen’s, laborer’s, statutory or 

other lien is filed against the Project or any portion thereof and not totally released or removed as 

a lien against the Project and every part thereof (by bonding, payment or otherwise) within thirty 

(30) days after the date of filing thereof; or (i) any suit shall be filed against Originator or the City 

which, if adversely determined, could reasonably be expected substantially to impair the ability of 

Originator or the City to perform each and every one of its obligations under the Documents; or 

(j) all or any substantial portion of the Project shall be taken through condemnation, or any portion 

of the Project shall be damaged by or taken through condemnation and the value thereof shall, in 

the discretion of Secured Party, be materially diminished, either temporarily or permanently; or 

(k) the occurrence of an Event of Default or an Event of Nonappropriation under the Installment 

Sale Agreement; or (l) the failure of this Instrument to grant to Secured Party a valid, binding and 

enforceable first lien on and/or security title in and to the Project, or the failure of any one or more 

of the Documents to be legal, valid, binding upon and enforceable against all parties thereto (other 

than Secured Party), or the claim by any party (other than Secured Party) to any one or more of 

the Documents that any one or more of the Documents is not legal, valid, binding upon and 

enforceable against all parties thereto (other than Secured Party). 
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3.02. Rights of Secured Party Upon Default.  If a Default shall have occurred, then all of 

the Obligations shall, at the option of Secured Party, immediately be deemed due and payable 

without notice or demand, time being of the essence, and Secured Party, at its option, may do any 

one or more of the following (and, if more than one, either concurrently or independently, and in 

such order as Secured Party may determine in its discretion), in addition to its other remedies under 

the Documents, all without regard to the adequacy or value of the security for the Obligations: 

 

(a) Enter upon and take possession of the Project without the appointment of a 

receiver, or an application therefor; at its option, operate the Project; at its option, exclude 

Originator, the City and their agents, employees and assigns wholly therefrom; at its option, 

employ a managing agent of the Project; and at its option, exercise any one or more of the 

rights and powers of Originator to the same extent as Originator could, either in its own 

name, or in the name of Originator; and receive the rents, incomes, issues and profits of 

the Project. Secured Party shall have no obligation to discharge any duties of a landlord to 

any Tenant or to incur any liability as a result of any exercise by Secured Party of any 

rights hereunder; and Secured Party shall not be liable for any failure to collect rents, issues, 

profits or revenues, nor liable to account for any rents, issues, profits or revenues unless 

actually received by Secured Party. 

 

(b) Apply, as a matter of strict right, without notice and without regard to the 

solvency of any party bound for its payment, for the appointment of a receiver to take 

possession of and to operate the Project and to collect and apply the incomes, rents, issues, 

profits and revenues thereof. 

 

(c) Pay, perform or observe any term, covenant or condition of this Instrument 

and any of the other Documents and all payments made or costs or expenses incurred by 

Secured Party in connection therewith shall be secured hereby.  The necessity for any such 

actions and the amounts to be paid shall be determined by Secured Party in its discretion.  

Secured Party is hereby empowered to enter and to authorize others to enter upon the 

Project or any part thereof for the purpose of performing or observing any such defaulted 

term, covenant or condition without thereby becoming liable to Originator, the City or any 

person in possession holding under Originator or the City.  Originator hereby 

acknowledges and agrees that the remedies set forth in this Paragraph 3.02(c) shall be 

exercisable by Secured Party, and any and all payments made or costs or expenses incurred 

by Secured Party in connection therewith shall be secured hereby. 

 

(d) Sell the Project or any part of the Project at one or more public sale or sales 

at the usual place for conducting sales of the City in which the Land or any part of the Land 

is situated, to the highest bidder for cash, in order to pay the Obligations, and all expenses 

of sale and of all proceedings in connection therewith, including reasonable attorney’s fees, 

after advertising the time, place and terms of sale once a week for four (4) weeks 

immediately preceding such sale (but without regard to the number of days) in a newspaper 

in which sheriff’s sales are advertised in said City, all other notice being hereby waived by 

Originator. At any such public sale, Secured Party may execute and deliver to the purchaser 

a conveyance of the Project or any part of the Project in fee simple, with full warranties of 

title, and to this end Originator hereby constitutes and appoints Secured Party the agent and 
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attorney-in-fact of Originator to make such sale and conveyance, and thereby to divest 

