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In the opinion of Bond Counsel, under existing laws, regulations and judicial decisions, and assuming continued compliance by the DeKalb County
Public Safety and Judicial Facilities Authority and DeKalb County, Georgia with certain covenants, interest on the Bonds is exempt from present State
of Georgia income taxation, is excluded from gross income for federal income tax purposes, and is not an item of tax preference for purposes of the federal
individual and corporate alternative minimum tax; provided, however, with respect to corporations (as defined for federal income tax purposes), such
interest is taken into account in determining adjusted current earnings for the purpose of computing the alternative minimum tax imposed on such
corporations. See “LEGAL MATTERS - Opinion of Bond Counsel.”
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DEKALB COUNTY PUBLIC SAFETY AND JUDICIAL FACILITIES AUTHORITY
Revenue Bonds (Public Safety and Judicial Facility Project), Series 2004

Dated: Date of Delivery Due: December 1, as shown below

The DeKalb County Public Safety and Judicial Facilities Authority Revenue Bonds (Public Safety and Judicial Facility Project), Series 2004 (the
“Bonds”) are being issued by the DeKalb County Public Safety and Judicial Facilities Authority (the “Authority”), a public body corporate and politic of the
State of Georgia. The Bonds will be issued in book-entry form registered in the name of Cede & Co., the nominee of The Depository Trust Company, New
York, New York (“DTC”). DTC will act as securities depository for the Bonds. Individual purchases may be made only in book-entry form through DTC
participants in DTC in the principal amounts of $5,000 or any integral multiple thereof. No physical delivery of the Bonds will be made to beneficial owners
of the Bonds. So long as Cede & Co. is the registered owner of the Bonds, payment of the principal of the Bonds, interest thereon and any redemption
premium applicable thereto will be made to Cede & Co. as nominee for DTC, which in turn will remit such principal and interest to the DTC participants
for subsequent disbursement to the beneficial owners of the Bonds. See “THE BONDS - Book-Entry Only System.” The proceeds from the sale of the
Bonds will be used for the purpose of (i) financing all or a portion of the costs of the acquisition, construction, developing and equipping of public safety and
judicial facilities (the “Project”); and (ii) paying the costs of issuance of the Bonds. See “PLAN OF FINAN CING.”

The Bonds are limited obligations of the Authority. The Bonds are payable solely from payments to be made by DeKalb County, Georgia (the
“County”) pursuant to a Lease Agreement, dated the date of issuance of the Bonds (the “Agreement”), between the Authority and the County. The County’s
obligation to make payments to the Authority sufficient in time and amount to enable the Authority to pay the principal of and interest on the Bonds is
absolute and unconditional, is secured by a pledge of the County’s full faith and credit and taxing powers and will not expire so long as any of the Bonds
remain outstanding and unpaid. The County has agreed to make payments directly to the Sinking Fund Custodian. See “THE BONDS -- Security and
Sources of Payment for the Bonds” and “GENERAL INFORMATION REGARDING THE COUNTY - Property Taxes.”

Interest on the Bonds is payable semiannually on June 1 and December 1 (each such date, an “Interest Payment Date”), commencing June 1, 2005,
by check or draft mailed by first class mail on the date due by SunTrust Bank, as Paying Agent, to the owners thereof as shown on the registration books
maintained by SunTrust Bank, as Bond Registrar. The Bonds bear interest from the Interest Payment Date next preceding their date of authentication,
except as provided herein. The principal and premium (if any) on the Bonds are payable upon surrender thereof at the principal corporate trust office of
the Paying Agent. See “THE BONDS -- Description.”

The Bonds are subject to optional redemption prior to maturity as described herein. See “THE BONDS -- Redemption.”
MATURITIES, PRINCIPAL AMOUNTS, INTEREST RATES AND YIELDS
$26,105,000 Serial Bonds

Principal Interest Price or
Maturity Amount Rate Yield
12/1/2005 $ 900,000 3.000% 2.050%
12/1/2006 975,000 3.000 2.170
12/1/2007 1,000,000 3.000 2.300
12/1/2008 1,030,000 3.000 2.470
12/1/2009 1,065,000 3.000 2.730
12/1/2010 1,095,000 3.000 2.980
12/1/2011 1,125,000 3.100 3.170
12/1/2012 1,160,000 3.250 3.340
12/1/2013 1,200,000 3.375 3.480
12/1/2014 1,240,000 3.500 3.590
12/1/2015 1,285,000 3.625 3.720
12/1/2016 1,330,000 3.750 3.830
12/1/2017 1,380,000 3.800 3.930
12/1/2018 1,430,000 3.900 4.020
12/1/2019 1,490,000 4.000 4.090
12/1/2020 1,550,000 4.000 4.160
12/1/2021 1,610,000 4.125 4.240
12/1/2022 1,675,000 4.200 4.310
12/1/2023 1,745,000 4.250 4.350
12/1/2024 1,820,000 4.300 4.420

$10,500,000 5.000% Term Bond due December 1, 2029 - Yield 4.590%*
$13,395,000 5.000% Term Bond due December 1, 2034 - Yield 4.630%*

*These bonds are priced to the December 1, 2014 optional redemption date at a redemption price of 100 percent.

THIS COVER PAGE CONTAINS CERTAIN INFORMATION FOR QUICK REFERENCE ONLY. IT IS NOT A SUMMARY OF THIS
ISSUE. INVESTORS MUST READ THE ENTIRE OFFICIAL STATEMENT TO OBTAIN INFORMATION ESSENTIAL TO MAKING AN
INFORMED INVESTMENT DECISION.

The Bonds are offered when, as, and if issued by the Authority and accepted by the Underwriters, subject to prior sale, to the withdrawal or modification
of the offer without notice, and subject to the approving opinion of Powell Goldstein LLE, Atlanta, Georgia, Bond Counsel. Certain legal matters will be
passed on for the Authority by its counsel, Golden & Associates, PC., Atlanta, Georgia, for the County by the County Attorney, Viviane Ernstes, Esq., and
by King & Spalding LLP, Atlanta, Georgia, as Underwriters’ Counsel. The Bonds are expected to be delivered through The Depository Trust Company, New
York, New York on or about December 29, 2004.

Merrill Lynch & Co.
Loop Capital Markets, LLC Jackson Securities
December 14, 2004
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No dealer, broker, salesman or other person has been authorized to give any information or to make any
representations, other than those contained in this Official Statement in connection with the offering contained herein, and if
given or made, such other information or representations must not be relied upon. This Official Statement does not constitute
an offer to sell or the solicitation of an offer to buy, nor shall there be any sale of the Bonds by any person in any jurisdiction in
which it is unlawful for such person to make such offer, solicitation or sale.

The information contained in this Official Statement has been obtained from representatives of the Authority, the
County, public documents, records and other sources considered to be reliable. The Underwriters have provided the following
sentence for inclusion in this Official Statement. The Underwriters have reviewed the information in this Official Statement in
accordance with, and as a part of, its responsibilities under the Federal securities laws as applied to the facts and circumstances
of this transaction, but the Underwriters do not guarantee the accuracy or completeness of such information.

NO REGISTRATION STATEMENT RELATING TO THE BONDS HAS BEEN FILED WITH THE SECURITIES
AND EXCHANGE COMMISSION (“SEC”) OR ANY STATE SECURITIES AGENCY. THE BONDS HAVE NOT BEEN
APPROVED OR DISAPPROVED BY THE SEC OR ANY STATE SECURITIES AGENCY, NOR HAS THE SEC OR ANY
STATE SECURITIES AGENCY PASSED UPON THE ACCURACY OR ADEQUACY OF THIS OFFICIAL STATEMENT.
ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

In making an investment decision, investors must rely on their own examination of the Authority and the County and
the terms of the offering, including the merits and risks involved. The Bonds have not been recommended by any federal or
state securities commission or regulatory authority. Furthermore, the Authority has not confirmed the accuracy or determined
the adequacy of this Official Statement. Any representation to the contrary is a criminal offense.

IN CONNECTION WITH THIS OFFERING, THE UNDERWRITERS MAY OVER-ALLOT OR EFFECT
TRANSACTIONS WHICH STABILIZE OR MAINTAIN THE MARKET PRICE OF THE BONDS AT A LEVEL ABOVE
THAT WHICH MIGHT OTHERWISE PREVAIL IN THE OPEN MARKET. SUCH STABILIZING, IF COMMENCED,
MAY BE DISCONTINUED AT ANY TIME.
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INTRODUCTION

The purpose of this Official Statement, which includes the cover page and the Appendices hereto, is to
furnish certain information in connection with the sale by the DeKalb County Public Safety and Judicial Facilities
Authority (the “Authority”) of $50,000,000 in aggregate principal amount of its Revenue Bonds (Public Safety and
Judicial Facility Project), Series 2004 (the “Bonds™).

This introduction is not a summary of this Official Statement and is intended only for quick reference. It
is onlv a brief description of and guide to, and is qualified in its entirety by reference to, more complete and
detailed information contained in the entire Official Statement, including the cover page and the Appendices
hereto, and the documents summarized or described herein. A full review should be made of the entire Official
Statement and of the documents summarized or described herein, if necessary. The offering of the Bonds to
potential investors is made only by means of the entire Official Statement, including the Appendices hereto. No
person is authorized to detach this Introduction from the Official Statement or to otherwise use it without the
entire Official Statement including the Appendices hereto.

The Authority and the County

The Authority is a public body corporate and politic of the State of Georgia. See “THE AUTHORITY.”
DeKalb County, Georgia (the “County”) is a political subdivision of the State of Georgia. See “GENERAL
INFORMATION REGARDING THE COUNTY.”

Security and Sources of Payment for the Bonds

The Bonds are limited obligations of the Authority. The Bonds are payable solely from payments to be
made by the County pursuant to a Lease Agreement, dated the date of issuance of the Bonds (the “Agreement”),
between the Authority and the County, attached hereto as Appendix D. The County’s obligation to make
payments to the Authority sufficient in time and amount to enable the Authority to pay the principal of and interest
on the Bonds is absolute and unconditional, is secured by a pledge of the County’s full faith and credit and taxing
powers and will not expire so long as any of the Bonds remain outstanding and unpaid. See “THE BONDS --
Security and Sources of Payment for the Bonds,” and “GENERAL INFORMATION REGARDING THE
COUNTY - Property Taxes.”

Purpose of the Bonds

The proceeds from the sale of the Bonds will be used for the purpose of paying the cost of (i) financing
all or a portion of the acquisition, construction, development and equipping of public safety and judicial facilities

(the “Project”); and (ii) paying the costs of issuance of the Bonds. See “PLAN OF FINANCING - Project
Description.”

Description of the Bonds

Redemption. The Bonds are subject to optional redemption prior to their maturity as described herein.
See “THE BONDS -- Redemption.”

Denominations. The Bonds are issuable in denominations of $5,000 and integral multiples thereof.

Registration, Transfers and Exchanges. The Bonds will be issued in fully registered form. When in
book-entry form, the purchasers of the Bonds (the “Beneficial Owners”) will not receive certificates representing
their ownership interest in the Bonds. Instead, such Bonds will be held by a securities depository, initially The
Depository Trust Company (“DTC”) and registered in the name of DTC or its nominee, Cede & Co. Any transfer
or exchange of the ownership interest in Bonds held in book-entry form will be made through computerized book-
entry changes on the books of DTC through DTC’s Direct and Indirect Participants in the manner described herein
under “THE BONDS — Book-Entry Only System.” When not in book-entry form, ownership of any Bond may be
transferred upon surrender of such Bond to the Bond Registrar, together with an assignment duly executed by the
registered owner or his attorney or legal representative, subject to the conditions hereinafter described. When not



in book-entry form, the Bonds are exchangeable for a like aggregate principal amount of Bonds of the same
maturity in denominations of $5,000 or integral multiples thereof, subject to the conditions hereinafter described.
See “THE BONDS -- Registration Provisions; Transfer and Exchange.”

Payments. Interest on the Bonds is payable on June 1 and December 1 of each year (each such date, an
“Interest Payment Date”), commencing June 1, 2005. Payment of the principal of and interest on the Bonds will
be made by the Paying Agent directly to Cede & Co., as nominee of DTC, and will subsequently be disbursed to
Participants hereinafter defined) and thereafter to Beneficial Owners of the Bonds. When not in book-entry form,
interest on the Bonds is payable by check or draft mailed by first class mail on the Interest Payment Date to the
owners thereof as shown on the books and records of the Bond Registrar on the 15th day of the calendar month
next preceding the Interest Payment Date. When not in book-entry form, principal on the Bonds is payable upon
surrender thereof at the corporate trust office of the Paying Agent. See “THE BONDS -- Description.”

For a more complete description of the Bonds, see “THE BONDS.”
Tax Exemption

In the opinion of Bond Counsel, under existing laws, regulations and judicial decisions, and assuming
continued compliance by the Authority and the County with certain covenants, interest on the Bonds is exempt
from present State of Georgia income taxation, is excluded from gross income for federal income tax purposes,
and is not an item of tax preference for purposes of the federal individual and corporate alternative minimum tax;
provided, however, with respect to corporations (as defined for federal income tax purposes), such interest is taken
into account in determining adjusted current earnings for the purpose of computing the alternative minimum tax
imposed on such corporations. See Appendix C hereto for the form of the opinion Bond Counsel proposes to
deliver in connection with the issuance of the Bonds. For more complete discussion of such opinion and certain
other tax consequences of owning the Bonds, including certain exceptions to the exclusion of the interest on the
Bonds from gross income, see “LEGAL MATTERS -- Opinion of Bond Counsel.”

Bond Registrar, Paying Agent and Custodians

SunTrust Bank, Atlanta, Georgia, will act as Bond Registrar and as Paying Agent for the Bonds, and as
custodian for the Sinking Fund and the Project Fund.

Professionals Involved in the Offering

Certain legal matters pertaining to the Authority and its authorization and issuance of the Bonds are
subject to the approving opinion of Powell Goldstein LLP, Atlanta, Georgia, Bond Counsel. Copies of such
opinion will be available at the time of delivery of the Bonds, and a copy of the proposed form of such opinion is
attached hereto as Appendix C. Certain legal matters will be passed on for the Authority by its counsel, Golden &
Associates, P.C., Atlanta, Georgia, and for the County by the County Attorney, Viviane Ernstes, Esq. Certain
matters will be passed on by King & Spalding LLP, Atlanta, Georgia, as Underwriters’ Counsel. The financial
statements of the County attached hereto as Appendix A have been audited by KPMG LLP, independent
accountants, to the extent and for the period indicated in their report thereon which appears in Appendix A hereto.

Authority for Issuance

The Bonds are being issued in accordance with and pursuant to the Constitution of the State of Georgia
and laws of the State of Georgia, including the War on Terrorism Local Assistance Act (O.C.G.A. Section 36-75-1
et seq.), as amended (the “Act”), the Revenue Bond Law (O.C.G.A. Section 36-82-60 et seq.), as amended (the
“Revenue Bond Law”), the Resource Recovery Development Authorities Law (O.C.G.A Section 36-63-1 et seq.),
as amended (the “Resource Recovery Development Authorities Law”), and pursuant to a resolution of the
Authority authorizing the issuance of the Bonds adopted on November 22, 2004 (the “Bond Resolution”). See
“THE BONDS -- Authority for Issuance.”



Offering and Delivery of the Bonds

The Bonds are offered when, as, and if issued by the Authority and accepted by the Underwriters, subject
to prior sale, to the withdrawal or modification of the offer without notice, and subject to the approving opinion of
Powell Goldstein LLP, Bond Counsel. The Bonds in definitive form are expected to be delivered through The
Depository Trust Company, New York, New York, on or about December 29, 2004.

Continuing Disclosure

The County has covenanted for the benefit of the owners of the Bonds in Article 14 of the Agreement
attached hereto as Exhibit D (the “Disclosure Provisions™) to provide (a)certain financial information and
operating data relating to the County (the “Operating and Financial Data™) annually to each nationally recognized
municipal securities repository ("NRMSIR") and the state information depository (the *“SID”), if any and
(b) notices of the occurrence of certain events, if deemed by the County to be material (the “Material Events
Notices™), to each NRMSIR or the Municipal Securities Rulemaking Board and to the SID, if any. The covenants
have been made in order to assist the Underwriters in complying with Securities and Exchange Commission Rule
15¢2-12 (the “Rule™). As of the date of this Official Statement, there is no SID in the State of Georgia. The
County has never failed to comply in all material respects with any previous undertakings with regard to the Rule
to provide financial information and operating data and notices of material events.

Other Information

This Official Statement speaks only as of its date, and the information contained herein is subject to
change.

This Official Statement and the Appendices hereto contain brief descriptions of, among other matters, the
Authority, the County, the Bonds, and the security and sources of payment for the Bonds. Such descriptions and
information do not purport to be comprehensive or definitive. The summaries of various constitutional provisions,
statutes, the Bond Resolution and other documents are intended as summaries only and are qualified in their
entirety by reference to such documents, and references herein to the Bonds are qualified in their entirety to the
form thereof included in the Bond Resolution. Copies of the Bond Resolution and other documents and
information are available, upon request and upon payment to the Authority of a charge for copying, mailing and
handling, from DeKalb County Public Safety and Judicial Facilities Authority, 1300 Commerce Drive, Decatur,
Georgia, 30030 Attention: Michaet J. Bell, telephone: (404) 371-2741. During the period of the offering of the
Bonds, copies of such documents are available upon request and upon payment of a charge for copying, mailing,
and handling from Merrill Lynch, Pierce, Fenner & Smith Incorporated, 4 World Financial Center, FL9, New
York, New York 10080.

[Remainder ot page intentionally left blank]



PLAN OF FINANCING

Estimated Sources and Applications of Funds
The sources and applications of funds in connection with the issuance of the Bonds are estimated below.

Estimated Sources of Funds:

Par Amount of Bonds $50.000,000.00
Plus Net Original Issue Premium 578,557.70
Total Sources of Funds $50,578.,557.70
Estimated Application of Funds:
Project Costs $50,095,557.70
Cost of Issuance'"’ 483.,000.00
Total Application of Funds $50,578,557.70

1 . N . . - e . . - .
M Includes Underwriters™ discount. legal and accounting fees. initial Bond Registrar and Paying Agent fees. printing and

engraving costs. validation court costs, and other costs of issuance.
Project Description

The Authority and the County intend to use the amounts deposited in the Project Fund for the purpose of
funding the cost of various public safety and judicial facility projects in the County (collectively, the “Project”™).
The components of the Project include (a) the acquisition, construction, improvement, modification, equipping and
placement into operation of (i) a police and fire headquarters building, (ii) a public safety equipment maintenance
facility . (iii) a police and fire centralized warehouse and (iv) several fire stations and police precinct stations to
respond to future growth and the number of current responses and (b) the improvement and modification of the
DeKalb County Superior Courthouse.

THE BONDS
Description

The Bonds will be dated the date of issuance and delivery. Interest on the Bonds is payable on June 1 and
December 1 of each year (each such date, an “Interest Payment Date™), commencing June 1. 2005. The Bonds
will bear interest from the Interest Payment Date next preceding their date of authentication to which interest has
been paid (unless their date of authentication is an Interest Payment Date, in which case from such Interest
Payment Date, or unless their date of authentication is after a record date and prior to the corresponding Interest
Payment Date, in which case from such corresponding Interest Payment Date or unless their date of authentication
is prior to June 1, 2005 in which case from their dated date) at the rates per annum set forth on the cover of this
Official Statement (computed on the basis of a 360-day year comprised of twelve 30-day months). Payment of the
principal of and interest on the Bonds will be made by the Paying Agent directly to Cede & Co., as nominee of
DTC, and will subsequently be disbursed to DTC's Direct Participants and thereafter to the Beneficial Owners of
the Bonds. See “THE BONDS — Book-Entry Only System.” Interest on the Bonds is payable by check or draft
mailed by first class mail on the Interest Payment Date to the owners thereof as shown on the books and records of
the Bond Registrar on the 15" day of the calendar month next preceding the Interest Payment Date. Interest on the
Bonds is payable to any registered owner of more than $1,000,000 in aggregate principal amount of Bonds by wire
transfer to such registered owner if written wire transfer instructions are given to the Paying Agent prior to the
15"day of the calendar month preceding the Interest Payment Date. When not in book-entry form, principal on the
Bonds is payable upon surrender thereof at the corporate trust office of the Paying Agent.



Security and Sources of Payment for the Bonds

General. The Bonds are limited obligations of the Authority. The Bonds are payable solely from
payments to be made by the County pursuant to the Agreement. The County’s obligation to make payments to the
Authority sufficient in time and amount to enable the Authority to pay the principal of and interest on the Bonds is
absolute and unconditional, is secured by a pledge of the County’s full faith and credit and taxing powers and will
not expire so long as any of the Bonds remain outstanding and unpaid. The County has agreed to make payments
directly to the Sinking Fund Custodian. A form of the Agreement is attached as Appendix D hereto.

The Bonds will not constitute a general obligation of the State of Georgia, the County or any political
subdivision of the State of Georgia within the meaning of any constitutional or statutory limitation upon
indebtedness. Except as provided in the Agreement, neither the State of Georgia, the County nor any political
subdivision of the State of Georgia shall be subject to any pecuniary liability thereon. No owner of the Bonds
shall ever have the right to compel the exercise of the taxing power of the State of Georgia, the County or any
political subdivision of the State of Georgia to pay the same or the interest thereon. The Authority has no taxing
power. The Bonds will not be secured by a lien on any real or personal property of the Authority or the County.