Originator and the City of all right, title and equity that Originator or the City may have in 

and to the Project and to vest the same in the purchaser or purchasers at such sale or sales, 

and all the acts and doings of said agent and attorney-in-fact are hereby ratified and 

confirmed, and any recitals in said conveyance or conveyances as to facts essential to a 

valid sale shall be binding upon Originator. The aforesaid power of sale and agency hereby 

granted are coupled with an interest and are irrevocable by death or otherwise, and shall 

not be exhausted by one exercise thereof but may be exercised until full payment of all of 

the Obligations. In the event of any sale under this Instrument by virtue of the exercise of 

the powers herein granted, or pursuant to any order in any judicial proceeding or otherwise, 

the Project may be sold as an entirety or in separate parcels and in such manner or order as 

Secured Party in its discretion may elect, and if Secured Party so elects, Secured Party may 

sell the personal property covered by this Instrument at one or more separate sales in any 

manner permitted by the Code, and one or more exercises of the powers herein granted 

shall not extinguish nor exhaust such powers, until the entire Project is sold or the 

Obligations are paid in full.  Secured Party may, at its option, sell the Project subject to the 

rights of any tenants of the Project, and the failure to make any such tenants parties to any 

foreclosure proceedings and to foreclose their rights will not be asserted by Originator to 

be a defense to any proceedings instituted by Secured Party to collect the Obligations. If 

the Obligations are now or hereafter further secured by any chattel mortgages, pledges, 

contracts of guaranty, assignments of lease or other security instruments, Secured Party 

may at its option exhaust the remedies granted under any of said security either 

concurrently or independently, and in such order as Secured Party may determine in its 

discretion. Upon any foreclosure sale, Secured Party may bid for and purchase the Project 

and shall be entitled to apply all or any part of the Obligations as a credit to the purchase 

price.  In the event of any such foreclosure sale by Secured Party, Originator shall be 

deemed a tenant holding over and shall forthwith deliver possession to the purchaser or 

purchasers at such sale or be summarily dispossessed according to provisions of law 

applicable to tenants holding over.  In case Secured Party shall have proceeded to enforce 

any right, power or remedy under this Instrument by foreclosure, entry or otherwise or in 

the event Secured Party commences advertising of the intended exercise of the sale under 

power provided hereunder, and such proceeding or advertisement shall have been 

withdrawn, discontinued or abandoned for any reason, then in every such case (i) 

Originator and Secured Party shall be restored to their former positions and rights, (ii) all 

rights, powers and remedies of Secured Party shall continue as if no such proceeding had 

been taken, (iii) each and every Default declared or occurring prior or subsequent to such 

withdrawal, discontinuance or abandonment shall be deemed to be a continuing Default, 

and (iv) neither this Instrument, nor the Obligations, nor any other Document shall be or 

shall be deemed to have been reinstated or otherwise affected by such withdrawal, 

discontinuance or abandonment; and Originator hereby expressly waives the benefit of any 

statute or rule of law now provided, or which may hereafter be provided, which would 

produce a result contrary to or in conflict with this sentence. 

 

(e) Secured Party may apply any moneys and proceeds received by Secured 

Party as a result of the exercise by Secured Party of any right conferred under this Section 

3.02 in such order as Secured Party in its discretion may elect against (i) all costs and 
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expenses, including reasonable attorneys’ fees, incurred in connection with the operation 

of the Project, the performance of the lessor’s obligations under the Leases and the 

collection of the rents thereunder; (ii) all costs and expenses, including reasonable 

attorneys’ fees, incurred in the collection of any or all of the Obligations, including those 

incurred in seeking to realize on or to protect or preserve Secured Party’s interest in any 

other collateral securing any or all of the Obligations; (iii) any or all unpaid principal on 

the Obligations; (iv) any other amounts owing under the Documents; and (v) accrued 

interest and charges on any or all of the foregoing. Any residual after such application shall 

be paid to the City. 

 

 

GENERAL CONDITIONS 

 

4.01. No Waiver: Remedies Cumulative. No delay or omission by Secured Party to 

exercise any right, power or remedy accruing upon any Default shall exhaust or impair any such 

right, power or remedy or shall be construed to be a waiver of any such Default, or acquiescence 

therein, and every right, power and remedy given by this Instrument to Secured Party may be 

exercised from time to time and as often as may be deemed expedient by Secured Party.  No 

consent or waiver, expressed or implied, by Secured Party to or of any Default shall be deemed or 

construed to be a consent or waiver to or of any other Default.  No delay, indulgence, departure, 

act or omission by Secured Party shall release, discharge, modify, change or otherwise affect the 

obligations of Originator or the City or any subsequent purchaser of the Project or any part thereof, 

or preclude Secured Party from exercising any right, privilege or power granted herein or alter the 

security title, security interest or lien hereof. No right, power or remedy conferred upon or reserved 

to Secured Party hereunder is intended to be exclusive of any other right, power or remedy, but 

each and every such right, power and remedy shall be cumulative and concurrent and shall be in 

addition to any other right, power and remedy given hereunder or under the other Documents or 

now or hereafter existing at law, in equity or by statute. 

 

4.02. No Obligation to Third Parties. The Documents are made solely for the benefit of 

Secured Party. No tenant nor any party involved with the construction of any improvements on 

any part of the Project nor any other party whatsoever shall have standing to bring any action 

against Secured Party as the result of the Documents, or to assume that Secured Party will exercise 

any remedies provided herein, and no party other than Secured Party shall be deemed to be a 

beneficiary of any provision of the Documents, any and all of which may be freely waived in whole 

or in part by Secured Party in its discretion at any time.  Nothing contained in the Documents shall 

be deemed to impose upon Secured Party any liability for the performance of any obligation of 

Originator under any of the Documents, Leases or Contracts. Nothing contained in this Section 

4.02 is intended to deprive Originator or the City of the benefit of any covenant by Secured Party 

in favor of Originator or the City contained in the Documents. 
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4.03. Miscellaneous. This Instrument shall inure to the benefit of and be binding upon 

Originator and Secured Party and their respective heirs, executors, legal representatives, 

successors, successors-in-title and assigns, subject to all restrictions on transfers herein. The 

Documents (and any interest therein) are assignable by Secured Party, and any assignment of the 

Documents by Secured Party shall operate to vest in the assignee all rights and powers conferred 

upon and granted to Secured Party by the Documents; and, in the event of any such assignment of 

the entire interest of Secured Party in the Documents, Secured Party shall be relieved of all 

obligations and liabilities under the Documents; the Documents may not be assigned by Originator 

without the prior consent of Secured Party, which may be given or withheld at the discretion of 

Secured Party.  Reasonable notice of such assignment shall be given to the City.  The Documents 

may be changed, waived, discharged or terminated only by an instrument in writing signed by the 

party against whom enforcement of such change, waiver, discharge or termination is sought.  The 

Documents contain the entire agreement between Originator and Secured Party and between the 

Originator and the City relating to the transactions contemplated hereby and supersede entirely 

any and all prior written or oral agreements with respect thereto; and Originator and Secured Party 

hereto acknowledge and agree that there are no contemporaneous oral agreements with respect to 

the subject matter hereof. Nothing contained in the Documents shall be construed to create an 

agency, partnership or joint venture between Originator, the City and Secured Party.  All personal 

pronouns used in the Documents whether used in the masculine, feminine or neuter gender, shall 

include all other genders; the singular shall include the plural, and vice versa. Titles of articles and 

sections in the Documents are for convenience only and in no way define, limit, amplify or describe 

the scope or intent of any provisions thereof.  If more than one person or entity constitutes 

Originator, all of the provisions of the Documents referring to Originator shall be construed to 

refer to each such person or entity individually as well as collectively.  When anything is described 

in the Documents in general terms and one or more examples or components of what has been 

described generally is associated with that description (whether or not following the word 

“including”), the examples or components shall be deemed illustrative only and shall not be 

construed as limiting the generality of the description in any way.  Wherever in the Documents the 

approval or consent of Secured Party is required or permitted, or wherever a requirement of 

Secured Party or the standard of acceptability or satisfaction of Secured Party must be determined, 

such approval, consent or determination of Secured Party shall not be unreasonably exercised; 

provided, however, that wherever it is indicated that such approval, consent or determination is to 

be given or made at the option or in the discretion or judgment of Secured Party, then Secured 

Party may grant or withhold such approval or consent or make such determination without 

restriction in its sole and absolute discretion.  If any provisions of the Documents or the application 

thereof to any person or circumstance shall be invalid or unenforceable to any extent, the remainder 

of each of the Documents and the application of such provisions to other persons or circumstances 

shall not be affected thereby and shall be enforced to the greatest extent permitted by law. Time is 

of the essence with respect to each and every covenant, agreement and obligation of Originator 

under the Documents. All exhibits referred to in the Documents are by such reference incorporated 

into the Documents as if fully set forth therein. 
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4.04. Communications.  Unless and except as otherwise specifically provided herein, any 

and all notices, elections, approvals, consents, demands, requests and responses thereto 