Enforceability of Remedies. The realization of value from the pledge of the taxing power of the County
upon any default will depend upon the exercise of various remedies specified by the Bond Resolution and the
Agreement. These and other remedies may require judicial actions, which are often subject to discretion and delay
and which may be difficult to pursue. The various legal opinions to be delivered concurrently with the delivery of
the Bonds will be qualified as to the enforceability of the various legal instruments by limitations imposed by state
and federal laws, rulings, and decisions affecting remedies and by bankruptcy. reorganization, or other laws
affecting the enforcement of creditors’ rights generally.

Redemption

Mandatory Sinking Fund Redemption. The Bonds maturing on December 1, 2029 and bearing interest
at 5.000% are subject to mandatory redemption, in part, by lot, on December 1, 2025 and on each December 1
thereafter, in the principal amounts set forth below, at a redemption price equal to the principal amount of the
bonds to be redeemed, plus accrued interest to the date of redemption:

Year Amount

2025 $1,900,000
2026 1,995,000
2027 2,095,000
2028 2,200,000
2029 2,310,000

The Bonds maturing on December 1, 2034 and bearing interest at 5.000% are subject to mandatory
redemption, in part, by lot, on December 1, 2030 and on each December 1 thereafter, in the principal amounts set
forth below, at a redemption price equal to the principal amount of the bonds to be redeemed. plus accrued interest
to the date of redemption:

Year Amount

2030 $2,425,000
2031 2,545,000
2032 2,675,000
2033 2,805,000
2034 2,945,000

The amounts accumulated for each sinking fund installment may be applied by the Trustee prior to the
45" day preceding the due date of such sinking fund installment to the purchase of Bonds in the open market at a
price not exceeding the principal amount thereof plus accrued interest to the date of purchase, and such Bonds may
be cancelled in lieu of such sinking fund installment. To the extent that the principal amount of the Bonds so
purchased and cancelled exceeds the sinking fund installment due on the next succeeding December 1, future



sinking fund installments set forth above may be redeemed by the amount of such excess in the years and amounts
designated by the Authority. Bonds which are redeemed at the option of the Authority as described within this
section under “Redemption—Optional Redemption” may be applied at the option of the Authority to satisfy the
mandatory sinking fund requirements described above.

Optional Redemption. The Bonds maturing on or after December 1, 2015 are subject to optional
redemption, in whole or in part at any time on or after December 1, 2014. Any such redemption will be made at a
redemption price equal to the principal amount of the Bonds called for redemption plus accrued interest to the
redemption date. Notice of the call for any such redemption identifying the Bonds to be redeemed shall be given
by mailing a copy of the redemption notice by first class mail at least 30 days but no more than 60 days prior to the
redemption date to the registered owner of each Bond to be redeemed at the address shown on the registration
books, provided, however, that failure to give such notice by mailing, or any defect therein, shall not affect the
validity of any proceeding for the redemption of the Bonds.

In case a Bond is of a denomination larger than $5,000, a portion of such Bond ($5,000 or any integral
multiple thereof) may be redeemed, but Bonds are redeemable in part only in the principal amount of $5,000 or
any integral multiple thereof. Upon surrender of any Bond for redemption in part only, the Authority shall execute
and the Authenticating Agent shall authenticate and deliver to the holder thereof a new Bond or Bonds of the same
series and same maturity, of authorized denominations, in the aggregate principal amount equal to the unredeemed
portion of the Bond surrendered. In the event less than all the Bonds are to be redeemed, the Bonds to be
redeemed shall be redeemed in the inverse order of their maturity, and within a maturity by lot in such manner as
shall be determined by the Paying Agent to be fair and equitable. Bonds may only be redeemed in principal
amounts which are integral multiples of $5,000.

The Bonds designated for redemption as described above shall be payable as specified above and interest
will cease to accrue on the principal amount of such Bonds from and after the date of redemption unless there isa
default in the payment of such Bonds.

Registration Provisions; Transfer and Exchange

The Bonds will be issued only as fully registered bonds without coupons in denominations of $5,000 and
integral multiples thereof. The Authority, the Bond Registrar and the Paying Agent may deem and treat the
registered owner as the absolute owner of such Bond for purposes of receiving payment of or on account of
principal and interest payable thereon, and for all other purposes; the Authority, the Bond Registrar and the Paying
Agent will not be affected by any notice to the contrary.

When in book-entry form, the purchasers of the Bonds (the “Beneficial Owners”) will not receive
certificates representing their ownership interest in the Bonds. Instead, such Bonds will be held by a securities
depository, initially The Depository Trust Company (“DTC”) and registered in the name of DTC or its nominee,
Cede & Co. Any transfer or exchange of the ownership interest in Bonds held in book-entry form will be made
through computerized book-entry changes on the books of DTC through DTC’s Direct and Indirect Participants in
the manner described herein under “THE BONDS - Book-Entry Only System.”

When not in book-entry form, ownership of any Bond is transferable upon surrender thereof to the Bond
Registrar, together with an assignment duly executed by the registered owner or his attorney, in such form as shall
be satisfactory to the Bond Registrar. Upon any such transfer of ownership, the Bond Registrar will cause to be
authenticated and delivered a new Bond or Bonds registered in the name of the transferee in the authorized
denomination in the same aggregate principal amount and interest rate as the Bonds surrendered for such transfer.
When not in book-entry form, the Bonds may be exchanged for a like principal amount of Bonds of the same
interest rate of other authorized denominations. For every exchange or registration of transfer, the Bond Registrar
may charge an amount sufficient to reimburse it for any tax or other governmental charge required to be paid with
respect to such exchange or registration of transfer, but no other charge may be made to the owner for any
exchange or registration of transfer of the Bonds.



Book-Entry Only System

The Depository Trust Company (“DTC”), New York, New York, will act as securities depository for the
Bonds. The Bonds will be issued as fully-registered securities registered in the name of Cede & Co. (DTC’s
partnership nominee). One fully-registered Bond will be issued for each maturity of the Bonds, each in the
aggregate principal amount of such maturity, and will be deposited with DTC.

DTC the world's largest depository, is a limited-purpose trust company organized under the New York
Banking Laws, a “banking organization” within the meaning of the New York Banking Law, a member of the
Federal Reserve System, a “clearing corporation” within the meaning of the New York Uniform Commercial
Code, and a “clearing agency” registered pursuant to the provisions of Section 17A of the Securities Exchange Act
of 1934. DTC holds and provides asset servicing for over 2 million issues of U.S. and non-U.S. equity issues,
corporate and municipal debt issues, and money market instruments from over 85 countries that DTC participants
(“Direct Participants™) deposit with DTC. DTC also facilitates the post-trade settlement among Direct Participants
of sales and other securities transactions in deposited securities, through electronic computerized book-entry
transfers and pledges between Direct Participants’ accounts. This eliminates the need for physical movement of
securities certificates. Direct Participants include both U.S. and non-U.S. securities brokers and dealers, banks,
trust companies, clearing corporations, and certain other organizations. DTC is a wholly-owned subsidiary of The
Depository Trust & Clearing Corporation (“DTCC”). DTCC, in turn, is owned by a number of Direct Participants
of DTC and Members of the National Securities Clearing Corporation, Government Securities Clearing
Corporation, MBS Clearing Corporation, and Emerging Markets Clearing Corporation, (NSCC, GSCC, MBSCC,
and EMCC, also subsidiaries of DTCC), as well as by the New York Stock Exchange, Inc., the American Stock
Exchange, LLC, and the National Association of Securities Dealers, Inc. Access to the DTC system is also
available to others such as both U.S. and non-U.S. securities brokers and dealers, banks, trust companies, and
clearing corporations that clear through or maintain a custodial relationship with a Direct Participant, either
directly or indirectly (“Indirect Participants™). DTC has Standard & Poor's highest rating: AAA. The DTC Rules
applicable to its Participants are on file with the Securities and Exchange Commission. More information about
DTC can be found at www.dtcc.com.

Purchases of the Bonds under the DTC system must be made by or through Direct Participants, which
will receive a credit for the Bonds on DTC’s records. The ownership interest of each actual purchaser of each
Bond (a “Beneficial Owner™) is in turn to be recorded on the Direct and Indirect Participants’ records. Beneficial
Owners will not receive written confirmation from DTC of their purchase, but Beneficial Owners are expected to
receive written confirmation providing details of the transaction, as well as periodic statements of their holdings
from the Direct or Indirect Participant through which the Beneficial Owner entered into the transaction. Transfers
of ownership interests in the Bonds are to be accomplished by entries made on the books of Participants acting on
behalf of Beneficial Owners. Beneficial Owners will not receive Bonds representing their ownership interests in
Bonds, except in the event that use of the book-entry only system for the Bonds is discontinued.

To facilitate subsequent transfers, all Bonds deposited by Direct Participants with DTC are registered in
the name of DTC’s partnership nominee, Cede & Co. The deposit of Bonds with DTC and their registration in the
name of Cede & Co. effect no change in beneficial ownership. DTC has no knowledge of the actual Beneficial
Owners of the Bonds; DTC’s records reflect only the identity of the Direct Participants to whose accounts such
Bonds are credited, which may or may not be the Beneficial Owners. The Participants will remain responsible for
keeping account of their holdings on behalf of their customers.

Conveyance of notices and other communications by DTC to Direct Participants, by Direct Participants to
Indirect Participants and by Direct Participants and Indirect Participants to Beneficial Owners will be governed by
arrangements among them, subject to any statutory or regulatory requirements as may be in effect from time to
time.

Beneficial Owners of Bonds may wish to take certain steps to augment the transmission to them of
notices of significant events with respect to the Bonds, such as redemptions, tenders, defaults, and proposed
amendments to the Bond documents. For example, Beneficial Owners of Bonds may wish to ascertain that the
nominee holding the Bonds for their benefit has agreed to obtain and transmit notices to Beneficial Owners. In the



alternative, Beneficial Owners may wish to provide their names and addresses to the registrar and request that
copies of notices be provided directly to them.

Redemption notices will be sent to Cede & Co. If less than all of the Bonds are being redeemed, DTC’s
practice is to determine by lot the amount of the interest of each Direct Participant to be redeemed.

Neither DTC nor Cede & Co. (nor such other DTC nominee) will consent or vote with respect to the
Bonds. Under its usual procedures, DTC mails an Omnibus Proxy to the Issuer as soon as possible after the record
date. The Omnibus Proxy assigns Cede & Co.’s consenting or voting rights to those Direct Participants to whose
accounts the Bonds are credited on the record date (identified by a listing attached to the Omnibus Proxy).

Redemption proceeds, distributions, and dividend payments on the Bonds will be made to Cede & Co., or
such other nominee as may be requested by an authorized representative of DTC. DTC’s practice is to credit
Direct Participants’ accounts upon DTC’s receipt of funds and corresponding detail information from Issuer to
Trustee, on the payable date in accordance with their respective holdings shown on DTC’s records. Payments by
Participants to Beneficial Owners will be governed by standing instructions and customary practices, as is the case
with securities held for the accounts of customers in bearer form or registered in “street name,” and will be the
responsibility of such Participant and not of DTC nor its nominee, Trustee, or Issuer, subject to any statutory or
regulatory requirements as may be in effect from time to time. Payment of redemption proceeds, distributions, and
dividend payments to Cede & Co. (or such other nominee as may be requested by an authorized representative of
DTC) is the responsibility of the Agent or Issuer, disbursement of such payments to Direct Participants will be the
responsibility of DTC, and disbursements of such payments to Beneficial Owners will be the responsibility of
Direct and Indirect Participants.

A Beneficial Owner shall give notice to elect to have its Bonds purchased or tendered, through its
Participant, to the Trustee, and shall effect delivery of such Bonds by causing the Direct Participant to transfer the
Participant's interest in the Bonds, on DTC's records, to the Trustee. The requirement for physical delivery of
Bonds in connection with an optional tender or a mandatory purchase will be deemed satisfied when the ownership
rights in the Securities are transferred by Direct Participants on DTC's records and followed by a book-entry credit
of tendered Bonds to the Trustee's DTC account.

DTC may discontinue providing its services as securities depository with respect to the Bonds at any time
by giving reasonable notice to the Issuer or the Trustee. Under such circumstances, in the event that no substitute
securities depository is obtained, certificates will be printed and delivered.

The Issuer may decide to discontinue use of the system of book-entry transfers through DTC (or a
successor securities depository). In that event, Bond certificates will be printed and delivered.

THE ABOVE INFORMATION CONCERNING DTC AND DTC'S BOOK-ENTRY SYSTEM HAS
BEEN OBTAINED FROM SOURCES THAT THE ISSUER AND THE UNDERWRITERS BELIEVE TO BE
RELIABLE, BUT THE ISSUER AND THE UNDERWRITERS TAKE NO RESPONSIBILITY FOR THE
ACCURACY THEREOF. NEITHER THE ISSUER, THE TRUSTEE, NOR THE REMARKETING AGENT
WILL HAVE ANY RESPONSIBILITY OR OBLIGATION TO DTC PARTICIPANTS, BENEFICIAL
OWNERS OR OTHER NOMINEES OF SUCH BENEFICIAL OWNERS FOR (i) THE ACCURACY OF ANY
RECORDS MAINTAINED BY DTC OR ANY PARTICIPANT; (ii) THE PAYMENT BY DTC OR BY ANY
PARTICIPANT OF ANY AMOUNT DUE TO ANY BENEFICIAL OWNER IN RESPECT OF THE
PRINCIPAL AMOUNT OR REDEMPTION OR PURCHASE PRICE OF, INTEREST ON, ANY BONDS; (iii)
THE DELIVERY OF ANY NOTICE BY DTC OR ANY PARTICIPANT; (iv) THE SELECTION OF THE
PARTICIPANTS OR THE BENEFICIAL OWNERS TO RECEIVE PAYMENT IN THE EVENT OF ANY
PARTIAL REDEMPTION OF THE BONDS; OR (v) ANY CONSENT GIVEN OR ANY OTHER ACTION
TAKEN BY DTC OR ANY PARTICIPANT.

So long as Cede & Co. is the registered owner of the Bonds, as nominee for DTC, reference herein to the
registered owners of the Bonds shall mean Cede & Co., as aforesaid, and shall not mean the Beneficial Owners of
the Bonds.



Authority for Issuance

The Bonds are being issued in accordance with and pursuant to the Constitution and laws of the State of
Georgia, including the Act, the Revenue Bond Law, the Resource Recovery Development Authorities Law and
pursuant to the Bond Resolution. A summary of the Bond Resolution is set forth in Appendix E.
Principal and Interest Requirements

The following are the principal and interest payment requirements with respect to the Bonds.

Calendar Year Annual Debt

Ending December 31 Principal Interest Service Requirement
2005 $900,000.00 $1,981,510.88 $2,881,510.88
2006 975,000.00 2,121,626.26 3,096,626.26
2007 1,000,000.00 2,092,376.26 3,092,376.26
2008 1,030,000.00 2,062,376.26 3,092,376.26
2009 1,065,000.00 2,031,476.26 3,096,476.26
2010 1,095,000.00 1,999,526.26 3,094,526.26
2011 1,125,000.00 1,966,676.26 3,091,676.26
2012 1,160,000.00 1.931,801.26 3,091,801.26
2013 1,200,000.00 1,894,101.26 3,094,101.26
2014 1,240,000.00 1,853,601.26 3,093,601.26
2015 1,285,000.00 1,810,201.26 3,095,201.26
2016 1,330,000.00 1,763,620.00 3,093,620.00
2017 1,380,000.00 1,713,745.00 3,093,745.00
2018 1,430,000.00 1,661,305.00 3,091,305.00
2019 1,490,000.00 1,605,535.00 3,095,535.00
2020 1,550,000.00 1,545,935.00 3,095,935.00
2021 1,610,000.00 1,483,935.00 3,093,935.00
2022 1,675,000.00 1,417,522.50 3,092,522.50
2023 1,745,000.00 1,347,172.50 3,092,172.50
2024 1,820,000.00 1,273,010.00 3,093,010.00
2025 1,900,000.00 1,194,750.00 3,094,750.00
2026 1,995,000.00 1,099,750.00 3,094,750.00
2027 2,095,000.00 1,000,000.00 3,095,000.00
2028 2,200,000.00 895,250.00 3,095,250.00
2029 2,310,000.00 785,250.00 3,095,250.00
2030 2,425,000.00 669.,750.00 3,094,750.00
2031 2,545,000.00 548,500.00 3,093,500.00
2032 2.,675,000.00 421,250.00 3,096,250.00
2033 2,805,000.00 287,500.00 3,092,500.00
2034 2,945,000.00 147,250.00 3,092,250.00

Total $50,000,000.00 $42.606,303.48 $92.606,303.48




THE AUTHORITY

The Authority is a public body corporate and politic organized and existing under the laws of the State of
Georgia, including the Act and an activating resolution of the Board of Commissioners of DeKalb County,
Georgia duly adopted on July 8, 2003 and approved by the Chief Executive Officer of the County on July 11,
2003.

The Authority is governed by a seven-member Board of Directors. The current members of the
Authority, their principal occupation and the dates on which their present terms expire are as set forth below:

Name and Office Held Principal Occupation/Business Expiration of Term

Dr. Mira Theme Psychotherapist January 27,2008

Timothy Jones, Retired Public Sector Executive January 27,2008

Vice Chairman

Sara Fountain Executive Director of March 9, 2008
Leadership DeKalb

Tom Ulbricht Deputy Court Administrator May 11, 2008

Angelo Fuster, Chairman Communications Consultant June 8, 2008

Richard Stogner (Ex-Officio), Executive Assistant to the Chief N/A

Treasurer Executive Officer of the County

Michael J. Bell (Ex-Officio), Director of Finance for the County N/A

Secretary

GENERAL INFORMATION REGARDING THE COUNTY
General

DeKalb County, Georgia is situated immediately east of the City of Atlanta and embraces within its
borders a small portion of the corporate limits of the City of Atlanta. The County ranks second in population
among counties in Georgia (2002 population of 676,996), and in the 20-county Atlanta Metropolitan Statistical
Area ("MSA"). The County occupies an area of 268 square miles, bordered by Fulton County on the west,
Gwinnett County on the north, and Clayton, Henry, and Rockdale Counties on the south. The County consists of
nine cities, which include the City of Decatur, seven smaller municipalities, and a small portion of the City of
Atlanta.

Governance

DeKalb County Government is administered by a seven-member Board of Commissioners and a full-time
Chief Executive Officer. The Chief Executive Officer is elected countywide, and the seven commissioners are
elected by district. All commissioners and the Chief Executive Officer serve four-year staggered terms. The
Board of Commissioners elects one of its members each year to serve as the presiding officer. The Board of
Commissioners has several primary responsibilities: to adopt an annual budget and to levy a tax rate and service
charge structure sufficient to balance the budget; to rule on requests to rezone property; and to adopt and amend
the County Code.
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The Chief Executive Officer and the members of the Board of Commissioners and the dates that their
terms of office expire are as follows:

Name Date Term Expires
Vernon Jones (Chief Executive Officer) ..........coooooiiiiiiiiii e, December 31, 2004
Elaine BOYer ......ccocoeeviiiiiniiiiiiiiciiin (District 1) ...oooovvevinns December 31, 2004
Gale Walldorff ... (District 2) ..o.oooovevienns December 31, 2006
Larry JOhNSON ....oovvviiieiiiiiii it (District 3) oo December 31, 2006
Burrell Ellis, (Presiding Officer) .......................... (District 4) ......oooevennnnn. December 31, 2004
Henry “Hank™ Johnson, Jr. ... (District 5) cvveeviiiiiii December 31, 2004
Judy Yates ..o (DIStrict 6) ..c.coevvvveeenenn. December 31, 2004
Connie StOKES ...oocvvviiiiiiie e (District 7) ..cooevvvinnnen... December 31, 2006

County Services

The County provides, to virtually all areas of the County, the following services: police, fire, and
emergency medical service protection. sewage collection and treatment, water supply and distribution, refuse
collection and disposal, recreational facilities, library services, public health services, court services, road
construction and maintenance, building inspection, animal control service, and planning and land use services. In
addition, the County owns and operates the DeKalb-Peachtree Airport, a 600-acre general aviation facility. The
County employs approximately 7,017 persons. The school system for the County, outside certain incorporated
areas, is operated by the DeKalb County Board of Education. Through contractual arrangements, the County
provides support to the Fulton-DeKalb Hospital Authority.

Annual Budget

An annual operating budget is formally adopted each fiscal year for each fund of the County. The levels
of control (the level on which expenditures may not legally exceed appropriations) for each adopted annual
operating budget is at the department level. Any necessary adjustments to budgets are made annually at mid-year
by the Board of Commissioners. Supplemental appropriations, if necessary. are normally made out of the
County's General Fund Contingency Account by the Board of Commissioners to fund unforeseen expenditures in
the County government funds.

The annual budget cycle begins in September of the preceding year when budget preparation materials
are distributed to each department. The County Code requires that the Chief Executive Officer of the County
submit a proposed budget to the Board of Commissioners by December 15. The Board advertises and conducts
public hearings on the proposed budget in adherence to local ordinances and Georgia law, and adopts a final

budget prior to March 1.

The Board of Commissioners adopted the 2004 Budget on January 27, 2004. The 2004 Budget for the
Tax Funds (General, Special Tax, Hospital, Fire, and Debt Service Funds) and Street Light Fund totals
$502,736.,426, an increase of $11.817,884 over the 2003 Adopted Budget. Revenues to support the 2004 Budget
are derived primarily from Real, Personal, Public Utility, Motor Vehicle, and Sales Taxes.

Basis of Accounting
The accounting policies of the County conform to generally accepted accounting principles as applicable
to governmental units. Reference is made to Note A of the County’s Financial Statements included as Appendix A

for a summary of these policies.

Section 10 of Ga. Laws 1981. p. 4317 requires an annual audit of County financial records by a certified
public accounting firm selected by the Board of Commissioners.
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Governmental Funds - Tax-Supported Funds

The County maintains a General Fund and five designated tax funds. The five designated tax funds have
distinct millage levies and are designed to fund general government operations; fire district operations; contractual
funding arrangements with the Fulton-DeKalb Hospital Authority; operations of the County's Police, Roads and
Drainage, and Parks and Recreation departments; various activities which collect revenues which are restricted for
use in the unincorporated areas of the County; and general obligation bond debt service. The overall 2004
property tax rate for the five funds is 1/10" of a mill less than the 2003 rate. The tax supported governmental
funds and the Street Light Fund were in sound financial condition at December 31, 2003, recording cash balances
aggregating $40,685,000.

Sales Tax

On March 18, 1997, the voters approved a referendum to levy a 1% Homestead Option Sales Tax in the
County. The tax became effective on July 1, 1997. During the initial appropriation period (July 1, 1997-
December 31, 1998), the proceeds of the tax, by resolution of the Board of Commissioners, were appropriated for
Capital Outlay Projects and were not available for otherwise tax supported and street light operations of the
County. Sales tax receipts during that period totaled $108,966,189.

Beginning January 1, 1999, the proceeds of the tax were utilized for property tax relief as well as for
capital improvements. Sales tax proceeds were used to increase the exemptions on homestead properties.
Homestead exemptions do not apply to the tax levied for debt service. Sales taxes collected during 2003 that were
utilized for additional homestead exemptions and capital improvements totaled $81,684,425.

Retirement Plan

The County provides pension benefits for substantially all of its full-time and permanent part-time
employees through a single employer defined benefit plan (the “Plan"). The DeKalb County Pension Board
administers the Plan. The funding methods and determination of benefits payable are provided in or authorized by
various acts of the Georgia General Assembly and by County Ordinances. The Plan provides, in general, that
funds for retirement benefits are to be accumulated from employee contributions, County contributions, and
income from investment of accumulated funds. Should the accumulated funds be insufficient to meet and pay the
benefits when due, the County is required to satisfy any deficiency. On an actuarial basis, the value of Plan assets
has exceeded the Plan’s accrued liability for the last ten years.

Property Taxes

Property tax details are as follows: lien date - December 31 of each year; levy date - Second Tuesday in
June; bills issued by July 1; tax bill due dates - August 15 and November 15; and collection dates anytime during
the year.

Recent and Future Financings

The County has no current plans to issue any future general obligation bonds. The DeKalb County
Building Authority (Georgia), (the ““Authority”) issued $15,000.000 in aggregate principal amount of Revenue
Bonds (Juvenile Justice Center Facilities Project), Series 2003A on June 17, 2003. These bonds are secured by a
lease agreement between the Authority and the County wherein the County’s obligation to make the rental
payments pursuant to the lease is absolute and unconditional and a general obligation of the County. On July 22,
2003, the County issued $53,295,000 in aggregate principal amount of its General Obligation Refunding Bonds,
Series 2003A for the purpose of refunding, for savings, certain of the County’s outstanding general obligation
bonds. On October 14, 2003, $25,000,000 in aggregate principal amount of Certificates of Participation were
executed and delivered for the purpose of refunding all outstanding certificates of participation and funding other
intrastructure needs of the County. These Certificates of Participation represent undivided ownership interests in
certain rentals to be paid by the County pursuant to an annually-renewable lease agreement between Association
County Commissioners of Georgia, as lessor, and the County, as lessee. On December 18, 2003, the County
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issued $74,620,000 in aggregate principal amount of its General Obligation Refunding Bonds, Series 2003B for
the purpose of refunding, for savings, certain of the County’s outstanding general obligation bonds.

Additional Statistical Information

Further statistical information regarding the County is set forth in this Official Statement in Appendix B
hereto.

[Remainder of page intentionally left blank]
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Population Data
Ten County Atlanta Region and the City of Atlanta

Avcrage Average
Annual Annual
1980 1990 2000 Change Change
Census Census Census 80 - 90 90 - 00
Atlanta Region 1,.896.182 2,557,800 3,429,379 61,162 87,158
Cherokee 51,699 90,204 141,903 3,851 5,170
Clayton 150,357 182,052 236,517 3,170 5.447
Cobb 297,718 447,745 607,751 15,003 16,001
DeKalb 483,024 545,837 665,865 6,281 12,003
Unincorporated (1) - 462,322 578,736 - 11,641
Douglas 54,573 71,120 92,174 1,655 2,105
Fayette 29,043 62,415 91,263 3,337 2,885
Fulton 589,904 648,951 816,006 5,905 16,706
Gwinnett 166,808 352910 588,448 18,610 23,554
Henry 36,309 58,741 119,341 2,243 6.060
Rockdale 36,747 54,091 70,111 1,734 1,602
City of Atlanta 424,922 394,017 416,474 (3,091) 2,246
In DeKalb 37,183 33,539 29.775 (364) (376)
In Fulton 387,739 360,478 386,645 (2,726) 2,617

Source: Population figures are taken from official publications of the U.S. Department of Commerce, Bureau of the Census.
(1) Statistics for unincorporated DeKalb County for 1980 are unavailable.

Investment of Bond Proceeds and Other Moneys

Investment of Bond Proceeds. The proceeds of the sale of the Bonds will be invested pending their
disbursement. Section 36-82-7 of the Official Code of Georgia Annotated provides that the proceeds of the Bonds
may be invested and reinvested in the following investments, and no others:

(1) bonds or obligations of the State of Georgia, or of any county, municipality, or political
subdivision of the State of Georgia;

(i) bonds or other obligations of the United States or subsidiary corporations of the United States
government which are fully guaranteed by such government;

(1i1) obligations of agencies of the United States government issued by the Federal Land Bank, the
Federal Home Loan Bank, the Federal Intermediate Credit Bank and the Central Bank for Cooperatives,

@iv) bonds or other obligations issued by any public housing agency or municipality in the United
States, which such bonds or obligations are fully secured as to the payment of both principal and interest by a pledge
of annual contributions under an annual contributions contract or contracts with the United States government, or
project notes issued by any public housing agency, urban renewal agency, or municipality in the United States and
secured as to payment of both principal and interest by a requisition, loan, or payment agreement with the United
States government;

) certificates of deposit of national or state banks located within the State of Georgia which have
deposits insured by the Federal Deposit Insurance Corporation and certificates of deposit of federal savings and loan
associations and state building and loan or savings and loan associations located within the State of Georgia which
have deposits insured by the Federal Savings and Loan Insurance Corporation or the Georgia Credit Union Deposit
Insurance Corporation (including the certificates of deposit of any bank, savings and loan association, or building
and loan association acting as depository, custodian, or trustee for any proceeds of the Bonds); provided, however,
that the portion of such certificates of deposit in excess of the amount insured by the Federal Deposit Insurance
Corporation, the Federal Savings and Loan Insurance Corporation, or the Georgia Credit Union Deposit Insurance
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Corporation. if any, shall be secured by deposit with the Federal Reserve Bank of Atlanta, Georgia, or with any
national or state bank or federal savings and loan association or state building and loan or savings and loan
association located within the State, of one or more of the following securities in an aggregate principal amount
equal at least to the amount of such excess: direct and general obligations of the State of Georgia, or of any county,
municipality corporation in the State of Georgia, or obligations included in subsections (b), (c). or (d) above;

(vi) repurchase agreements relating to obligations included in subsection (b) above to the extent
authorized by O.C.G.A. § 50-17-2: and

(vii) any other investments to the extent at the time permitted by then applicable law for the investment
of public funds.

LEGAL MATTERS
Pending Litigation

The County, like other similar bodies, is subject to a variety of suits and proceedings arising in the ordinary
conduct of its affairs. The County, after reviewing the current status of all pending and threatened litigation with the
County Attorney, Viviane Ernstes, Esq., believes that, while the outcome of litigation cannot be predicted, the final
settlement of all lawsuits which have been filed and of any actions or claims pending or threatened against the
County or its officials in such capacity are adequately covered by insurance or sovereign immunity or will not have
material adverse effect upon the financial position or results of operations of the County.

There is no litigation now pending or, to the knowledge of the Authority or the County, threatened against
the Authority or the County which restrains or enjoins the issuance or delivery of the Bonds, the execution, delivery
or performance of the Agreement, or the use of the proceeds of the Bonds or which questions or contests the validity
of the Bonds, the Agreement or the proceedings and authority under which they are to be issued, executed and
delivered. Neither the creation, organization, or existence of the Authority or the County, nor the title of the present
members or other officials of the Authority or the County to their respective offices, is being contested or
questioned.

Opinion of Bond Counsel

Legal matters incident to the authorization, validity, and issuance of the Bonds are subject to the
unqualified approving opinion of Powell Goldstein LLP, Bond Counsel. The form of the opinion of Bond Counsel
is attached to this Official Statement as Appendix C. Copies of such opinion will be available at the time of the
initial delivery of the Bonds.

Federal Tax Matrters. In the opinion of Powell Goldstein LLP, Atlanta, Georgia, Bond Counsel, under
existing statutes, rulings and court decisions and under applicable regulations, interest on the Bonds is not included
in gross income for federal income tax purposes and is not an item of tax preference for purposes of the federal
alternative minimum tax imposed on individuals and corporations; provided, however, with respect to corporations
(as defined for federal income tax purposes), such interest is taken into account in determining adjusted current
earnings for purposes of computing the alternative minimum tax imposed on such corporations. No opinion will be
expressed with respect to any other federal tax consequences of the receipt or accrual of interest on the Bonds.

Ownership of the Bonds may result in other collateral federal income tax consequences to certain
taxpayers, including without limitation, corporations subject to the environmental tax, banks, thrift institutions and
other financial institutions, foreign corporations which conduct a trade or business in the United States, property and
casualty insurance corporations, S corporations, individual recipients of social security or railroad retirement
benefits and taxpayers who may be deemed to have incurred or continued indebtedness to purchase or carry the
Bonds. Purchasers of the Bonds should consult their tax advisors as to the applicability of any such collateral
consequences.
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In rendering its opinion that the interest on the Bonds is not included in gross income for federal income tax
purposes, Bond Counsel will (i) rely as to questions of fact material to its opinion upon certificates and certified
proceedings of public officials, including officials of the Authority and the County, and representations of the
Authority and the County (including representations as to the use and investment of the proceeds of the Bonds),
without undertaking to verify the same by independent investigation and (ii) assume the continued compliance by
the Authority and the County with their covenants relating to the use of the proceeds of the Bonds and compliance
with the requirements of the Internal Revenue Code of 1986, as amended, that must be satisfied subsequent to the
issuance of the Bonds in order for the interest on the Bonds to be and continue to be excluded from gross income for
federal income tax purposes. The inaccuracy of any such representations or noncompliance with such covenants
may cause interest on the Bonds to become includable in gross income for federal income tax purposes retroactive to
the date of issuance of the Bonds.

State Tax Matters. In the opinion of Bond Counsel, under existing statutes, interest on the Bonds is exempt
from all present state income taxation within the State of Georgia. Interest on the Bonds may or may not be subject
to state or local income taxation in jurisdictions other than Georgia under applicable state or local laws. Purchasers
of the Bonds should consult their tax advisors as to the taxable status of the Bonds in a particular state or local
jurisdiction other than Georgia.

Validation Proceedings

The Authority will cause proceedings to be instituted in the Superior Court of DeKalb County, Georgia to
validate the Bonds. The State of Georgia will be the plaintiff in the proceeding, and the Authority and the County
will be the defendants. A final judgment confirming and validating the Bonds is a condition to the issuance and
purchase thereof.

Closing Certificates

The Authority and the County will deliver to the Underwriters a certificate that no litigation is pending or
threatened against it which would have a material effect on the issuance or validity of the Bonds or the execution,
delivery and performance of the Agreement or on the financial condition of the County. In addition, the Authority
and the County will represent to the Underwriters in the Bond Purchase Agreement that the information contained in
this Official Statement does not contain any misrepresentation of a material fact and does not omit to state any
material fact necessary to make the statements herein contained, in light of the circumstances under which they were
made, not misleading.

MISCELLANEOUS
Ratings

Moody’s Investors Service (“Moody’s) and Standard and Poor’s (“S&P”) have assigned the Bonds ratings
of Aaa and AA+, respectively. Each rating reflects only the views of the rating agency, and an explanation of the
significance of such rating may be obtained from the rating agency furnishing such rating. There is no assurance that
such ratings will remain unchanged for any given period of time or that the ratings will not be revised downward or
withdrawn entirely by the rating agency furnishing the same, if, in its judgment, circumstances so warrant. Any
such downward revision or withdrawal of such ratings may have an adverse effect on the liquidity and market price
of the Bonds. Neither the Authority nor the County has undertaken any responsibility to oppose any such revision,
suspension or withdrawal.

Underwriting

Merrill Lynch, Pierce, Fenner & Smith Incorporated, Loop Capital Markets, LLC and Jackson Securities,
LLC (collectively, the “Underwriters”) have agreed to purchase the Bonds pursuant to a Bond Purchase Agreement
entered into among the Authority, the County and the Underwriters. The price and other terms regarding
underwriting of the Bonds were established through negotiation. The Underwriters have agreed to purchase the
Bonds at a purchase price of $50,341,057.70 (par, plus net original issue premium of $578,557.70, less
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Underwriters’ discount of $237.500.00). The Bond Purchase Agreement provides that the Underwriters will
purchase all of the Bonds if any are purchased, the obligation to make such purchase being subject to certain terms
and conditions set forth in the Bond Purchase Agreement. The Underwriters intend to offer the Bonds initially at the
offering prices shown on the cover page hereof, which prices may subsequently change without any requirement of
prior notice. The Underwriters reserve the right to join with other dealers and underwriters in offering the Bonds to
the public. The Underwriters may offer and sell the Bonds to certain dealers at prices lower than the public offering.

Independent Auditors

The basic financial statements of the County attached hereto as Appendix A have been audited by KPMG
LLP, independent accountants, to the extent and for the period indicated in their report thereon, which appears in
Appendix A.

Additional Information

Use of the words “shall” or “will” in this Official Statement or in summaries of documents to describe
future events or continuing obligations is not intended as a representation that such event or obligation will occur but
only that the document contemplates or requires such event to occur or obligation to be fulfilled.

Any statements made in this Official Statement involving estimates or matters of opinion, whether or not so
expressly stated, are set forth as such and not as representations of fact, and no representation is made that any of the
estimates or matters of opinion will be realized. Neither this Official Statement nor any statement which may have

been made orally or in writing is to be construed as a contract with the owners of the Bonds.

[Remainder of page intentionally left blank]
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CERTIFICATION

The execution and delivery of this Official Statement, and its distribution and use by the Underwriters,
have been duly authorized and approved by the Authority and the County.

DEKALB COUNTY PUBLIC SAFETY AND JUDICIAL
FACILTIES AUTHORITY

By:__/s/ Angelo Fuster
Chairman

DEKALB COUNTY, GEORGIA

By:__/s/ Vernon Jones
Chief Executive Officer,
DeKalb County, Georgia
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APPENDIX B

STATISTICAL AND FINANCIAL INFORMATION REGARDING THE COUNTY
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DEKALB COUNTY, GEORGIA

DIRECT AND OVERLAPPING DEBT
December 31,2003
(In thousands of dollars)

Gross Debt Percentage DeKalb
Less Debt Debt County's
Service Applicable to Share of
Funds DeKalb County Debt
DeKalb County
Direct General Obligation Bonds $239,531 100.00% $239,531
Overlapping Debt:
City of Atlanta (A) 212,874 2.60% 5,535
Fulton-DeKalb Hospital Authority (B) 258,540 29.34% 75,815
Total Overlapping Debt 471,274 81,350
Total Direct and and Overlapping $710.805 $320,881

(A) Debt overlaps only property in the County which lics within city limits of Atlanta.
(B) Debt overlaps Countywide. These bonds are a closed lien on a limited tax contracted to be levied by Fulton and
DeKalb Counties. The Authority has no power to levy taxes.

DEBT RATIOS
Direct Overlapping Overall
Debt Debt Debt
Debt to Assessed Valuation (2003 Value $21,506,000,000) 1.11% 0.38% 1.49%
Debt to Estimated Fair Market Value (Basis of Assessment —
40%) 0.45% 0.15% 0.60%
Per Capita (2003 Estimate of 691,000) $347 $118 $464

RECORD OF DIRECT BONDED DEBT"

Net
Bonded Net
Assessed Less Debt Bonded
Values Debt Net to Debt
Fiscal For Service Bonded Assessed Per
Year Population'” Bonds Debt Funds Debt Value Capita
1999 610,000 $15.,649 $175,920 $12,618 $163,302 1.04% $268
2000 665,865 17,540 168,335 12,979 155,356 0.89% 233
2001 675,000 18,956 282,275 17,610 264,665 1.40% 392
2002 685,800 20,344 267,640 14,976 252,664 1.24% 368
2003 691,000 21,506 250,345 10,814 239,531 1.11% 347

M Assessed value in millions; bonded debt and debt service funds in thousands
) Source: DeKalb County Planning Department
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PROPERTY TAX LEVIES AND COLLECTIONS
(COUNTY PORTION ONLY)
(In thousands of dollars)

2003 2002 2001 2000 1999
Total Tax Levy $215.287 $178.346 $154,949 $143.010 $134.721
Collection of Current Years' Taxes During Year $203.674 $172.814 $154,249 $135.206 $131.593
% of Current Levy Collected During Year 94.61% 96.90% 99.55% 94.54% 97.68%
Collection of Prior Years' Taxes During Year $7.676 $6.729 $6.,512 $5,483 $6,223
Total Collections $211.350 $179,543 $160.761 $140,689 $137.816
% of Total Collections to Tax Levy 98.17% 100.67% 103.75% 98.38% 102.30%
Accumulated Delinquent Taxes $10,134 $7.404 $8.085 $9.717 $6.316
% of Accumulated Delinquent Taxes
to Current Year's Tax Levy 4.71% 4.15% 5.22% 6.79% 4.69%
ASSESSED AND ESTIMATED FAIR VALUE OF TAXABLE PROPERTY
(In millions of dollars)
2003 2002 2001 2000 1999
General Purposes and Bond Retirement:
Real Property:
Assessed value $17,636 $16,545 $15.135 $13.565 $12,033
Personal property:
Assessed value 1,763 1,850 1.916 1.806 [,825
Motor vehicle and mobile homes:
Assessed value 1,513 1.509 1,489 1,750 1,355
Privately owned public utilities:
Assessed value 424 441 416 419 436
Total value (gross):
Asscssed value $21.506 $20.344 $18,956 $17,540 $15,649
Estimated Fair Value $53.341 $50,864 $47,391 $43,850 $39.124
Ratio of Total Assessed Valuce to Total
Estimated fair value 0.4 0.4 04 0.4 04
Constitutional Homestead Exemption $1.499 $1.452 $1.,407 $1.353 $1.313
Exemption for Bond Purposes $152 $133 $i29 $129 $128
Freeport Exemption $265 $258 $281 $292 $294
Net Asscssed Value for Bond Purposes $21.089 $19.953 $18.546 $17.119 $15,227
Net Assessed Value for General Purposes $19.572 $18.634 $17.268 $15.895 $14.042

Assessments are made as of January 1 of cach year.
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PROPERTY TAX RATES AND LEVIES

Property Tax Rates Per $1.000 of Assessed Value

County:

General

Special tax district:
Atlanta
Avondale Estates
Chamblee
Clarkston
Decatur
Doraville
Lithonia
Pince Lake
Stone Mountain
Unincorporated

Hospital services

Fire protection

Bond retivement and terest

Total County'"

Property Tax Levies (in thousands of dollars) ™!
Real and Personal Property:
County:
General
Special tax district designated services
Hospital services
Fire protection
Bond retirement and interest
Total County
Public Utilities:
County:
General
Special tax district designated services ™
Hospital services
Fire protection
Bond retirement and interest

Total County

Motor Vehicle and Mobile Home:
County:
Gengeral

N

Special tax district designated services '
Hospital services
Fire protection
Bond retirement and interest
Total County

Total County Property
Tax Levies

2003 2002 2001 2000 1999 1998
$ 8.73 S 8.03 $5.65 $9.01 $6.36 S 6.46
0.00 0.00 0.00 0.00 0.00 0.00
2.76 3.49 4.29 3.72 4.03 2.37
112 142 1.74 1.51 1.64 0.96
2.33 2.94 3.62 3.14 3.40 2.00
1.47 1.85 2.28 1.98 214 1.26
1.56 1.96 241 2.09 227 1.33
242 3.05 375 3.26 3.53 2.07
2.76 3.49 4.29 372 4.03 2.37
2.07 2.62 3.21 2.79 3.02 1.78
2.76 2.94 4.20 1.96 3.93 3.05
0.92 1.05 1.30 1.30 1.09 1.79
1.99 2.31 2,43 144 273 2.54
118 1.25 1.45 0.97 1.07 1.09
S15.58 $15.58 515.03 $14.68 $I5.18 $14.93
$102.320  $74393  S44444 $65870  $43828 $72.239
29291 25.130 30,288 13,943 25,124 31,182
10,730 9.728 10,266 9.504 7.511 20,017
21,469 19,963 17.961 9.940 17.906 26,620
20.806 21.035 22,508 14319 14,242 13.492
SI184.616  $150.249  $125427  S113.576  $108.611  S163.550
$4.168 $2.389 $2.492 $3.746 $2.775 $2.507
1106 1,085 1.543 751 1,534 1.030
439 443 573 540 475 695
812 857 910 520 1,087 897
503 475 575 403 467 423
$7.028 $5,249 $6.093 $5,960 $6,338 $5,552
$11.999 SO td S14.243 $10.181 $8.753 $10,529
+.280 6.040 3.294 5.769 3.861 3,148
1.760 2,025 2.087 1.785 2425 1,651
3.617 3.524 2319 4.042 3.256 3,119
1.987 2.145 1.486 1.697 1,477 1,621
$23,643 $22.848 $23.429 $23.474 $19.772 $20,068
$215.287  $178.346  $154949  S$143.010  $134.721  $189,170

DeKalb County Board of Education is not included since it is administered by a separate board which acts independently of the DeKalb

County Board of Commissioners.
ry

[AS}

Service.