(“Communications”) permitted or required to be given under the Documents shall be in writing, 

signed by or on behalf of the party giving the same, and shall be deemed to have been properly 

given and shall be effective upon the earlier of receipt thereof or deposit in the United States mail, 

postage prepaid, certified with return receipt requested to the other party at the address of such 

other party set forth hereinbelow or at such other address within the continental United States as 

such other party may designate by notice specifically designated as a notice of change of address 

and given in accordance herewith; provided, however, that the time period in which a response to 

any such Communication must be given shall commence on the date of receipt thereof; and 

provided further that no notice of change of address shall be effective with respect to 

Communications sent prior to the time of receipt thereof. Receipt of Communications under the 

Documents shall occur upon actual delivery (whether by mail, telecopy transmission, messenger, 

courier service, or otherwise) to any person who is Originator or an officer or general partner of 

Originator at any location where such person may be found, or to an officer, partner, agent or 

employee of Originator or Secured Party, at the address of such party set forth hereinbelow, subject 

to change as provided hereinabove. An attempted delivery in accordance with the foregoing, 

acceptance of which is refused or rejected, shall be deemed to be and shall constitute delivery; and 

an attempted delivery in accordance with the foregoing by mail, messenger, or courier service 

(whichever is chosen by the sender) which is not completed because of changed address of which 

no notice has been received by the sender in accordance with this provision shall also be deemed 

to be and constitute receipt. Any such Communication, if given to Secured Party, shall be 

addressed as follows, subject to change as provided hereinabove: 

 

Westside Bank 

56 Hiram Drive 

Hiram, Georgia 30141 

Attention:  Ford Thigpen 

 

and, if given to Originator, must be addressed as follows, subject to change as provided 

hereinabove: 

 

Georgia Municipal Association, Inc. 

201 Pryor Street 

Atlanta, Georgia 30303 

(678) 686-6364 (Fax) 

Attention: Darin Jenkins, Director, Corporate Engagement 

 

With a copy to: 

 

Counsel to Georgia Municipal Association, Inc. 

201 Pryor Street 

Atlanta, Georgia 30303 

(678) 686-6364 (Fax) 

Attention:  Rusi Patel, Esq. 
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With a copy to: 

 

City of Dallas 

Dallas City Hall  

129 East Memorial Drive 

Dallas, Georgia  30132 

Attention: Mayor 

 

 

4.05. Additional Obligations.  There shall be included in the Obligations secured hereby 

all liabilities, obligations, claims, damages, penalties, causes of action, costs and expenses 

(including attorneys’ fees and expenses) imposed upon or incurred by Secured Party by reason of 

(a) any claim for brokerage fees or other such commissions relating to the Project or the 

Obligations, or (b) the condition of the Project, or (c) failure to pay recording, mortgage, 

intangibles or similar taxes, fees or charges relating to the Installment Sale Agreement or any one 

or more of the Documents, or (d) the Documents or any claim or demand whatsoever which may 

be asserted against Secured Party by reason of any alleged action, obligation or undertaking of 

Secured Party relating in any way to the Obligations or to any matter contemplated by the 

Documents.  In the event Secured Party incurs any liability, loss or damage arising out of or in any 

way relating to the transaction contemplated by the Documents (including any of the matters 

referred to in this section), the amounts of such liability, loss or damage shall be added to the 

Obligations, shall bear interest at the interest rate specified in the Installment Sale Agreement from 

the date incurred until paid and shall be deemed payable and due on its incurrence. 

 

4.06. Greater Estate. In the event that Originator is the owner of a leasehold estate with 

respect to any portion of the Project and Originator obtains a fee estate in such portion of the 

Project, then, such fee estate shall automatically, and without further action of any kind on the part 

of Originator, be and become subject to the security title and lien hereof. 

 

4.07. Applicable Law. This Instrument shall be interpreted, construed and enforced 

according to the laws of the State of Georgia. 

 



[Deed to Secure Debt and Security Agreement] 

 

IN WITNESS WHEREOF, Originator has executed this Instrument under seal, as of the 

day and year first above written. 

 

Signed, sealed and delivered 

in the presence of: 

 

 

_______________________________ 

Unofficial Witness 

 

 

_______________________________ 

Notary Public 

 

GEORGIA MUNICIPAL ASSOCIATION, INC. 

 

 

By: __________________________________ 

Executive Director 

 

 

[SEAL] 

 

 

My Commission Expires: 

 

_______________________________ 

 

 

[NOTARIAL SEAL] 

 

Attest: 

 

__________________________________________ 

Name: Darin Jenkins 

Title: Director, Corporate Engagement 

  

 

 

 

 

 



[Deed to Secure Debt and Security Agreement] 

Secured Party has executed this Instrument for the purpose of becoming a signatory to the 

security agreement set forth herein. 