The total County miltlage rate shown above is for the unincorporated portion of the County which comprises over 8BO% of the total County,
A diflerent County mitlage tate is i effect Tor cach municipality for certain designated services based on the municipality™s use ol that



DEKALB COUNTY, GEORGIA

PROPERTY TAX REVENUES BY SOURCE

LAST FIVE YEARS
Fiscal Total General Utility Motor
Year Tax Revenues Property Property Vehicle
1999 $137,815,842 $110,907,223 $6,100,746 $20,807,873
2000 140,689,311 115,477,738 1,797,727"" 23,413,846
2001 160,761,114 127,408,072 9,977,332 23,375,710
2002 180,432,985 151,424,461 6,161,829 22,846,695
2003 214,036,425 183,986,915 7,108,140 22,941,370
Source: DeKalb County Tax Commissioner
(1) Public Utility Digest was received late in the year and taxes were collected in January 2001. Balance of taxcs were reflected
in 2001.
PRINCIPAL TAXPAYERS FOR 2003
Ratio of
Assessed
Valuation to
Total Assessed Total
Type of Valuation Valuation County Assessed Tax Paid
Busi (In Th ds) (In Thousands) Valuation (In Thousands)

Bell South Utility $678.768 $250,737 b 7% $8.731

EOP-Perimeter Center LILC Investment 382,767 153,107 0.71% 5.889

Georgia Power Company Utility 292 587 108.082 0.50% 4.029

General Motors Corporation Endustrial 224,691 83.025 0.39% 3.077

Perimeter Mall Ine. Retail 268,587 107.435 0.50% 2.927

Post Apartment Homes LP Developer 164,605 65,842 0.31% 2.394

Hewlett Packard Co. Retail 131.224 52.614 0.24% 2,091

Koger Ravinia LLC Developer 117,500 47.000 0.22% 1918

Stone Mountain Industrial Park Developer 111,419 44,568 0.21% 1,660

Highwoods/Forsyth L.TD Developer 111,627 44,651 0.21% 1,572

Total $2.483.775 $957.061 4.45% $34.288

Total County

$53.341.000

$21.506.000

Source: DeKalb County 2003 CAFR
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COMPUTATION OF LEGAL DEBT LIMIT
as of December 31, 2003
(In thousands of dollars)

Assessed Value, 2003 $21,506,000
Debt Limit - 10% of Assessed Value 2,150,600
Total General Obligation Debt 250,345
Less Amount Available for Repayment of General Obligation Bonds (10,814)
Amount of Debt Applicable to Debt Limit 239,531
Unused Legal Debt Limit $1,911.069

NOTE: The constitutional debt limit for general obligation bonds that may be issued by the County is
10% of the assessed valuation of taxable property for bonds within the County.

|Remainder of page intentionally left blank]
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GENERAL OBLIGATION BONDS
ANNUAL PRINCIPAL AND INTEREST REQUIREMENTS
(Principal due on January Ist and interest is payable
on January Ist and July Ist of each year)

12 Months
Ending
January | Principal Interest Total

2005 $15,635,000 $10,477,957.50 $26,112,957.50
2006 15,985,000 9,789,007.50 25,774,007.50
2007 16,410,000 8,999,157.50 25,409,157.50
2008 17,810,000 8,363,507.50 26,173,507.50
2009 18,435,000 7,528,932.50 25,963,932.50
2010 19,050,000 6,541,170.00 25,591,170.00
2011 15,640,000 5,849,829.38 21,489,829.40
2012 16,395,000 5,083,207.51 21,478,207.50
2013 17,200,000 4,315,676.26 21,515,676.30
2014 18,065,000 3,522,001.26 21,587,001.30
2015 18,925,000 2,702,001.26 21,627,001.30
2016 8,085,000 1,847,101.26 9,932,101.30
2017 8,495,000 1,514,333.76 10,009,333.8
2018 8,925,000 1,138,906.88 10,063,906.90
2019 9,430,000 708,304.75 10,138,303.80
2020 10,015,000 291,030.00 10,306,030.00

$245,655,000" $83,917,623 $329,572,623

"Updated through the issuance of the Series 2003B Bonds.
@ Total does not equal Total General Obligation Debt listed under * Computation of Legal Debt Limit as of December 31, 2003 above
because it does not include the January 1, 2004 principal and interest payment.

Major Employers
The following table lists the top 10 employers in the County.
Major Employers Employees
Emory University and Hospital 10,300
DeKalb County Board of Education 10,000
DeKalb County Government 7,903
General Motors 4,800
Internal Revenue Service 4,500
Cox Enterprises 4,000
Emory Hospital & Clinic 2,800
DeKalb Medical Center 2,300
Children’s Health Care of Atlanta 2,100
Veteran's Administration Hospital 2,000

Sources: DeKalb County Planning Department pursuant to the 2003 CAFR

The following three major federal facilities are located in DeKalb County:
1. The computer center of the Internal Revenue Service, one of nine such regional
centers that process tax returns.
2. The national headquarters of the U.S. Department of HHS, Centers for Disease Control and Prevention.
3. The Veterans Medical Complex located on a 26-acre tract adjacent to Emory Hospital, with a 550 bed capacity.
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Number of Housing Units

The following table sets forth the number of housing units in the ten-county Atlanta Region as of

April 1, 1980, 1990 and 2000.

Percent Change
2000 1990 1980 1990-00 1980-90

Cherokee County 54,874 33,840 N/A™Y 62.2 N/A

Clayton County 88,106 71,926 52,989 22.5 35.7
Cobb County 247,494 189,872 113,271 30.3 67.6
DeKalb County 265,093 231,520 181,803 14.5 273
Douglas County 36,263 26,495 17,746 36.9 49.3
Fayette County 33,996 22,248 9,608 52.8 131.6
Fulton County 357,646 297,503 245,585 20.2 21.1
Gwinnett County 218,247 137,608 57,982 58.6 137.3
Henry County 45,555 21,275 12,244 114.1 73.8

Rockdale County 25,784 19,963 12,144 29.2 64.4

Notes:
Source:

Atlanta Region 1,373,058 1,052,250 703,372 " 30.5 496

(1) Does not include Cherokee County. Cherokee County was not considered in the Atlanta Region in 1980,
Atlanta Regional Commission. fast updated through 2000.

Housing Units by Structure Type

Cherokee County
Clayton County
Cobb County
DeKalb County
Douglas County
Fayette County
Fulton County
Gwinnett County
Henry County

Rockdale County

Atlanta Region

NOTES:

Source:

Total Units Single Family Multifamily Mobile Home Share (%)

2000 1990 2000 1990 2000 1990 2000 1990 2000 1990
S54.874 33.840 47408 28 408 2918 1.148 +4.548 4.284 86.4 83.9
88,1006 71926 57.454 45.670 20815 23.499 3.837 2957 65.2 63.5

247494 189.872 174,745 128.651 67,691 56.333 5,055 +4.888 706 67.8

265093 231520 169,006 145,118 95473 85,807 614 595 6338 62.7
36.263 26.495 27184 20450 5.556 3.002 3.523 3.043 5 77.2
33990 22428 29.680 19.201 2,466 1.439 1.850 1.788 87.3 85.6

357646 297.503 195.905 160903 160.658 135402 1.083 1.198 54.8 541

218247 137.608 165,180 100316 47.887 32,403 5,180 4.889 75.7 729
45.555 21.275 38548 17.705 3.786 1.042 3.221 2.528 84.0 83.2
25.784 19.963 21.306 16418 3429 2.360 1.049 1.179 826 82.2

1.373.058 1.052.250 926,410 682.840 416,682 2441 29.960) 27.149 67.5 64.9
1. Single-family housing units include single-family detached housing units. single family attached housing units and duplex (two units per
structure) housing units.

2. Multi-lamily category inctudes units in structures containing three or more housing units.

3 Mobile home category includes only those mobile homes either occupied by permanent residents or intended for occupancy on the site

where they are found.

4. This housing inventory does not include group quarters. Group quarters include: military and other types of barracks: prisons: college
dormitory. fraternity. and serority houses: homes for nueses: nursing homes and other long term residential healtheare facilities: group homes:
convents: monasteries: and dwelling units containing nine or more persons unrelated o the person in charge, such as residents of rooming and
boarding houses,

Atlanta Regional Commission. fast updated through 2000.
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Civilian Labor Force Estimates and Unemployment Rates

According to data furnished by the Georgia Department of Labor, the average unemployment rate in the
County for the period January 2003 to December 2003 was 4.5%, which compared with an average rate of 4.9% for
the counties comprising the ten-county Atlanta Region and 4.7% for the State of Georgia. The following table sets
forth the Georgia Department of Labor's 2000 Annual Average civilian labor force estimates and unemployment
rates for the counties comprising the ten-county Atlanta region, the 20-county Atlanta MSA and the State of
Georgia. The data is reported by place of residence.

Jurisdiction Labor Employment Unemployment
Force Rate
Atlanta Region 1,904,157 1,847,871 3.0%
Cherokee 83,131 81,461 2.0%
Clayton 126,858 122,318 3.6%
Cobb 363,637 354,643 2.5%
DeKalb 365,621 352,300 3.6%
Douglas 53,032 51,592 2.7%
Fayette 51,643 50,673 1.9%
Fulton 410,281 395,164 3.7%
Gwinnett 345,950 338,084 2.3%
Henry 63,981 62,650 2.1%
Rockdale 40,023 38,986 2.6%
Atlanta MSA 2,261,594 2,193,921 3.0%
State of Georgia 4,173,274 4,018,876 3.7%
United States 4.0%
Source:  Georgia Department of Tabor, Labor Information Systems

[Remainder of page intentionally left blank]
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Construction

The following table shows the number and value of building permits issued for the past five years:

DEKALB COUNTY BUILDING PERMITS

1999 2000 2001 2002 2003
No. Value No. Value No. Value No. Value No. Value
Permits 0 Permits 0 Permits 0 Permits 0 Permits 0
Residential:
Single Family 4112 $626,771 3,527 $638,964 3,474 $607,617 2,602 $491,183 5.029 $563,887
Condominiums/
Townhouses 443 75,484 71 47,805 1,113 129,590 1,638 185,229 1,511 $180,488
Apartments/
Duplexes 102 139,427 140 152,042 150 214119 90 159,851 32 $67.898
Non-Residential:
Commercial 718 352,732 1,227 551,257 2,075 855,509 1874 233,987 1,865 $386,925
Industrial 5 802 8 745 1 143 0 0 0 0
Other 3.951 230,689 3911 253,337 3,238 773,804 3,083 336,058 217 $124,046
TOTALS 9,331 $1.425,905 9,524 $1,644,150 10,051 $2,580,782 9,284 $1,406,308 8,645 $1.323,244
Source: DeKalb County Development Department
Education

Atlanta’s 40 colleges and universities offered over 350 programs of study to nearly 75,000 students. Among
these institutions are schools of law and of medicine, a pharmacy school, theological seminaries and fine arts
schools. The nation's largest consortium of predominantly black higher educational institutions is located in
Atlanta, as is one of the nation's largest colleges of business (based on student enrollment) and two of the nation's
premier university-based research programs (in engineering and medicine). The County is home to Agnes Scolt
College, Columbia Theological Seminary, Georgia Perimeter College (a threc campus two-year college
established originally by the County school system, now a unit of the University System of Georgia), Emory
University, the Atlanta campus of Mercer University and Oglethorpe University.

Atlanta is also a major vocational-technical education center with ten post-secondary technical institutions
offering over 50 programs of study. One of the County's two technical schools, DeKalb Technical Institute, is the
largest technical school in Georgia. Numerous proprietary career schools are located in the metro area, as well,
and they offer specialized training in a variety of job-related skills such as data processing and medical assisting.

According to the DeKalb County School System, there are over 100,000 students in the public schools in
DeKalb County. There are currently 84 elementary schools, 19 middle schools, 20 high schools and 18
specialized enters located in DeKalb County.

Atlanta's environment complements its schools and universities. A rich historical tradition is preserved by the
Atlanta Historical Society and the Georgia Department of Archives. The Fernbank Science Center, a unique unit
of the County's school system, includes seventy acres of virgin forest, an observatory, a science reference library
and a planetarium. With the Fernbank Museum of Natural History, the metro area boasts the largest museum of
natural history in the Southeast.

Medical Facilities

Extensive hospital, research and educational facilities, plus a large number of qualified personnel in a rapidly
growing metropolitan area make Atlanta one of the major medical centers of the South. Grady Health System, the
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largest public hospital-based health system in the Southeast is a 958 bed facility and is but one of the over 70
licensed hospitals in the Atlanta MSA.

Located in the County, Emory University's Woodruff Health Science Center, which includes the School of
Medicine, the Nell Hodgson Woodruff School of Nursing and the School of Public Health, had a total 2002-2003
enrollment of approximately 3,291, including 325 students in the Graduate Division of Biological and Biomedical
Sciences and a full-time faculty of 1,917. Also located in the Atlanta Region are schools of pharmacology,
dentistry, hospital administration, medical technology, pre-medicine, physical therapy, public health and medical
and dental assisting. Eight schools or hospitals of nursing education are presently accredited by the Georgia Board
of Nursing-RN.

The Atlanta Region's medical complex includes extensive research and educational facilities, among which is
the Georgia Institute of Technology, which has one of the country's premier bioengineering programs.
Metropolitan area medical facilities also include highly-specialized treatment/research clinics engaged in diverse
areas such as poison control, high risk nursery care and cancer, among many others. National headquarters for
both the U.S. Centers for Disease Control and Prevention and the American Cancer Society are located in the
County.

Mass Transportation

The Metropolitan Atlanta Rapid Transit Authority (MARTA), the public transit system serving both DeKalb
and Fulton Counties, offers extensive rail and bus service throughout much of metropolitan Atlanta. MARTA
operates a bus system which includes 125 bus routes covering 1,128 miles, and has average daily boardings of
500,000. MARTAs rail system has 350 rail cars, 47.6 miles of track and 38 stations in operation. Ultimately, the
plan calls for a total of 60 miles of double track and 45 stations. DeKalb County currently has ten rail stations.
This rapid rail system provides direct linkage between downtown, the airport and other areas of metro Atlanta.

The Atlanta MSA is also served by two major buslines and several regional carriers, as well as by a
number of charter lines. Greyhound/Trailways Buslines and Southeastern Stages base their operations in the
central business district of Atlanta, carrying passengers to and from points throughout the U.S. and Canada. In
addition to their downtown terminal, Greyhound/Trailways also operates from four suburban terminals located
throughout the metro area. Southeastern Stages operates a suburban terminal located in DeKalb County.

Highways

Atlanta is one of the leading interstate highway centers in the nation, and is one of only a few major cities in
which three major interstates (I-75, 1-85 and 1-20) converge near the central business district. Interstate 285, a
62.5-mile circumferential bypass, encircles Atlanta, while [-675 between 1-285 in the County and I-75 South in
Henry County bypasses the busy [-285/1-75 interchange, allowing easier access to warehouses and terminals
located east and south of Atlanta. The Georgia Department of Transportation is currently planning a six-lane
collector-distributor (C/D) system, three lanes on a side, to parallel 1-285 between 1-75 and 1-85 in North Metro
Atlanta, as well as 1-75 up to [-575 and 1-85 up to 1-985.

The County enjoys more miles of interstate than any other county in Georgia, including 56.7 miles of
1-285, 1-85, 1-20 and 1-675. In addition, the County's interstate-standard Stone Mountain Freeway and 245 miles
of U.S. and State roads provide the County with the best cross-county connector system in metropolitan Atlanta.
Hartsfield-Jackson Atlanta International Airport
The Hartsfield-Jackson Atlanta International Airport ("Hartsfield-Jackson"), located only 10 miles from the
central business district, pioneered the hub-and-spoke concept which is the basis for today's air transportation

system.

The Hartsfield-Jackson Atlanta International Airport midfield terminal became operational in 1980,
dramatically increasing Atlanta’s air service capabilities. A fourth runway, completed in 1984, and a fifth
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concourse dedicated to international passengers, completed in 1994, further expanded airport capacity. A fifth
runway to add capacity and relieve congestion is currently under construction.

According to the Airports Council International and the Federal Aviation Administration as of December
2003, Hartsfield-Jackson is the busiest airport in the world in passengers handled and second in flight operations.
More than 80% of the U.S. population can be reached within two hours by air from Hartsfield-Jackson.
Hartsfield-Jackson offers public transportation (MARTA) from inside its airport terminal, with average travel time
by MARTA rail from Hartsfield-Jackson to downtown Atlanta taking only 15 minutes. Hartsfield-Jackson is also
a major cargo center, with a multi-purpose Foreign Trade Zone. Hartsfield-Jackson is owned by the City of
Atlanta and operated by its Department of Aviation.

Railroads

Freight. In addition to its leadership in air transportation, the Atlanta MSA continues to serve as a major
rail center. Two of the nation's largest rail systems, CSX Transportation (formerly the Seaboard System Railroad)
and the Southern Railway System (a subsidiary of Norfolk-Southern Corporation), provide freight service to the
area. Each operates over 100 freight trains in and out of Atlanta daily, and one-day freight service is available
from the ports of Savannah and Brunswick in Georgia, from Jacksonville, Florida and New Orleans, Louisiana.
Two-day service is available from the port of Charleston, South Carolina. Both systems' largest rail classification
yards and intermodal freight yards are located in Atlanta, and their Atlanta intermodal facilities are their busiest.
Over a dozen other railroad companies maintain off-line offices in Atlanta, and many others are represented by
parent or affiliated companies.

Passenger. AMTRAK offers passenger service from Atlanta’s Brookwood Station on its Crescent line,
which runs from New York to New Orleans. AMTRAK has overnight service to Washington, D.C.; and daytime
service to New Orleans through Birmingham.

Finance
The Sixth Federal Reserve District is headquartered in Atlanta, as is the Fourth District of the Federal

Home Loan Bank System. Atlanta is the Southeastern Regional Headquarters of the Federal Deposit Insurance
Corporation and the home of the Southeastern District Office of the Comptroller of the Currency.
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{[PROPOSED FORM OF APPROVING OPINION OF BOND COUNSEL]

December ____, 2004

DeKalb County Public Safety
and Judicial Facilities Authority
Decatur, Georgia

DeKalb County., Georgia
Decatur, Georgia

Re: $50,000,000 DeKalb County Public Safety and Judicial Facilities Authority Revenue Bonds (Public Safety
and Judicial Facility Project), Series 2004

Ladies and Gentlemen:

We have acted as Bond Counsel in connection with the issuance by the DeKalb County Public Safety and
Judicial Facilities Authority (the “Authority”) of $50,000,000 in aggregate principal amount of its DeKalb County
Public Safety and Judicial Facilities Authority Revenue Bonds (Public Safety and Judicial Facility Project), Series
2004 (the “*Series 2004 Bonds™). pursuant to the War on Terrorism Local Assistance Act contained in O.C.G.A. §§
36-75-1 et seq., as amended (the “Act™), and a Bond Resolution of the Authority adopted on November 22, 2004 and
a Supplemental Resolution of the Authority adopted December 14, 2004 (together, the “Resolution™). Pursuant to a
resolution adopted by the Board of Commissioners of DeKalb County, Georgia, a political subdivision of the State
of Georgia (the “County™), on December 7, 2004 (referred to hereinafter as the “County Resolution™), the County
has approved the Agreement (as defined below) and certain other matters relating to the Series 2004 Bonds. We
have examined the applicable law and such certified proceedings and other documents as we may deem necessary to
render this opinion.

As to questions of fact material to our opinion. we have relied upon representations of the Authority
contained in the Resolution and in the certified proceedings and upon other certifications of public officials
furnished to us, without undertaking to verify the same by independent investigation.

We have not been engaged or undertaken to review the accuracy, completeness, or sufficiency of the

Official Statement or other offering material relating to the Series 2004 Bonds. and we express no opinion relating
thereto.

The Series 2004 Bonds are being issued pursuant to the Resolution. The Series 2004 Bonds are secured by
a pledge for the benefit of the holders of the Series 2004 Bonds from time to time, of the rents and other payments
derived and to be derived by the Authority pursuant to that certain Lease Agreement, dated the date of issuance of
the Bonds (the “Agreement”), between the Authority and the County (excepting only any indemnification payments
and payments to the Authority for expenses incurred under Section 6.7, 6.8 and 10.4 thereof), and any and all other
revenues, rents and earnings arising out of or in connection with the Authority’s interest in the land, buildings.
furniture, fixtures, equipment and other facilities related to the County’s public safety and judicial facilities, and
facilities related thereto, leased under the Agreement (the “Project™). The proceeds of the Series 2004 Bonds,
together with other moneys available therefor, will be used to finance (i) the cost of acquisition, construction,
improvement, modification and placement into operation of a police and fire headquarters building, a public safety
equipment maintenance facility, a police and fire centralized warehouse, and certain police stations and fire stations,
(i) the cost of improvement and modification of the DeKalb County Superior Courthouse and (iii) administrative
and issuance costs in connection therewith. Pursuant to the Agreement, the County has agreed to make lease
payments from the sources provided therein (the “Revenues™), to be used by the Authority to pay when due the
principal of and interest on the Series 2004 Bonds, and the rights of the Authority under the Agreement (except
certain rights to indemnification and to reimbursement for expenses) have been pledged and assigned by the
Authority pursuant to the Resolution as security for the Series 2004 Bonds. The Series 2004 Bonds are payable
solely from the Revenues.



Pursuant to the Agreement, the County has covenanted that it will exercise its power of taxation to the
extent necessary to pay the amounts required to be paid thereunder and that it will make available and use for
payment of its obligations incurred thereunder all such taxes levied and collected for that purpose, together with
funds received from any other source. The County has covenanted further that in order to make such funds available
for such purpose in each fiscal year, it will include sums sufficient to satisfy the payments required to be made under
the Agreement in its revenue, appropriation and budgetary measures whereby its tax funds or revenues and the
allocation thereof are controlled or provided for in each fiscal year during the term of the Agreement, whether or not
any other sums are included in such measure, until all payments required to be made under the Agreement shall have
been made in full.

Reference is made to an opinion of Golden & Associates, P.C., Atlanta, Georgia, as counsel to the
Authority, dated this date, regarding certain matters relating to the Authority. Reference is made to an opinion of
Viviane Ernstes, Esq., Decatur, Georgia, DeKalb County Attorney, dated this date, regarding certain matters relating
to the County.

Based upon and subject to the foregoing, we are of the opinion that, as of the date hereof and under existing
law:

1. The Authority has been duly created and is validly existing as a body corporate and politic of the
County which is deemed to be an instrumentality of the State of Georgia and a public corporation, with the corporate
power to adopt the Resolution and enter into the Agreement, perform the agreements on its part contained therein,
and issue the Series 2004 Bonds.

2. The Resolution has been duly adopted by the Authority and constitutes a valid and binding
obligation of the Authority, enforceable against the Authority in accordance with its terms. The Agreement has been
duly authorized, executed and delivered by the Authority, and constitutes a valid and binding obligation of the
Authority enforceable against the Authority in accordance with its terms.

3. The County has been duly created and is validly existing as a political subdivision of the State of
Georgia, with the corporate power to enter into the Agreement and perform the agreements on its part contained
therein.

4. The Agreement has been duly authorized, executed and delivered by the County, and constitutes a
valid and binding obligation of the County, enforceable against the County in accordance with its terms. Pursuant to
the Agreement, the County is obligated to exercise its power of taxation to the extent necessary, without limitation
as to rate or amount, in order to make lease payments in an amount that will be sufficient to enable the Authority to
pay, when due, the principal of and interest on the Series 2004 Bonds. Such lease payment obligation of the County
is a full faith and credit obligation.

5. Pursuant to the Act, the Resolution creates a valid lien on the Revenues and on the rights of the
Authority under the Agreement, pledged as security for the Series 2004 Bonds and any Additional Bonds (as defined
in the Resolution) issued or to be issued on a parity therewith under the Resolution.

6. The Series 2004 Bonds have been duly authorized, executed and delivered by the Authority and
are valid and binding special obligations of the Authority, payable solely from the Revenues.

7. The Series 2004 Bonds shall not be deemed to constitute a debt of the State of Georgia, or of any
political subdivision thereof, or of any municipal corporation thereof, or a pledge of the faith and credit of the State
of Georgia, or of any political subdivision thereof, or of any municipal corporation thereof, but the Series 2004
Bonds shall be payable solely from the Revenues pledged therefor, and the issuance of the Series 2004 Bonds shall
not directly, indirectly, or contingently obligate the State of Georgia, or any political subdivision or municipal
corporation thereof to levy or to pledge any form of taxation whatever therefor or to make any appropriation for the
payment thereof; provided, however, that the rental amounts payable by the County to the Authority under the
Agreement constitute an obligation of the County for the payment of which the good faith of the County is pledged,
and it is the duty of the County to see to the punctual payment of rentals under the Agreement, and, in the event of
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any failure or refusal on the part of the County punctually to perform any covenant or obligation contained in the
Agreement, the Authority may enforce performance upon the County by any legal or equitable means. The Act
provides that no holder of any Series 2004 Bond or receiver or indenture trustee thereof shall have the right to
compel the exercise of the taxing power of the County to pay any such Series 2004 Bond or the interest thereon, or
to enforce the payment thereof against any property of the County, nor shall any such Series 2004 Bond constitute a
charge. lien, or encumbrance. legal or equitable, upon any property of the County.

8. Under existing law, the interest on the Series 2004 Bonds is excludable from gross income for
federal income tax purposes and is not a specific item of tax preference for purposes of the federal alternative
minimum tax imposed on individuals and corporations. However, it should be noted that with respect to
corporations (as defined for federal income tax purposes), such interest is taken into account in determining adjusted
current earnings for the purpose of computing the alternative minimum tax imposed on such corporations. The
opinions set forth in the preceding sentences are subject to the condition that the Authority comply with all
requirements of the Internal Revenue Code of 1986, as amended (the “Code™), that must be satisfied subsequent to
the issuance of the Bonds in order that interest thereon be, or continue to be, excluded from gross income for federal
income tax purposes. Failure to comply with such covenants could cause the inclusion of interest on the Series 2004
Bonds in gross income for federal income tax purposes to be retroactive to the date of issuance of the Series 2004
Bonds. The accrual or receipt of interest on the Series 2004 Bonds may otherwise affect the federal income tax
liability of the recipient. The extent of these other tax consequences will depend upon the recipient’s particular tax
status and other items of income or deduction. We express no opinion regarding any such consequences.

9. Under existing law, interest on the Series 2004 Bonds is exempt from state income taxation within
the State of Georgia.

The rights of the holders of the Series 2004 Bonds and the enforceability of the Series 2004 Bonds, the
Resolution and the Agreement are subject to bankruptcy, insolvency, reorganization, moratorium, and other similar
laws affecting creditors’ rights heretofore or hereafter enacted to the extent constitutionally applicable and their
enforcement is also subject to the exercise of judicial discretion in appropriate cases. We render no opinion as to the
availability of the equitable remedy of specific performance.

The opinions expressed herein are given as of the date hereof. We assume no responsibility to update or
supplement this opinion to reflect any facts or circumstances that may hereafter come to our attention or any
changes in law that may occur hereafter.

Very truly yours,

POWELL GOLDSTEIN LLP
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LEASE AGREEMENT
Between
DEKALB COUNTY PUBLIC SAFETY AND JUDICIAL FACILITIES AUTHORITY
as Lessor
and
DEKALB COUNTY, GEORGIA
as Lessee

dated the date of issuance of

NOT TO EXCEED $50,000,000
DEKALB COUNTY PUBLIC SAFETY AND JUDICIAL FACILITIES AUTHORITY

REVENUE BONDS (PUBLIC SAFETY AND JUDICIAL FACILITY PROJECT), SERIES
2004
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LEASE AGREEMENT

STATE OF GEORGIA
COUNTY OF DEKALB

This LEASE AGREEMENT, dated the date of issuance of the hereinafter defined Series
2004 Bonds (this "Agreement"), is entered into by and between the DeKalb County Public Safety
and Judicial Facilities Authority (herein called the “Authority"), a body corporate and politic, as
Lessor, and DeKalb County, Georgia (herein called the "County"), a political subdivision of the
State of Georgia, as Lessee.

In consideration of the respective representations and agreements hereinafter contained,
the Authority and the County agree as follows:

ARTICLE L.
DEFINITIONS; USE OF PHRASES

Section 1.1.  Definitions. Any capitalized terms not defined herein shall have the
meanings assigned to them in the Bond Resolution. In addition to the words and terms elsewhere
defined in this Agreement, the following words and terms as used in this Agreement shall have
the following meanings unless the context or use indicates another or different meaning or intent:

"Act" means the Act of the Georgia General Assembly under which the Authority was
created, the War on Terrorism Local Assistance Act, O.C.G.A. §§ 36-75-1 et. seq., and any
amendments and/or supplements thereto.

"Additional Bonds" means any revenue bonds which might hereafter be issued by the
Authority, on behalf of the County, in accordance with the provisions of Section 2.08 of the Bond
Resolution.

"Agent Bank" means that term as defined in the Bond Resolution.

"Agreement” means this Lease Agreement, as the same now exists and as the same may
hereafter be amended or supplemented pursuant to Article XII of the Bond Resolution.

"Authority" means the DeKalb County Public Safety and Judicial Facilities Authority, a
body corporate and politic, duly created and existing under the Act, and its successors and
assigns.

"Authorized County Representative”" means the Director of Finance of the County or any
other person at the time designated to act on behalf of the County by written certificate furnished
to the Authority and any Agent Bank containing the specimen signature of such person and
signed on behalf of the County by the Chief Executive Officer of DeKalb County. Such
certificate may designate an alternate or alternates.



"Authorizing Resolution" means the resolution of the DeKalb County Board of
Commissioners adopted on July 8, 2003 and approved by the Chief Executive Officer of the
County on July 11, 2003, pursuant to which the Authority was created.

"Bondholder,” "holder,” or "owner" of the Bonds means the registered owner of any
Bond.

"Bond Resolution” means the Bond Resolution of the Authority dated and adopted on
November 22, 2004, which, among other things, authorizes the issuance of the Series 2004
Bonds, together with all resolutions of the Authority thereafter adopted supplemental thereto in
the manner authorized in Article XI of the Bond Resolution.

"Bonds" means collectively, the Series 2004 Bonds and any Additional Bonds.

"Buildings" means those certain buildings and all other facilities and any fixtures that are
to be acquired, constructed, improved, modified and placed into operation and will form a part of
the Project, that do not constitute part of the Furniture and Equipment and that are required by
Section 4.1(b) hereof to be located in the Buildings, as they may at any time exist.

"Code" means the Internal Revenue Code of 1986, as amended.

"Completion Date" means the date of completion of construction of the Buildings and the
installation therein (and elsewhere as provided in this Agreement) of the Furniture and
Equipment, as the date shall be certified as provided in Section 6.03 of the Bond Resolution.

"Construction Fund" means the construction fund created in Section 6.02 of the Bond
Resolution.

"Construction Period" means the period between the beginning of the construction of the
Buildings and site work incidental thereto or the date on which Bonds are first delivered to the
purchaser thereof (whichever is earlier) and the Completion Date.

"County" means DeKalb County, Georgia, a political subdivision of the State of Georgia,
and any public entity, body, or authority to which is hereafter transferred or delegated by law the
duties, powers, authorities, obligations, or liabilities of the present political subdivision.

"Furniture and Equipment” means (a) those items of furniture and equipment required
herein to be acquired by the Authority with proceeds from the sale of the Bonds and installed in
the Buildings, and (b) any item of machinery or equipment acquired and installed in the
Buildings in substitution for the items of machinery and equipment described in (a) above
pursuant to the provisions of Section 4.1(b) hereof, but not including the County's own machinery
and equipment installed under the provisions of Section 6.1(b) hereof.

"Generally Accepted Accounting Principles” means United States generally accepted
accounting principles applicable to the financial statements of the County consistently applied,
except for such changes therein as (i) shall be consistent with the then effective principles
promulgated or adopted by the Governmental Accounting Standards Board and the Financial
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Accounting Standards Board and its predecessors and successors and (ii) shall be concurred in by
the independent certified public accountants auditing the financial statements of the County.

"Independent Counsel" means an attorney who is duly admitted to practice law before the
highest court of any state of the United States of America, is not a full-time employee of either
the Authority or the County, and is approved by the Authority and the County.

"Lease Term" means the duration of the County's right to occupy and use the Project as
specified in Section 5.1 hereof.

"Net Proceeds" when used with respect to any insurance or condemnation award, means
the gross proceeds from the insurance or condemnation award remaining after payment of all
expenses (including attorneys' fees and any approved Extraordinary Expenses of any Agent
Bank) incurred in the collection of such gross proceeds.

"Payment in Full of the Bonds" shall mean payment in accordance with the requirements
of Section 9.02 of the Bond Resolution.

"Permitted Encumbrances” means, as of any particular time, (i) the encumbrances created
by this Agreement and the Bond Resolution, (ii) utility, access and other casements and rights of
way, restrictions, reservations, reversions and exceptions which are specified in Exhibit A
attached hereto, (iii) unfiled and inchoate mechanics' and materialmen’s liens for construction
work in progress, and (iv) mechanics', materialmen’s, suppliers’ and vendors' liens or other
similar liens not then payable or permitted to exist as provided in Section 6.1 hereof.

"Plans and Specifications”" means the plans and specifications described in Section 4.1(a)
hereof.

"Principal and Interest Account” means the account by that name in the Sinking Fund
created under Section 5.02 of the Bond Resolution.

"Project" means the acquisition, construction, equipping, operation, maintenance, and
repairing of county or municipal corporation, judicial, detention or public safety facilities, set
forth on Exhibit B, which will be leased to the County pursuant to the terms of this Agreement,
and which are composed of the Buildings and the Furniture and Equipment, as they may at any
time exist.

"Redemption Account" means the account by that name in the Sinking Fund created
under Section 5.02 of the Bond Resolution.

"Series 2004 Bonds" means any of the DeKalb County Public Safety and Judicial
Facilities Authority Revenue Bonds (Public Safety and Judicial Facility Project), Series 2004, in
the aggregate principal amount not to exceed $50,000,000, authorized and issued pursuant to
Section 2.02 of the Bond Resolution.

"Sinking Fund" means the Sinking Fund created in Section 5.02 of the Bond Resolution.
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Section 1.2.  Use of Phrases. "Herein," "hereby,” "hereunder,” "hereof," "hereinabove,”
"hereinafter," and other equivalent words refer to this Agreement and not solely to the particular
portion hereof in which any such word is used. The definitions set forth in Section 1.1 hereof
include both singular and plural. Whenever used herein, any pronoun shall be deemed to include
both singular and plural and to cover all genders.




ARTICLE IIL.
REPRESENTATIONS

Section 2.1. Representations and Agreements of the Authority. The Authority makes
the following representations and agreements as the basis for the undertakings on its part herein
contained:

(a) The Authority was duly created pursuant to the authority granted under the Act
and the Authorizing Resolution. The Authority is now existing and operating as a body corporate
and politic. Under the provisions of the Act and the Authorizing Resolution, the Authority has
the power to enter into the transactions contemplated by this Agreement and to carry out its
obligations hereunder. By proper corporate action, the Authority has been duly authorized to
execute and deliver this Agreement.

(b) The Authority has found and hereby declares that the issuance of the Series 2004
Bonds, the acquisition, design, construction, installation and equipping of the Project and the
lease of the same to the County will be in furtherance of the public purpose for which the
Authority was created. The Authority hereby agrees to finance the acquisition, design,
construction, installation and equipping of the Project; to lease the Project to the County; and,
subject to the terms of this Agreement, to sell the Project to the County in the manner and to the
extent herein provided. The initial cost of the Project shall include the cost of all lands,
properties, rights, easements and franchises acquired, cost of engineering, architectural and legal
expenses, and of plans and specifications, and other expenses necessary or incident to
determining the feasibility or practicability of the Project, administrative expenses, and such
other expenses as may be necessary or incident to the financing herein authorized, and the
condemnation of the property necessary for the Project, as applicable.

©) The Authority will acquire, construct, improve and/or modify the Buildings to the
extent required; will acquire and install the Furniture and Equipment in the Buildings; will
acquire, install, and construct all real and personal property deemed necessary in connection with
the Project, subject to approval of the County, and will cause any necessary amendments to the
Agreement to be executed and properly recorded in order to add any additional real property on
which any portion of the Project may be constructed; hereby leases the Project to the County;
and, subject to the terms of this Agreement, agrees to sell the Project to the County at the
expiration or earlier termination of the Lease Term in accordance with the terms and conditions
hereof.

(d) The Series 2004 Bonds are to be issued under and secured by the Bond
Resolution, pursuant to which the Authority's interest in the rents and other payments under the
Agreement, excepting only the payments under Sections 6.7, 6.8, and 10.4 hereof, and any and all
other rents, revenues, and earnings arising out of or in connection with the Authority's interest in
the Project, are pledged.

Section 2.2. Representations and Agreements of the County. The County makes the
following representations and agreements as the basis for the undertakings on its part herein
contained:
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(a) The County is a political subdivision of the State of Georgia; has the power to
enter into this Agreement and perform all obligations contained herein; and, by proper action of
the Board of Commissioners of DeKalb County, has been duly authorized to execute and deliver
this Agreement.

(b) The County hereby warrants that it is not subject to any limitation or provision of
any nature whatsoever, by contract, under law, ordinance, regulation, resolution, or otherwise,
which in any way limits, restricts, or prevents the County from entering into this Agreement or
from performing any of its obligations hereunder.



ARTICLE IIL
LEASING CLAUSES AND WARRANTY OF TITLE

Section 3.1. Lease of Project. The Authority hereby leases to the County and the
County leases from the Authority the Project at the rental rate set forth in Section 5.3 hereof and
in accordance with the provisions of this Agreement.

Section 3.2. Quiet Enjoyment. The Authority covenants and warrants that it will
defend the County in the quiet enjoyment and peaceable possession of the Project, and all
appurtenances thereto belonging, including the Buildings and Furniture and Equipment, free from
all claims of all persons whomsoever claiming by or through the Authority, throughout the Lease
Term, so long as County shall perform the covenants, conditions and agreements to be performed
by it hereunder.




ARTICLE IV.
COMMENCEMENT OF THE PROJECT;
ISSUANCE OF THE BONDS

Section 4.1. Agreement to Acquire and to Construct the Buildings and to Equip the
Project. The Authority will acquire the title in and to the Buildings, and, subject to the provisions
of Section 4.3 hereof, the Authority agrees as follows:

(a) It will proceed immediately and with due diligence to cause the Buildings to be
completed, and the Authority will acquire, construct and equip other facilities necessary for the
operation of the Project, all in accordance with plans and specifications to be prepared as soon as
reasonably possible in phases under the supervision of the Facilities Management Director of the
County and with the approval of the Authorized County Representative and the Treasurer of the
Authority, and to be placed on file with the Authority as soon as available (such plans and
specifications, by this reference thereto, being incorporated herein), and in accordance with all
changes duly made therein.

(b) It will proceed immediately and with due diligence to acquire and install the
Furniture and Equipment in the Buildings. The Furniture and Equipment shall consist of such
items of furniture and equipment which may be necessary in the County's judgment for operation
of the Project and which shall from time to time prior to the Completion Date be specified in
written orders from the County to the Authority. All of such acquisitions and installations shall
be made substantially in accordance with directions given by the County and to the extent it 1s
necessary, will be acquired from the County, if the County has undertaken the purchase of the
same.

(©) Changes in the Plans and Specifications after approval of the same as provided in
paragraph (a) above shall be permitted only upon (i) written request therefor by the County or the
Authority, describing the proposed change and indicating the reason therefor, (ii) written
approval of such change signed by the Authorized County Representative, and (iii) written
approval of such change signed by the Chairman or the Treasurer of the Authority.

Section 4.2.  Agreement to Issue the Series 2004 Bonds; Application of the Series 2004
Bond Proceeds. In order to provide long-term financing for the costs of the acquisition,
construction, installation and equipping required by Section 4.1 hereof, the Authority agrees that
as soon as possible, it will validate, issue, sell and cause to be delivered to the purchasers thereof,
not to exceed $50,000,000 in aggregate principal amount of Series 2004 Bonds, the proceeds of
which shall be used to pay all costs of issuance relating to the Series 2004 Bonds, and to fund the
amount specified in the Bond Resolution to be deposited in the Construction Fund created
pursuant to the Bond Resolution. The Series 2004 Bonds will be subject to redemption prior to
maturity as provided in the Bond Resolution.