 

 

Signed, sealed and delivered 

in the presence of: 

 

 

_______________________________ 

Unofficial Witness 

 

 

_______________________________ 

Notary Public 

 

WESTSIDE BANK 

 

 

By: __________________________________ 

Name:   

Title:     

 

 

 

 

My Commission Expires: 

 

_______________________________ 

 

 

[NOTARIAL SEAL] 

 

 



 

EXHIBIT “A” 

 

DESCRIPTION OF THE LAND: 

 

All that tract or parcel of land lying in Land Lot 275, 2nd District, 3rd Section, 

Paulding County, Georgia, being situated within the city limits of Dallas, Georgia 

and being more particularly described as follows: 

 

 Commencing at a point, said point being the intersection of the rights-of-

way of the southerly margin of West Memorial Drive and the westerly margin of 

Main Street if the straight tangents of said margins were extended to an intersection 

point; Thence from afore described intersection point, South 16 degrees 21 minutes 

30 seconds East, a distance of 97.47 feet to a point on the westerly margin of Main 

Street and the TRUE POINT OF BEGINNING; Thence continuing South 16 

degrees 21 minutes 30 seconds East, a distance of 78.62 feet to a point; Thence 

leaving said westerly margin of Main Street and running South 75 degrees 33 

minutes 47 seconds West, a distance of 118.73 feet to a point; Thence North 13 

degrees 54 minutes 29 seconds West, a distance of 173.39 feet to a point on the 

southerly margin of West Memorial Drive; Thence running along the southerly 

margin of West Memorial Drive and the westerly margin of Main Street the 

following courses and distances: North 74 degrees 13 minutes 22 seconds East, a 

distance of 32.45 feet to a point; Thence running along a curve to the right an arc 

distance of 31.06 feet (said arc being subtended by a chord with a bearing of North 

79 degrees 10 minutes 32 seconds East, a chord distance of 31.01 feet and having 

a radius distance of 152.11 feet) to a point; Thence running along a curve to the 

right an arc distance of 22.68 feet (said arc being subtended by a chord with a 

bearing of South 83 degrees 51 minutes 47 seconds East, a chord distance of 22.53 

feet and having a radius distance of 57.22 feet) to a point; Thence running along a 

curve to the right an arc distance of 18.91 feet (said arc being subtended by a chord 

with a bearing of South 63 degrees 17 minutes 30 seconds East, a chord distance of 

18.82 feet and having a radius distance of 56.20 feet) to a point; Thence running 

along a curve to the right an arc distance of 17.52 feet (said arc being subtended by 

a chord with a bearing of South 42 degrees 17 minutes 41 seconds East, a chord 

distance of 17.48 feet and having a radius distance of 67.98 feet) to a point; Thence 

running along a curve to the right an arc distance of 27.60 feet (said arc being 

subtended by a chord with a bearing of South 26 degrees 49 minutes 19 seconds 

East, a chord distance of 27.56 feet and having a radius distance of 149.99 feet) to 

a point; Thence running along a curve to the right an arc distance of 31.02 feet (said 

arc being subtended by a chord with a bearing of South 17 degrees 39 minutes 48 

seconds East, a chord distance of 31.00 feet and having a radius distance of 247.98 

feet) to a point and the TRUE POINT OF BEGINNING. 

 

 Said tract or parcel of land containing 0.440 acres and being more fully 

shown on that certain survey for The City of Dallas, Georgia as prepared by Carlton 

Rakestraw & Associates and dated June 20, 2023. 

 



 

EXHIBIT “B” 

 

DESCRIPTION OF FACILITIES: 

 

 

All buildings, structures and improvements of every nature whatsoever now or hereafter situated 

on, under or above the Land. 



 

EXHIBIT “C” 

 

DESCRIPTION OF EQUIPMENT: 

 

 

 All furnishings, furniture, fixtures, machinery, apparatus, equipment, fittings, appliances, 

building supplies and materials, warranties, documents, accounts, general intangibles, goods, 

inventory, and goodwill related thereto (including any names or symbols by which the premises is 

known) and all other articles of personal property of every kind and nature whatsoever financed 

and refinanced with the proceeds of the Installment Sale Agreement relating to the Facilities. 



 

EXHIBIT “D” 

PERMITTED ENCUMBRANCES: 

 

 Those encumbrances listed on the title insurance policy issued in connection herewith and 

those consented to in writing by the Secured Party. 

 

 

 

 

 

 

 