Section 4.3.  County Required to Pay Project Costs in the Event that the Construction
Fund is Insufficient. In the event the monies in the Construction Fund available for payment of
the costs of the Project should not be sufficient to pay the costs thereof in full, the County agrees
to complete the Project and to pay that portion of the costs of the Project which exceeds the
monies available therefor in the Construction Fund. Subject to the limitations of the Act




regarding the maximum amount of bonds issued, the Authority, at its option and upon satisfaction
of the conditions set forth in Section 2.08 of the Bond Resolution, may issue Additional Bonds to
finance any of such costs. The Authority makes no warranty, either express or implied, that the
monies which will be paid into the Construction Fund and which under the provisions of this
Agreement will be available for payment of the costs of the Project will be sufficient to pay the
costs which will be incurred in that connection. The County agrees that if after exhaustion of the
monies in the Construction Fund, the County should pay any portion of such costs of the Project
pursuant to the provisions of this Section 4.3, it shall not be entitled to any reimbursement
therefor from the Authority or from the Construction Fund Depository or from the holders of any
of the Bonds and it shall not be entitled to any reduction in the rents payable under Section 5.3
hereof; provided, however, in the event of a recovery against contractors, subcontractors, or their
sureties pursuant to Section 4.5 hereof, and payment into the Construction Fund of the amounts
so recovered in accordance with such Section, the County shall be entitled to reimbursement for
any amount theretofore paid by it pursuant to this Section 4.3 if, at the time of such recovery and
deposit into the Construction Fund, any and all costs to be paid out of the Construction Fund in
accordance with the provisions of this Agreement and the Bond Resolution have been paid in
full.

Section 4.4. Reserved.

Section 4.5.  Authority to Pursue Remedies Against Contractors, Subcontractors and
Their Sureties. In the event of default of any contractor or subcontractor under any contract made
in connection with the acquisition, construction, installation and equipping of the Project, the
Authority will promptly proceed (unless the County objects in writing) either separately or in
conjunction with others, to exhaust the remedies of the Authority against the contractor or
subcontractor so in default and against each such surety for the performance of such contract.
The Authority agrees to advise the County of the steps it intends to take in connection with any
such default. If the County shall so notify the Authority, the County may, in its own name or in
the name of the Authority, prosecute or defend any action or proceeding or take any other action
involving any such contractor, subcontractor or surety which the County deems reasonably

necessary; and in such event the Authority hereby agrees to cooperate fully with the County and
to take all action necessary to effect the substitution of the County for the Authority in any such

action or proceeding. Any amounts recovered by way of damages, refunds, adjustments or
otherwise in connection with the foregoing prior to Completion Date shall be paid into the
Construction Fund and any amounts recovered by way of damages, refunds, adjustments or
otherwise in connection with the foregoing after the Completion Date shall be paid into the
Sinking Fund. In no event shall the Authority settle, or consent to the settlement of, any such
action or proceeding without the written consent of the County.

Section 4.6.  Arbitrage Covenant. The County and the Authority each covenant that
neither the proceeds (including interest on proceeds) of the Series 2004 Bonds, nor monies in the
Construction Fund or interest thereon, nor monies in the Sinking Fund or in any other sinking
fund created under the Bond Resolution, or interest thereon, nor monies in the Rebate Fund
created under Section 5.10 of the Bond Resolution or in any other rebate fund created under the
Bond Resolution, or interest thereon shall be invested or reinvested or used in such manner that
any of the Bonds would be "arbitrage bonds" within the meaning of Section 148 of the Code, and
applicable regulations thereunder.
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ARTICLE V.
EFFECTIVE DATE OF THIS AGREEMENT;
DURATION OF LEASE TERM; RENTAL PROVISIONS

Section 5.1.  Effective Date of this Agreement; Duration of Lease Term. This
Agreement shall become effective on the date of issuance of the Series 2004 Bonds; and the
leasehold estate created under this Agreement shall then begin and, subject to the provisions of
this Agreement (including particularly Articles X and XI hereof), shall expire at 12:01 a.m. on
December 1, 2034 or such later date on which the principal of, redemption premium, if any, and
interest on the Series 2004 Bonds are paid in full; provided that in no event shall the term of this
Agreement extend beyond the date which is fifty years after the effective date of this Agreement.

Section 5.2.  Delivery and Acceptance of Possession. The Authority agrees to deliver to
the County sole and exclusive possession of the Project (subject to the right of the Sinking Fund
Depository to enter thereon for inspection purposes and to the other provisions of Section 8.2
hereof) on the Completion Date. The County shall have possession of the Project prior to the
Completion Date during the acquisition, construction, installation and equipping thereof.

Section 5.3. Rents and Other Amounts Payable.

(a) At least two (2) business days before each June 1 and December 1 thereafter until
the principal of, redemption premium, if any, and interest on the Series 2004 Bonds shall have
been fully paid or provision for the payment thereof shall have been made in accordance with the
Bond Resolution, the County shall pay to the Authority or its designee, in trust for the holders of
the Series 2004 Bonds, for remission to the Sinking Fund Depository, for the account of the
Authority and deposit into (i) the Principal and Interest Account of the Sinking Fund, in
immediately available funds, as rent for the Project (1) if such date is December 1 a sum equal to
the amount payable on such date as interest or as principal and interest on the Series 2004 Bonds,
and (2) if such date is June 1 a sum equal to the amount payable on such date as interest on the
Series 2004 Bonds and (ii) the Redemption Account of the Sinking Fund, in immediately
available funds, as rent for the Project, the amount payable as principal and interest on any Series
2004 Bonds called for redemption. In any event each rental payment under this Section 5.3 shall
be sufficient to pay the total amount of interest and principal payable on the next succeeding
semiannual payment date; and, if at any semiannual payment date the balance in the Principal and
Interest Account of the Sinking Fund is insufficient to make required payments of principal and
interest on such date, the County shall forthwith pay any deficiency. A principal and interest
payment schedule for the Series 2004 Bonds is attached as Exhibit C hereto.

(b) Anything herein to the contrary notwithstanding, any amount at any time held by
the Sinking Fund Depository in the Sinking Fund, including, without limitation, amounts
deposited into the Sinking Fund as accrued interest pursuant to Section 5.03 of the Bond
Resolution, any return from investments, and any other amounts, shall be credited against the
next succeeding rental payment and shall reduce the payment to be made by the County. To the
extent such amount is in excess of the sum of (i) the amount required for payment of the Series
2004 Bonds theretofore matured or called for redemption, (ii) past due interest in all cases where
such Series 2004 Bonds have not been presented for payment, and (iii) amounts deposited in the
Sinking Fund pursuant to Sections 7.1, 7.2, or 11.1 hereof, and provided further, if the amount



held by the Sinking Fund Depository in the Sinking Fund should be sufficient to pay at the times
required the principal of and interest on the Series 2004 Bonds then remaining unpaid, the
County shall not be obligated to make any further rental payments under the provisions of this
Section.

(c) The County agrees to pay directly to the Agent Bank for remission to any Agent
Bank until the principal of and interest on the Series 2004 Bonds shall have been fully paid or
provision for the payment thereof shall have been made in accordance with the provisions of the
Bond Resolution, (i) an amount equal to the annual fee, if any, of any Agent Bank for the
Ordinary Services rendered by such Agent Bank and its Ordinary Expenses incurred under the
Bond Resolution, and (ii) the reasonable fees and charges of any Agent Bank for Extraordinary
Services rendered by it and Extraordinary Expenses incurred by it under the Bond Resolution, as
those terms are defined in Section 1.01 of the Bond Resolution, subject to the provisions of
Section 4.11 of the Bond Resolution, as and when the same become due.

(d) Reserved.

(e) The County covenants that it will exercise its power of taxation to the extent
necessary to pay the amounts required to be paid hereunder and it will make available and use for
the payment of its obligations incurred hereunder all such taxes levied and collected for that
purpose together with funds received from any other sources. The County further covenants and
agrees that in order to make such funds available for such purpose in each fiscal year, it will, in
its revenue, appropriation, and budgetary measures whereby its tax funds or revenues and the
allocation thereof are controlled or provided for in each fiscal year during the Lease Term of this
Agreement, include sums sufficient to satisfy the payments required to be made under this
Agreement, whether or not any other sums are included in such measure, until all payments
required to be made hereby shall have been made in full.

Section 5.4. Place of Rental Payments. The rent provided for in Section 5.3 hereof
shall be paid directly to the Agent Bank or its designee, in trust for the benefit of the holders of
the Series 2004 Bonds, for remission to the Sinking Fund Depository, as appropriate, for deposit
in the Sinking Fund, as appropriate. Any additional payment provided for in Section 5.3(c)
hereof shall be paid directly to the Agent Bank to which such payment is owed.

Section 5.5. Obligations of County Hereunder Absolute and Unconditional. Subject to
the provision of Section 9.6 hereof, the obligations of the County to make the payments required
in Section 5.3 hereof and to perform and observe the other agreements on its part contained
herein shall be absolute and unconditional. Until such time as the principal of and interest on the
Series 2004 Bonds shall have been fully paid or provision for the payment thereof shall have
been made in accordance with the Bond Resolution, the County (i) shall not suspend or
discontinue any payments provided in Section 5.3 hereof except to the extent the same have been
prepaid, (ii) shall perform and observe all of its other agreements contained in this Agreement,
and (iii) except as provided in Sections 11.1 and 11.2 hereof, shall not terminate the Lease Term
for any cause whatsoever.

Section 5.6. Payments Received in Trust. Any payments received by the Authority
under and pursuant to this Article V, or otherwise under this Agreement, excepting only




indemnification payments and payments to the Authority for expenses incurred under Sections
6.7, 6.8, and 10.4 hereof and the Agreement, shall not be commingled with other funds or
property of the Authority, but will be held by the Authority as trustee for the benefit of the
holders of the Bonds, separate and apart from the Authority's other funds and property and upon
express trust for the benefit of the holders of the Bonds.
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ARTICLE VL
MAINTENANCE, MODIFICATIONS, TAXES AND INSURANCE

Section 6.1. Maintenance and Modifications of Project by the County.

(a) The County agrees that during the Lease Term it will at its own expense (i) keep
the Project in as reasonably safe condition as its reasonable occupancy shall permit and (ii) keep
the Project in good maintenance, repair and operating condition, making from time to time all
necessary repairs thereto and renewals and replacements thereof. |

The Authority shall not be under any obligation to make repairs or otherwise maintain the
Project.

(b) The County may from time to time, in its sole discretion and at its own expense,
make any additions, modifications, or improvements to the Project, including installation of
additional machinery, equipment, furniture, or fixtures in the Buildings, which it may deem
desirable for its purposes, provided that no such addition, modification, and improvement shall
adversely affect the structural integrity of the Buildings. Machinery, equipment, furniture, and
fixtures so installed by the County shall not be deemed to constitute a part of the Project, shall
remain the sole property of the County, and may be modified or removed at any time and from
time to time, provided that any damage to the Project occasioned by such modification or
removal shall be repaired in workmanlike fashion by the County at its own expense.

(c) The County shall not permit any mechanics' or other liens to be established or
remain against the Project for labor or materials furnished in connection with any addition,
modification, improvement, repair, renewal, or replacement so made by it, provided, that if the
County shall first notify the Authority of its intention to do so, the County may in good faith
contest any mechanic's or other lien filed or established against the Project, and in such event
may permit any item so contested to remain undischarged and unsatisfied during the period of
such contest and any appeal therefrom.

Section 6.2. Removal of Furniturc and Equipment. The Authority shall not be under
any obligation to renew, repair, or replace any inadequate, obsolete, worn out, unsuitable,
undesirable, or unnecessary Furniture and Equipment. Whenever the County in its discretion so
desires, the County may remove any such item of Furniture and Equipment from the Buildings or
such other place as the Furniture and Equipment may be located without any responsibility or
accountability to the Authority therefor.

Section 6.3. Taxes, Other Governmental Charges and Utility Charges.

(a) The Authority and the County acknowledge that under present law the Authority's
ownership of the Project will not be subject to ad valorem taxation by the State of Georgia or by
any political or taxing subdivision thereof and that under present law the income and profits, if
any, of the Authority from the Project are not subject to either federal or Georgia taxation. The
County will pay, as the same respectively become lawfully due and payable, (i) any and all taxes
and governmental charges of any kind whatsoever levied upon or with respect to the County's
interest in the Agreement and the Project, (ii) any and all taxes and governmental charges of any



kind whatsoever levied upon or with respect to the Project or any machinery, equipment, or other
property installed or brought by the County therein or thereon, (iii) all utility and other charges
incurred in the operation, maintenance, use, occupancy, and upkeep of the Project, and (iv) all
assessments and charges lawfully made by any governmental body for public improvements that
may be secured by lien on the Project; provided that, with respect to special assessments or other
governmental charges that may lawfully be paid in installments over a period of years, the
County shall be obligated to pay only such installments as are required to be paid during the
Lease Term.

(b) The County may, at its expense and in its own name and on behalf or in the name
and on behalf of the Authority, in good faith, contest any such taxes, assessments, and other
charges and, in the event of any such contest, may permit the taxes, assessments, or other charges
so contested to remain unpaid during the period of such contest and any appeal therefrom. The
Authority will cooperate fully with the County in any such contest. In the event that the County
shall fail to pay any of the foregoing items required by this Section to be paid by the County, the
Authority may (but shall be under no obligation to) pay the same, and any amounts so advanced
by the Authority, together with interest thereon at a per annum rate equal to the highest interest
rate on any of the Bonds, shall become an additional obligation of the County to the Authority.

Notwithstanding anything to the contrary contained herein, the Authority shall have no
obligation or responsibility to pay ad valorem taxation by the State of Georgia or any other
political or taxing subdivision thereof.

Section 6.4. Insurance Required. The County agrees to insure the Project with
insurance companies licensed to do business in the State of Georgia, or to self-insure the Project,
in such amounts and in such manner and against such loss, damage, and liability, including
liability to third parties, as are customarily insured against by governmental entities with respect
to County facilities of the sort included within the Project, and, to the extent not paid by a
contractor during the Construction Period, pay the premiums thereon, subject to reimbursement
during the Construction Period as provided in Section 6.02 of the Bond Resolution. The policies
which embody such insurance may reflect such deductibles as are deemed appropriate by the
County. The foregoing insurance coverage shall include such public liability insurance as is in
accordance with the practice of the County for facilities of which the County is the owner.

Section 6.5.  Application of Net Proceeds of Insurance. The Net Proceeds of any fire
and casualty insurance carried pursuant to the provisions of Section 6.4 hereof shall be applied as
provided in Section 7.1 hereof, and the Net Proceeds of any liability or workmen's compensation
insurance carried pursuant to the provisions of Section 6.4 hereof shall be applied towards
extinguishment or satisfaction of the liability with respect to which such insurance proceeds are
paid.

Section 6.6.  Additional Provisions Respecting Insurance. All insurance required in
Section 6.4 hereof shall be taken out and maintained in generally recognized, responsible
insurance companies selected by the County unless the County has elected to self-insure the
Project. All claims, regardless of amount, may be adjusted by the County with the insurers.




Section 6.7. Indemnification of Authority. The County shall, to the extent permitted by
law, indemnify and save the Authority harmless against and from all claims by or on behalf of
any person, firm, or corporation arising from the conduct or management of, or from any work or
thing done on, the Project during the Lease Term, and against and from all claims arising during
the Lease Term from (a) any condition of the Project caused by the County, (b) any breach or
default on the part of the County in the performance of any of its obligations under the
Agreement, (¢) any act of negligence of the County or of any of its agents, contractors, servants,
employees, or licensees, and (d) any act of negligence of any assignee or sublessee of the County,
or of any agent, contractor, servant, employee, or licensee of any assignee or sublessee of the
County, but excepting (as to (a) through (d) of the foregoing) any claims resulting from the
willful or wanton misconduct or unlawful acts of the Authority, as the case may be, and also
excepting (as to clauses (a) through (d) of the foregoing), any liability for damage arising out of
bodily injury to persons or damage to property caused by or resulting from the sole negligence of
the indemnified person, his agents, or employees relative to the construction, alterations, repair,
or maintenance of a building structure, appurtenances, and appliances, including moving,
demolition, and excavating connected therewith, it being understood and agreed that this latter
exception is included herein to assure the validity and enforceability of the indemnity provision
hereof under Georgia law, and, in particular, O.C.G.A. § 13-8-2 (1982), as amended, and is not
otherwise intended by the parties to narrow the indemnity provision hereof. The County shall
indemnify and save the Authority harmless from and against any and all costs and expenses
(including, without limitation, attorneys' fees and expenses) incurred or in connection with any
action or proceeding brought thereon, and upon notice from the Authority, the County shall
defend them or any of them in any such action or proceeding.

Section 6.8.  QOther Authority Expenses. Anything to the contrary herein
notwithstanding, the County will pay any reasonable expenses, such reasonableness to be
determined by the County, not specifically mentioned herein which are incurred by the Authority
in connection with the Project, the Agreement, the Bond Resolution or the Bonds, and which are
not payable from the Construction Fund created pursuant to Section 6.02 of the Bond Resolution.
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ARTICLE VIL
DAMAGE, DESTRUCTION AND CONDEMNATION

Section 7.1.  Damage and Destruction. If, prior to full payment of the Bonds (or
provision for payment thereof having been made in accordance with the provisions of the Bond
Resolution), the Project or any part thereof is damaged by fire or other casualty, the County, with
the cooperation of the Authority, which cooperation the Authority shall be required to provide,
shall either:

(a) promptly complete, repair, rebuild, or restore the property damaged to
substantially the same condition as it existed prior to the event causing such damage, with such
changes, alterations, and modifications (including the substitution and addition of other property)
as may be desired by the County and which will not impair the operating unity or productive
capacity or character of the Project, or such portion thereof, applying for such purposes so much
as may be necessary of any Net Proceeds of insurance resulting from such claims or such losses
as well as any additional monies of the County as are necessary therefor; or

(b) if some, but not all, of the facilities constituting the Project have been damaged or
destroyed, pay or provide for the payment of any proceeds from any insurance covering such
damage or destruction into the Redemption Account of the Sinking Fund and use for the optional
redemption of Series 2004 Bonds, at the earliest permissible redemption date or for the purchase
of Series 2004 Bonds, in the open market subject to the restrictions and upon the terms as
provided below in this Section 7.1; or

(c) purchase the Project upon exercise of the option provided for in Section 11.2
hereof.

In the event any Net Proceeds remain after payment of all costs of repair, rebuilding, or
restoration pursuant to subparagraph (a) above, or if the County has determined to proceed in
accordance with subparagraph (b) above, any such Net Proceeds shall be paid into the
Redemption Account of the Sinking Fund and used for the optional redemption of Series 2004
Bonds, at the earliest permissible redemption date or for the purchase of Series 2004 Bonds in the
open market in accordance with and subject to the applicable redemption provisions and
redemption payment credit provisions for the Bonds provided in Article Il of the Bond
Resolution.

If the Bonds have been fully paid (or provision for payment thereof has been made in
accordance with the provisions of the Bond Resolution), Net Proceeds shall be paid to the
County.

Section 7.2. Condemnation. Unless the County shall exercise its option to purchase
pursuant to the provisions of Section 11.2 hereof, in the event that title to, or the temporary use
of, the Project or any part thereof shall be taken under the exercise of the power of eminent
domain by any governmental body or by any person, firm or corporation acting under
governmental authority, the County shall be obligated to continue to make the rental payments
specified in Section 5.3 hereof. Any Net Proceeds received from any award made in such



eminent domain proceedings shall be applied in one or more of the following ways, in the
discretion of the County, with the approval of the Authority:

) the restoration of the improvements located on or in the Buildings to
substantially the same condition as they existed prior to the exercise of said power of
eminent domain;

(11) the acquisition, by construction or otherwise, by the Authority of other
improvements suitable for the County's operations (which improvements shall be deemed
to constitute a part of the Project and to be available for use and occupancy by the County
without payment of any rent other than as herein provided to the same extent as if such
other improvements were specifically described herein and demised hereby); or

(iii) payment into the Redemption Account of the Sinking Fund for optional
redemption of the principal of any of the Series 2004 Bonds at the earliest permissible
redemption date, together with premium and accrued interest thereon to the date of
redemption, or for the purchase of Series 2004 Bonds, on a pro rata basis, in the open
market in accordance with and subject to the applicable redemption provisions and
redemption payment credit provisions for the Bonds provided in Article III of the Bond
Resolution.

If the Bonds have been fully paid (or provision for payment thereof has been made in accordance
with the provisions of the Bond Resolution), Net Proceeds shall be paid to the County.

(b) Unless the County shall have elected to exercise its option to purchase pursuant to
the provisions of Section 11.2 hereof within ninety (90) days from the date of entry of a final
order in any eminent domain proceedings granting condemnation, the County shall notify the
Authority and the Sinking Fund Depository in writing as to which of the ways specified in this
Section the County elects to have the condemnation award applied; and the Authority agrees to
proceed pursuant to the terms of the Bond Resolution to carry out the directions of County to the
extent permitted by the Bond Resolution.

(©) The Authority shall cooperate fully with the County in the handling and conduct
of any prospective or pending condemnation proceeding with respect to the Project or any part
thereof and will, to the extent it may lawfully do so, permit the County to litigate in any such
proceeding in the name and on behalf of the Authority. In no event will the Authority voluntarily
settle, or consent to the settlement of, any prospective or pending condemnation proceeding with
respect to the Project or any part thereof without the written consent of the County.

(d) The County shall not, by reason of the use of any condemnation proceeds pursuant
to this Section, be entitled to any reimbursement from the Authority or abatement or reduction of
the rent payable under Section 5.3 hereof.

Section 7.3. Condemnation of County-Owned Property. The County shall be entitled to
the Net Proceeds of any condemnation award or portion thereof made for damages to or takings
of its own property or for damages on account of the taking or interference with the County's
rights to possession, use, or occupancy of the Project.




ARTICLE VIIL
SPECIAL COVENANTS

Section 8.1. No Warranty of Condition or Suitability by the Authority. The Authority
makes no warranty, either express or implied, as to the condition of the Project or that it will be
suitable for the County's purposes or needs; provided, however, that the Authority covenants and
agrees that the County shall have all of the rights and benefits under any and all warranties, either
express or implied, relating to the Project or any appurtenances thereto or personal property
located thereon, given or made by any contractor, subcontractor, equipment supplier, supplier of
services, laborman, or materialman to the Authority by reason of or incident to any work
performed or materials or equipment furnished in connection with the Project.

To the extent allowed by law, the County releases the Authority from, agrees that the
Authority shall not be liable for, and agrees to hold the Authority harmless against, any loss or
damage to the property or any injury to or death of any person that may be occasioned by any
cause whatsoever pertaining to the Project or the use thereof.

Section 8.2.  Inspection of the Project. The County agrees that the Authority and its
duly authorized agents shall have the right at all reasonable times to enter upon the Buildings and
to examine and inspect the Project.

Section 8.3.  Granting of Easements. If no Default shall have happened and be
continuing hereunder, the County may at any time or times cause to be granted easements,
licenses, rights-of-way (temporary or perpetual and including the dedication of public highways),
and other rights or privileges in the nature of easements with respect to any property included in
the Project, or the County may cause to be released existing easements, licenses, rights-of-way,
and other rights or privileges in the nature of easements, held with respect to any property
included in the Project with or without consideration and the Authority agrees that it shall execute
and deliver and will cause and direct any Agent Bank to execute and deliver any instrument
necessary or appropriate to confirm and grant or release any such easement, license, right-of-way,
or other right or privilege upon receipt of: (i) a copy of the instrument of grant or release; and (ii)
a written application signed by the Authorized County Representative requesting the execution
and delivery of such instrument and stating (1) that such grant or release is not detrimental to the
proper conduct of the business of the County in connection with the Project, and (2) that such
grant or release will not impair the effective use or interfere with the operation of the Project, and
will not materially weaken, diminish, or impair the security intended to be given by or under the
Bond Resolution.

Section 8.4.  Special Covenants Regarding Code Compliance.

(a) For purposes of Sections 8.4(b) through (d) below, the following terms shall have
the following meanings:

Debt Service. The term "Debt Service” means the scheduled amount of interest and
amortization of principal payable on the Bonds during the period of computation, excluding
amounts scheduled during such period which relate to principal which has been retired before the
beginning of such period.



Gross Proceeds. The term "Gross Proceeds” means the sum of the following amounts:

(1) original proceeds, namely, net amounts received by or for the Authority or
the County as a result of the sale of the Series 2004 Bonds, excluding original proceeds
which become transferred proceeds (determined in accordance with applicable
Regulations) of obligations issued to refund in whole or in part the Series 2004 Bonds;

(1) investment proceeds, namely, amounts received at any time by or for the
Authority or the County, such as interest and dividends, resulting from the investment of
any original proceeds (as referenced in clause (i) above) or investment proceeds (as
referenced in this clause (ii) in Nonpurpose Investments, increased by any profits and
decreased (if necessary, below zero) by any losses on such investments, excluding
investment proceeds which become transferred proceeds (determined in accordance with
applicable Regulations), of obligations issued to refund in whole or in part the Series 2004
Bonds,

(iii)  sinking fund proceeds, namely, amounts, other than original proceeds or
investment proceeds (as referenced in clause (i) and (ii) above) of the Series 2004 Bonds,
which are held in the Sinking Fund and any other fund to the extent that the Authority
reasonably expects to use such other fund to pay Debt Service on the Series 2004 Bonds;

(iv) amounts in any fund established as a reasonably required reserve or
replacement fund,;

(v) Investment Property pledged as security for payment of Debt Service on
the Series 2004 Bonds by the Authority;

(vi)  amounts, other than as specified in this definition, used to pay Debt
Service on the Series 2004 Bonds; and

(vii) amounts received as a result of investing amounts described in this definition.

Investment Property. The term "Investment Property” means any security (as said term is
defined in Section 165(g)(2)(A) or (B) of the Code), obligation, annuity contract or investment -
type property, excluding, however, obligations the interest on which is excluded from gross
income, under Section 103 of the Code, for federal income tax purposes.

"

Net Proceeds. The term "Net Proceeds,” when used with reference to the Series 2004
Bonds, means the face amount of the Series 2004 Bonds, plus accrued interest and premium, if
any, less original issue discount.

Nonpurpose Investment. The term "Nonpurpose Investment” means any Investment
Property which is acquired with the Gross Proceeds of the Series 2004 Bonds and is not acquired
in order to carry out the governmental purpose of the Series 2004 Bonds.

Private Business Use. The term "Private Business Use" means use directly or indirectly
in a trade or business carried on by a natural person or in any activity carried on by a person other




than a natural person, excluding, however, use by a state or local governmental unit and use as a
member of the general public.

Regulations. The term "Regulations” means temporary and permanent regulations
promulgated under the Code.

(b) The Authority and the County shall assure that (i) not in excess of ten percent
(10%) of the Net Proceeds of the Series 2004 Bonds is to be used or will be used for Private
Business Use if, in addition, the payment of more than ten percent (10%) of the principal or ten
percent (10%) of the interest due on the Bonds during the term thereof is, under the terms of the
Bonds or any underlying arrangement, directly or indirectly, secured by any interest in property
used or to be used for a Private Business Use or in payments in respect of such property, or to be
derived from payments, whether or not to the County or the Authority, in respect of property or
borrowed money used or to be used for a Private Business Use; and, (ii) in the event that both (A)
in excess of five percent (5%) of the Net Proceeds of the Series 2004 Bonds are used or to be for
a Private Business Use, and (B) an amount in excess of five percent (5%) of the principal or five
percent (5%) of the interest due on the Series 2004 Bonds during the term thereof is, under the
terms of the Series 2004 Bonds or any underlying arrangement, directly or indirectly, secured by
any interest in property used or to be used for a Private Business Use or in payments in respect of
property used or to be used for a Private Business Use or is to be derived from payments, whether
or not to the County or the Authority, in respect of property or borrowed money used or to be
used for a Private Business Use, then said excess over said five percent (5%) of Net Proceeds of
the Series 2004 Bonds used for a Private Business Use shall be used for a Private Business Use
related to the governmental use of the Project.

(©) Not in excess of the lesser of (i) five percent (5%) of the Net Proceeds of the
Series 2004 Bonds or (ii) $5,000,000 shall be used, directly or indirectly, to make or finance
loans (other than loans constituting Nonpurpose Investments) to persons other than state or local
government units.

(d) Neither the County nor the Authority shall take any action or permit or suffer any
action to be taken if the result of the same would be to cause the Series 2004 Bonds to be
"federally guaranteed" within the meaning of section 149(b) of the Code and Regulations
promulgated thereunder.

(e) The County shall make such payments as are required under Section 5.10 of the
Bond Resolution into the Rebate Fund, as defined in such Section 5.10.

Section 8.5. County Financial Statements. The County shall prepare or cause to be
prepared full and true statements of its financial affairs as of the end of each of its fiscal years
within 180 days after the end of each fiscal year. Such financial statements shall include
statements of the County's assets, liabilities, and surplus, if any, a statement of its revenues and
expenditures, and such other statements as are customarily included in such financial statements.
Such annual financial statements of the County shall be audited each year by the County's
independent certified public accountants. A copy of such financial statements, together with the
auditor's report thereon, shall be provided to any rating agency then maintaining a rating on the
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Bonds, to any nationally recognized municipal securities information repository, upon request, or
any Bondholder who makes a request therefor.
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ARTICLE IX.
ASSIGNMENT, SUBLEASING, PLEDGING AND SELLING;
REDEMPTION; RENT PREPAYMENT AND ABATEMENT; ADDITIONAL BONDS

Section 9.1.  Assignment and Subleasing. This Agreement may be assigned, and the
Project or any portion thereof may be subleased as a whole or in part, by the County to any
assignee or sublessee permitted under the Act, without the prior written consent of the Authority
or any Agent Bank, subject, however, to each of the following conditions:

(a) no assignment shall relieve the County from primary liability for any of its
obligations hereunder, and notwithstanding any such assignment, the County shall continue to
remain primarily liable for payment of the rents specified in Section 5.3 of this Agreement and
for performance and observation of each of the other agreements on its part herein provided to be
performed and observed by it;

(b) the assignee or sublessee shall assume the obligations of the County hereunder to
the extent of the interest assigned or subleased, including any obligation or obligations with
respect to any further assignment or sublease;

(© the County shall, within thirty (30) days after the delivery thereof, furnish or cause
to be furnished to the Authority a true and complete copy of each such assignment and sublease,
as the case may be, including the assumption of all liabilities by such assignee or sublessee; and

(d) the Authority shall have received an opinion of nationally recognized bond
counsel to the effect that an assignment or sublease to such person or entity will not cause a loss
of the exclusion of interest on the Bonds from gross income for federal income tax purposes
under Section 103 of the Code.

Section 9.2.  Assignment and Pledge. The Authority shall assign its interest in amounts
to be received by the Authority hereunder and pledge any monies receivable under this
Agreement as security for payment of the principal of, redemption premium, if any, and the
interest on the Bonds.

Section 9.3.  Restrictions on Sale of Project by Authority. The Authority agrees that it
will not sell, assign, transfer or convey the Project or any part thereof during the Lease Term (as
defined in this Agreement). If the laws of the State of Georgia at the time shall permit such a
sale, assignment, transfer, or conveyance to be made, nothing contained in this Section shall
prevent the consolidation of the Authority with, or merger of the Authority into, or transfer of the
Project as an entirety to, any public corporation whose property and income are not subject to
taxation and which has corporate authority to carry on the business of owning and leasing the
Project, provided the interest on the Bonds shall remain exempt from United States income
taxation, the payment of the principal of and interest on the Bonds according to their tenor and
the performance, and observance of all the agreements and conditions of this Agreement to be
kept and performed by the Authority shall be expressly assumed in writing by the corporation
resulting from such consolidation or surviving such merger or to which the Project shall be
transferred as an entirety.
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Section 9.4. Redemption of Bonds. The Authority, at the County's request, if the Series
2004 Bonds are redeemable at the time of such request, shall forthwith take all steps that may be
necessary under the applicable redemption provisions of the Bond Resolution to effect
redemption of all or a portion of the then Outstanding Series 2004 Bonds, as requested by the
County, on the earliest redemption date on which such redemption may be made under the
applicable provisions of the Bond Resolution or on the date set for redemption by the County
pursuant to applicable provisions of the Agreement and the Bond Resolution. So long as the
County is not in Default hereunder, the Authority shall not redeem Series 2004 Bonds prior to
their maturities unless requested in writing by the County.

Section 9.5.  Prepayment of Rents. There is expressly reserved to the County the right,
and the County is authorized and permitted, at any time it may choose, to prepay all or any part of
the rents payable under Section 5.3 hereof. All rents so prepaid shall be credited to the rental
payments in Section 5.3 hereof as specified by the County, and, at the election of the County,
shall be used for the redemption or purchase of Series 2004 Bonds in the manner and to the
extent permitted in the Bond Resolution; provided however, in no event shall this right of
prepayment impair the right of the Authority or the holders of the Series 2004 Bonds to receipt of
amounts sufficient to pay the total amount of principal, redemption premium, if any, or interest
payable on any semiannual payment date.

Section 9.6.  County Entitled to Certain Rent Abatements if Series 2004 Bonds Paid
Prior to Maturity. If at any time the aggregate monies in the Sinking Fund shall be sufficient to
retire in accordance with the provisions of the Bond Resolution all of the Series 2004 Bonds at
the time outstanding and to pay all fees and charges of any Agent Bank due or to become due
through the date on which the last of the Series 2004 Bonds is retired, under circumstances not
resulting in termination of the Lease Term, and if the County is not at the time otherwise in
Default hereunder, the County shall be entitled to use or occupy the Project from the date on
which such aggregate monies are in the hands of the Sinking Fund Depository to and including
the end of the Lease Term, without the payment of rent under this Agreement during such
interval (but otherwise on the terms and conditions hereof).

Section 9.7. References to Bonds Ineffective After Series 2004 Bonds Paid. Upon
payment in full of the Series 2004 Bonds (or provision for payment thereof having been made in
accordance with the provisions of the Bond Resolution) and all fees and charges of any Agent
Bank with respect thereto, all references solely in this Agreement to the Series 2004 Bonds, the
Bond Resolution, and any Agent Bank with respect thereto shall be ineffective and neither any
Agent Bank with respect thereto nor the holders of any of the Series 2004 Bonds shall thereafter
have any rights hereunder, except such rights as shall have theretofore vested.

Section 9.8.  Issuance of Additional Bonds. The Authority may authorize the issuance
of Additional Bonds ranking pari passu with the Series 2004 Bonds with respect to the payment
of principal of and interest on and as to the security for the payment of the principal of,
redemption premium, if any, and interest thereon under the terms and conditions provided in
Section 2.08 of the Bond Resolution. It is anticipated that Additional Bonds will be issued for the
purpose of paying the cost of completion of the Project or may be issued for the purpose of
paying the cost of refunding, in whole or in part, the Series 2004 Bonds, provided that the
conditions precedent specified in the Bond Resolution are met. If the County is not in Default
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hereunder, the Authority will, on request of the County, from time to time, use its best efforts to
validate, sell, and issue such Additional Bonds; provided that the terms of such Additional Bonds
and the purchase price to be paid therefor are approved in writing by the County; and provided
further that the County and the Authority shall enter into an amendment to the Agreement to
provide for additional payments, and the Authority shall otherwise comply with the provisions of
Section 2.08 of the Bond Resolution with respect to the issuance of any such Additional Bonds
and the security therefor.
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ARTICLE X.
DEFAULTS AND REMEDIES

Section 10.1. Defaults Defined. The following shall constitute "Defaults” under this
Agreement and the term "Default” shall mean, whenever it is used in this Agreement any one or
more of the following events:

(a) failure by the County to pay any amounts required to be paid under Section 5.3
hereof at the times specified for such payment.

(b) failure by the County to observe and perform any covenant, condition, or
agreement on its part to be observed or performed under this Agreement other than as referred to
in subsection (a) of this Section, for a period of 30 days after written notice specifying such
failure and requesting that it be remedied shall have been given to the County by the Authority or
the holders of more than 50% in outstanding principal amount of the Bonds. If a default
specified in this subsection (b) is such that it can be corrected but not within the period specified
herein, unless an extension of such period would materially endanger the lien or charge hereon in
favor of the Bondholders or the Project or the revenues therefrom would be subjected to loss or
forfeiture, such default shall not constitute the basis of a Default hereunder (1) if corrective action
capable of remedying such default is instituted by the County within the applicable period and
diligently pursued until the default is corrected, and (ii) if the County shall within the applicable
period furnish to the Authority a certificate executed by the Chief Executive Officer of DeKalb
County certifying that the default is such that it can be corrected but not within the applicable
period and that corrective action capable of remedying such default has been instituted and is
being diligently pursued and will be diligently pursued until the default is corrected,

(c) the making of any representation or warranty by the County in this Agreement if
such representation or warranty is untrue, incorrect, or invalid when made; and

(d) the filing by the County of a voluntary petition in bankruptcy; the commission by
the County of any act of bankruptcy; or the adjudication of the County as a bankrupt;

The foregoing provisions of this Section are subject to the following limitations: if by
reason of force majeure the County is unable in whole or in part to carry out the agreements on its
part herein contained, other than the obligations on the part of the County contained in Article V
and Sections 6.3 and 6.4 hereof, the County shall not be deemed in Default during the
continuance of such inability. The term "force majeure” as used herein shall include, without
limitation, the following: acts of God; strikes, lockouts, or other industrial disturbances; acts of
public enemies; orders of any kind of the government of the United States of America or of the
State of Georgia or any of their departments, agencies, political subdivisions, or officials, or any
civil or military authority; insurrections; riots; epidemics; landslides; lightning; earthquakes;
fires; hurricanes; storms; floods; washouts; droughts; arrests; restraint of government and people;
civil disturbances; explosions; breakage or accident to machinery, transmission pipes, or canals;
partial or entire failure of utilities; or any other cause or event not reasonably within the control
of the County. The County agrees, however, to remedy with all reasonable dispatch the cause or
causes preventing the County from carrying out its agreements; provided, that the settlement of
strikes, lockouts, and other similar disturbances shall be entirely within the discretion of the
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County, and the County shall not be required to make settlement of strikes, lockouts, and other
similar disturbance by acceding to the demands of the opposing party or parties when such course
is, in the judgment of the County, unfavorable to the County.

Section 10.2. Remedies on Default. Whenever any Default referred to in Section 10.1
hereof shall have occurred and be subsisting, the Authority may take any one or more of the
following remedial steps:

(a) the Authority, at its option, may elect

(1) to recover from the County as liquidated damages the outstanding principal
balance of the Bonds, plus any redemption premium thereon plus all accrued but unpaid
interest thereon to the date of payment, plus any other amounts which may be owing from
the County pursuant to this Agreement, including, without limitation, amounts required to
be paid pursuant to Sections 5.3 and 10.4 of this Agreement; or

(i1) to declare all installments payable under Section 5.3 of this Agreement for
the remainder of the Lease Term to be immediately due and payable, whereupon the same
shall become immediately due and payable. If the Authority elects to exercise the remedy
afforded under this subsection 10.2(a)(ii) and accelerate all rent payments payable under
Section 5.3 of this Agreement for the remainder of the Lease Term (as defined in the
Agreement), the amount then due and payable by the County as accelerated rents shall be
the sum of the aggregate principal amount of the outstanding Bonds and all interest and
redemption premium, if any, on the Bonds then due and to become due to maturity. Such
sums as may then become payable shall be paid into the Principal and Interest Account of
the Sinking Fund, and, after the Bonds and accrued interest thereon have been fully paid
and any costs occasioned by such default have been satisfied, any excess monies in such
sinking funds shall be returned to the County as an overpayment of rents;

(b) the Authority may re-enter and take possession of the Project without terminating
the Agreement, and sublease the Project for the account of the County, holding the County liable
for the difference between the rent and other amounts payable by such sublessee under such
sublease and the rents and other amounts payable by the County hereunder;

©) the Authority may terminate the Lease Term (as defined in this Agreement),
exclude the County from possession of the Project and use its best efforts to lease the Project to
another for the account of the Authority, holding the County liable for all rent and other payments
due up to the effective date of such lease and for the difference between (i) the amounts that
would be payable under this Agreement through the end of the Lease Term (as defined in this
Agreement) and (ii) the amount actually received under this Agreement;

(d) the Authority may require the County to furnish copies of the books and records of
the County pertaining to the Project; and

(e) the Authority may take whatever action at law or in equity may appear necessary
or desirable to collect the rent then due and thereafter to become due, or to enforce performance
and observance of any obligation, agreement, or covenant of the County under this Agreement.
Any amounts collected pursuant to action taken under this Section shall be paid into the
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appropriate Sinking Fund Principal and Interest Account and applied in accordance with the
provisions of the Bond Resolution or, if the Bonds have been fully paid (or provision for payment
thereof has been made in accordance with the provisions of the Bond Resolution), to the County.

Notwithstanding anything to the contrary contained herein, so long as the Bonds are
outstanding, the Authority, in it efforts to remedy a default, shall take no action that would cause
interest on the Bonds to be come taxable.

Section 10.3. No Remedy Exclusive. No remedy herein conferred upon or reserved to
the Authority is intended to be exclusive of any other available remedy or remedies, but each and
every such remedy shall be cumulative and shall be in addition to every other remedy given
under the Agreement or now or hereafter existing at law or in equity or by statute. No delay or
omission to exercise any right or power accruing upon any Default shall impair any such right or
power or shall be construed to be a waiver thereof, but any such right and power may be
exercised from time to time and as often as may be deemed expedient. In order to entitle the
Authority to exercise any remedy reserved to it in this Article, it shall not be necessary to give
any notice, other than such notice as may be herein expressly required. Such rights and remedies
as are conferred on the Authority hereunder shall also extend to any Agent Bank, and any Agent
Bank and the holder or holders of the Bonds shall be deemed third party beneficiaries of all
covenants and agreements herein contained.

Section 10.4. Agreement to Pay Attorneys' Fees and Expenses. In the event the County
should default under any of the provisions of this Agreement and either or both the Authority or
any Agent Bank should employ attorneys or incur other expenses for the collection of rent or the
enforcement of performance or observance of any obligation or agreement on the part of the
County herein contained, the County agrees that it will on demand therefor pay to the Authority
and such Agent Bank the reasonable fees and expenses of attorneys and such other reasonable
fees and expenses so incurred by the Authority and such Agent Bank.

Section 10.5. No Additional Waiver Implied by One Waiver. In the event any

agreement contained in this Agreement should be breached by either party and thereafter waived
by the other party, such waiver shall be limited to the particular breach so waived and shall not be

deemed to waive any other breach hereunder.
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ARTICLE X1
OPTIONS IN FAVOR OF COUNTY

Section 11.1. Options to Terminate. The County shall have the following options to
cancel or terminate the Lease Term (as defined in this Agreement):

(a) at any time prior to full payment of the Bonds (or provision for payment thereof
having been made in accordance with the provisions of the Bond Resolution), the County may
terminate the Lease Term (as defined in this Agreement) by providing for payment in full of the
Bonds in the manner set out in Section 9.02 of the Bond Resolution and giving the Authority
notice in writing of such termination, whereupon such termination shall forthwith become
effective, and

(b) at any time after full payment of the Bonds (or provision for payment thereof
having been made in accordance with the provisions of the Bond Resolution), the County may
terminate the Lease Term (as defined in this Agreement) by giving the Authority notice in writing
of such termination and such termination shall forthwith become effective.

Section 11.2. Option to Purchase Project Prior to Payment of the Bonds. The County
shall have and is hereby granted the option to purchase the Project prior to the full payment of the
Bonds (or prior to provision for payment thereof having been made in accordance with the
provisions of the Bond Resolution). To exercise such option, the County shall give written notice
to the Authority (and to any Agent Bank if any of the Bonds shall then be unpaid) and shall
specify therein the date of closing such purchase, which date shall be not less than forty-five (45)
days nor more than ninety (90) days from the date such notice is mailed. The purchase price
which shall be paid to the Sinking Fund Depository by the County in the event of its exercise of
the option granted in this Section 11.2 shall be the sum of the following:

() an amount of money which, when added to the amount then on deposit in
the sinking funds for the Bonds, will be sufficient to retire all the then outstanding Bonds
on the earliest applicable maturity date or the earliest permissible redemption date
including, without limitation, principal, redemption premium, if any, and accrued interest
thereon to such maturity date, plus

(2) an amount of money equal to the fees and expenses of any Agent Bank
under the Bond Resolution accrued and to accrue until such final payment of the Bonds,
plus

3) the sum of ten dollars ($10.00) which shall be paid by the County to the
Authority.

From and after the date of exercise of the option granted in this Section, any Net Proceeds of
insurance or condemnation shall be paid to the County.

Section 11.3. Conveyance on Exercise of Option to Purchase. At the closing of the
purchase pursuant to the exercise of any option to purchase granted herein, the Authority will,
upon receipt of the purchase price, deliver to the County documents conveying to the County
good and marketable title to the property with respect to which such option was exercised, as
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such property then exists, subject to the following: (i) those liens and encumbrances, if any, to
which title to such property was subject when conveyed to the Authority, (ii) those liens and
encumbrances created by the County or to the creation or suffering of which the County
consented, (iii) those liens and encumbrances resulting from the failure of the County to perform
or observe any of the agreements on its part contained in this Agreement, and (iv) Permitted
Encumbrances other than the Bond Resolution and this Agreement.

Section 11.4. Relative Priority of Options and Resolutions. The options respectively
granted to the County in this Article shall be and remain prior and superior to the Bond
Resolution and may be exercised whether or not the County is in default hereunder, provided that
such default will not result in nonfulfillment of any condition to the exercise of any such option.
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ARTICLE XII.
COUNTY'S OPTION TO PURCHASE
THE PROJECT AFTER PAYMENT OF BONDS

Section 12.1. Option to Purchase Project After Payment of Bonds. Upon full payment of
the Bonds (or provision for payment thereof having been made in accordance with the provisions
of the Bond Resolution), the County shall have and is hereby granted the option to purchase the
Project for ten dollars ($10.00). The option specified in this Section shall be and remain prior
and superior to the Bond Resolution and may be exercised whether or not the County is in default
hereunder, provided that such default will not result in nonfulfiliment of any condition to this

right.
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ARTICLE XIII.
MISCELLANEOUS

Section 13.1. Notices. All notices, certificates or other communications hereunder shall
be sufficiently given and shall be deemed given when mailed by certified mail, postage prepaid,
addressed as follows:

1) if the Authority, to:

DeKalb County Public Safety and Judicial Facilities Authority
c/o DeKalb County Director of Finance

1300 Commerce Drive, 6" Floor

Decatur, Georgia 30030-3222

Attention: Treasurer

with a copy to:

Sherman Golden, Esq.

Golden & Associates, P.C.

245 Peachtree Center Avenue, Suite 804
Atlanta, Georgia 30303

(i1) if to the County, to:

DeKalb County

Finance Department

1300 Commerce Drive, 6th Floor
Decatur, Georgia 30030-3222
Attention: Director of Finance

with a copy to:

County Attorney

DeKalb County Law Department
1300 Commerce Drive, 5" Floor
Decatur, Georgia 30030-3222

(ii1)  if to the Agent Bank, to:

SunTrust Bank

Corporate Trust Division, 24" Floor
25 Park Place

Atlanta, Georgia 30303-2900
Attention: Olga Warren

A duplicate copy of each notice, certificate, or other communication given hereunder by either
the Authority, the County or the Agent Bank to any one of the others shall also be given to all of
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the others. The Authority, the County, and the Agent Bank may, by notice given hereunder,
designate any further or different addresses to which subsequent notices, certificates, or other
communications shall be sent.

Section 13.2. Binding Effect. This Agreement shall inure to the benefit of and shall be
binding upon the Authority, the County and their respective successors and assigns, subject,
however, to the limitations contained in this Agreement.

Section 13.3. Severability. In the event any provision of this Agreement shall be held
invalid or unenforceable by any court of competent jurisdiction, such holding shall not invalidate
or render unenforceable any other provision hereof.

Section 13.4. Amounts Remaining in any Sinking Fund. It is agreed by the parties
hereto that any amounts remaining in the Sinking Fund upon expiration or sooner termination of
the Lease Term, as provided in this Agreement, after payment in full of the Bonds (or provision
for payment thereof having been made in accordance with the provisions of the Bond Resolution)
and the fees, charges, and expenses of any Agent Bank in accordance with the Bond Resolution,
shall belong to and be paid to the County by the Sinking Fund Depository as overpayment of
rents.

Section 13.5. Amendments, Changes and Modifications. Except as otherwise provided
in this Agreement or in the Bond Resolution, subsequent to the initial issuance of Bonds and prior
to their payment in full (or provision for the payment there of having been made in accordance
with the provisions of the Bond Resolution), this Agreement may not be effectively amended,
changed, modified, altered, or terminated.

Section 13.6. Execution Counterparts. This Agreement may be simultaneously executed
in several counterparts, each of which shall be an original and all of which shall constitute but
one and the same instrument.

Section 13.7. Captions. The captions or headings in this Agreement are for convenience
only and in no way define, limit or describe the scope or intent of any provisions of this
Agreement.

Section 13.8. Recording of Agreement. This Agreement or a memorandum form thereof
in recordable form and every assignment and modification thereof shall be recorded in the office
of the Clerk, Superior Court, DeKalb County, Georgia, or in such other office as may be at the
time provided by law as the proper place for such recordation.

Section 13.9. Law Governing Construction of Agreement. This Agreement shall be
governed by, and construed in accordance with, the laws of the State of Georgia.
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ARTICLE XIV.
CONTINUING DISCLOSURE

Section 14.1. Annual Disclosure. (a) The County shall annually provide certain
financial information and operating data in accordance with the provisions of Section (b)(5)(i) of
Rule 15¢2-12 (the "Rule"), promulgated by the Securities and Exchange Commission (the
"SEC"), as follows:

(1) the financial information with respect to the County of the type described
in the sections of the Official Statement entitled "The County and DeKalb County Bonded
Indebtedness", but only to the extent such items are not included in the audited Financial
Statements referred to in (iii) below.

(i1) the operating data with respect to the County of the type described in the
sections of the Official Statement entitled "General Fund and Operating Data", but only to
the extent such items are not included in the Audited Financial Statements referred to in
(iii) below.

(ii1)  audited financial statements, prepared in accordance with GAAP.

(b) The County shall annually provide the financial information and operating data
described in Section 14.1(a) of this Agreement (the "Continuing Disclosure™) on or before each
August 15th (commencing August 15, 2005), to each nationally recognized municipal securities
information repository ("NRMSIR") and to the appropriate state information depository ("SID"),
if any is hereafter created.

(c) Any of the Continuing Disclosure may be included by specific reference to other
documents previously provided to each NRMSIR and to the appropriate SID, if any is hereafter
created, or filed with the SEC, provided, however, that any final official statement incorporated
by reference must be available from the Municipal Securities Rulemaking Board (the "MSRB").

(d) The County shall provide in a timely manner to each NRMSIR or the MSRB and
to the appropriate SID, if any is hereafter created, notice specifying any failure of the County to
provide the Continuing Disclosure by the date specified.

Section 14.2. Event Disclosure. The County shall provide in a timely manner to each
NRMSIR or the MSRB and with the appropriate SID, if any is hereafter created, notice of the
occurrence of any of the following events with respect to the Bonds, if material:

(a) principal and interest payment delinquencies;

(b) non-payment related defaults;

(c) unscheduled draws on debt service reserves reflecting financial difficulties;
(d) unscheduled draws on any credit enhancement reflecting financial difficulties;

(e) substitution of credit or liquidity providers, or their failure to perform;
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® adverse tax opinions or events affecting the tax-exempt status of the Bonds;
(& modifications to rights of Bondholders;

(h) Bond calls;

(1) defeasance of all or any portion of the Bonds;

)] release, substitution, or sale of property securing repayment of the Bonds; and
(k) rating changes.

Section 14.3. Termination. The covenants and obligations of the County specified in
Sections 14.1 and 14.2 of this Agreement will terminate upon the redemption, defeasance within
the meaning of the Rule or payments in full of all of the Bonds.

Section 14.4. Amendment. (a) The County reserves the right to modify its obligations
contained in Sections 14.1 and 14.2 of this Agreement, without Bondholder consent, provided
that such modification complies with the Rule as it exists at the time of modification and satisfies
the following conditions as applicable:

@) The amendment may only be made in connection with a change in
circumstances that arises from a change in legal requirements, change in law, or change in
the identity, nature, or status of the obligated person, or type of business conducted;

(1) The undertaking, as amended, would have complied with the requirements
of the Rule at the time of the primary offering, after taking into account any amendments
or interpretations of the rule, as well as any change in circumstances; and

(ili)  The amendment does not materially impair the interests of the holders
(within the meaning of the Rule) of the Series 2004 Bonds then outstanding, as
determined either by parties unaffiliated with the County or obligated person (such as the
trustee or bond counsel), or by the approving vote of Bondholders pursuant to the terms of
the governing instrument at the time of the amendment.

b) If the County modifies its obligations pursuant to (a) above, then the County
covenants as follows:

(1) The annual financial information containing the amended operating data or
financial information will explain, in narrative form, the reasons for the amendment and
the impact of the change in the type of operating data or financial information being
provided.

(ii)  If an amendment is made to an undertaking specifying the accounting
principles to be followed in preparing financial statements, then the annual financial
information for the year in which the change is made must present a comparison between
the financial statements or information prepared on the basis of the new accounting
principles and those prepared on the basis of the former accounting principles. The
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comparison must also include a qualitative discussion of the differences in the accounting
principles and the impact of the change in the accounting principles on the presentation of
the financial information, in order to provide information to investors to enable them to
evaluate the ability of the County or obligated person to meet its obligations. To the
extent reasonably feasible, the comparison also should be quantitative. A notice of the
change in the accounting principles will be sent to the NRMSIRs or the MSRB, and the
appropriate SID, if any is hereafter created. No amendment in the undertaking shall be
necessary to permit the County to prepare and deliver financial statements and other data
reflecting changes in GAAP adopted subsequent to the date of the undertaking.

(iii)  The County shall in a timely manner send notice of any such modification
to each NRMSIR and to the appropriate SID, if any is hereafter created.

Section 14.5. Defaults. (a) If the County fails to comply with any covenant or

obligation specified in this Article, any holder (within the meaning of the Rule) of Series 2004
Bonds then outstanding may, by notice to the County, proceed to protect and enforce its rights
and the rights of the holders by an action for specific performance of the County's covenant to
provide financial information and operating data.

(b) Notwithstanding anything herein to the contrary, any failure of the County to

comply with any covenant or obligation specified in this Article shall not be deemed to constitute
a "Default” under Section 10.1 of this Agreement or the Bond Resolution.

Section 14.6. Additional Disclosure. The County may from time to time disclose certain

information and data in addition to the Continuing Disclosure. Notwithstanding anything herein
to the contrary, the County shall not incur any obligation to continue to provide, or to update,
such additional information or data.

Section 14.7. NRMSIRs. The current list of SEC-recognized NRMSIRs is as follows:

(1)  Bloomberg Municipal Repositories
100 Business Park Drive

Skillman, New Jersey 08558
(609) 279-3225

(609) 279-5962 Fax

munis @bloomberg.com Email

(2) DPC Data Inc.
One Executive Drive
Fort Lee, New Jersey 07024
(201) 346-0701
(201) 947-0107 Fax
nrmsir@dpcdata.com Email
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(3)  FT Interactive Data
Attn: NRMSIR
100 William Street
New York, New York 10038
(212) 771-6999
(212) 771-7390 Fax
NRMSIR @FTID.com Email

(4)  Standard & Poor's Securities Evaluations, Inc.
55 Water Street, 45 Floor
New York, New York 10041
(212) 438-4595
(212) 438-3975 Fax
nrmsir_repository @sandp.com Email
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IN WITNESS WHEREOQOF, the Authority and the County have caused this Agreement to
be executed in their respective corporate names and their respective corporate seals to be
hereunto affixed and attested by their duly authorized officers, all as of the ___ day of December,
2004.

DEKALB COUNTY PUBLIC SAFETY AND
JUDICIAL FACILITIES AUTHORITY
ATTEST:

By:
Dr. Michael J. Bell, Secretary Angelo Fuster, Chairman

(SEAL)

As to the DeKalb County Building
Authority, signed and sealed on
this ____ day of December, 2004
in the presence of:

Witness

Notary Public
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DEKALB COUNTY, GEORGIA
ATTEST:

By:

Clerk to the Chief Executive Officer Vernon Jones, Chief Executive Officer
and Board of Commissioners

(SEAL)

As to DeKalb County, Georgia
signed and sealed on this __ day
of December, 2004 in the
presence of:

APPROVED AS TO FORM.:

Witness

Notary Public Viviane Ernestes, Acting County Attorney
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EXHIBIT A

Permitted Encumbrances
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EXHIBIT B

The Project

Police & Fire Headquarters Building
(1950 and 1960 West Exchange Place, Atlanta, Georgia)

Purchase of Facility
Fees, Modifications and Equipment

Telecommunications & Data Systems

Public Safety Equipment Maintenance Facility
(5350 Memorial Drive, Decatur, Georgia )

Purchase

Equipment & Build-Out

Completion of Renovation of Superior Courthouse
(556 North McDonough Street, Decatur, Georgia)

Purchase, Construction and Renovation of Fire Stations
Reconstruct Fire Station 26
(2522 McAfee Road, Decatur, Georgia)
Fire Station 27
(Stonecrest Mall Area”)
Fire Station 28
(Smokerise Area*)

$18,200,000

$8,300,000

$1,000,000

$2,300,000

$3,000,000

Purchase, Construction and Renovation of Police Precinct Stations

County Commission District 2 Precinct”
Stonecrest Mall Area Precinct*
Candler/Glenwood Road Precinct*

Police & Fire Centralized Warehouse
(4380 Memorial Drive, Decatur, Georgia)

Administrative & Issuance Costs

Contingency

$27,500,000

$5,300,000

$10,400,000

$4,200,000

$1,000,000

$250,000

$750,000

$600,000

$50,000,000

* Location may be modified. Final location must be approved by official action of the

DeKalb County Board of Commissioners.
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EXHIBIT C

Schedule of Aggregate Principal and Interest Payments
for Series 2004 Bonds

DEBT SERVICE ON THE SERIES 2004 BONDS

The following table sets forth the annual debt service requirements on the Series 2004
Bonds:

$50,000,000
DeKalb County Public Safety and Judicial Facilities Authority
Revenue Bonds
(Public Safety and Judicial Facility Project),
Series 2004

Annual Debt Service Schedule

Twelve Months Total
Ending December 1 Principal Interest Debt Service
2005 $ $ $
2006
2007
2008
2009
2010
2011
2012
2013
2014
2015
2016
2017

2018
2019

2020
2021
2022
2023
2024
2025
2026
2027
2028
2029
2030
2031
2032
2033
2034
TOTAL $_ 0 $ $
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SUMMARY OF BOND RESOLUTION

The following are summaries of certain provisions of the Bond Resolution. Defined terms used in this
summary have the meanings set forth in this section. These summaries do not purport to be complete or
comprehensive, and are qualified in their entirety by reference to the Bond Resolution copies of which are available
from the Authority.

Definitions

“Additional Bonds” means any additional bonds authorized and issued by the Authority pursuant to the
Bond Resolution.

“Agent Bank” means a trust company or bank in good standing, having an unimpaired capital and surplus
of not less than $25 million, which institution shall have been designated or appointed to serve in the capacity of
Paying Agent, Bond Registrar, Authenticating Agent, Rebate Fund Depository or Sinking Fund Depository
hereunder. Any Agent Bank serving as Paying Agent or Bond Registrar shall have trust powers, but the Agent Bank
serving as Sinking Fund Depository need not have such powers.

“Authority” means the DeKalb County Public Safety and Judicial Facilities Authority, a body corporate
and politic, duly created and existing under the Act, and its successors and assigns.

“Agreement” means the Lease Agreement, dated the date of delivery of the Bonds, between the Authority
and the County.

“Bondholder,” “holder” or “owner of the Bonds” means the registered owner of any Series 2004 Bond.
"Bonds" means the Series 2004 Bonds and any Additional Bonds.

“Construction Fund Depository” means the Construction Fund Depository designated pursuant to
Section 15.13 of the Bond Resolution.

“County” means DeKalb County, Georgia, a political subdivision of the state of Georgia, and any public
entity, body, or authority to which is hereafter transferred or delegated by law the duties, powers, authorities,
obligations, or liabilities of the present political subdivision.

“Default” means any Default under the Bond Resolution, as specified in and defined by Section 10.01 of
the Bond Resolution.

“Fund Depositories” means the Construction Fund Depository, the Rebate Fund Depository” and the
Sinking Fund Depository, collectively.

“Governmental Obligations” means any direct and general obligations of, or obligations the payment of the
principal and interest on which are unconditionally guaranteed by, the United States of America, which are non-
callable and which at the time of investment are legal investments under the laws of the State of Georgia for the
moneys proposed to be invested therein.

“Outstanding” or “Bonds Outstanding” means all Bonds which have been issued pursuant to the Bond
Resolution, except:

@) Bonds canceled because of payment or redemption prior to maturity;

(b) Bonds for the payment or redemption of which funds shall have been theretofore
deposited with the Paying Agent (whether upon or prior to the maturity or redemption date of any such Bonds);
provided, that if such Bonds are to be redeemed prior to the maturity thereof, notice of such redemption shall have
been given or arrangements satisfactory to the Paying Agent shall have been made therefor, or waiver of such notice



satisfactory in form to the Paying Agent shall have been filed with the Paying Agent; and

() Bonds in lieu of which others have been executed and delivered under Section 2.06 of the
Bond Resolution.

“Permitted Investments” means any of the following which at the time of investment are legal investments
under the laws of the State of Georgia for the moneys proposed to be invested therein:

(a) bonds or obligations of the State of Georgia. or of any county, municipality, or political
subdivision of the State of Georgia;

(b) bonds or other obligations of the United States or subsidiary corporations of the United
States government which are fully guaranteed by such government;

(c) obligations of agencies of the United State’s government issued by the Federal Land
Bank, the Federal Home Loan Bank, the Federal Intermediate Credit Bank and the Central Bank for Cooperatives;

(d) bonds or other obligations issued by any public housing agency or municipality in the
United States, which such bonds or obligations are fully secured as to the payment of both principal and interest by a
pledge of annual contributions under an annual contributions contract or contracts with the United States
government, or project notes issued by any public housing agency, urban renewal agency, or municipality in the
United States and secured as to payment of both principal and interest by a requisition, loan, or payment agreement
with the United States government;

(e) certificates of deposit of national or state banks located within the State of Georgia which
have deposits insured by the Federal Deposit Insurance Corporation and certificates of deposit of federal savings and
loan associations and state building and loan or savings and loan associations located within the State of Georgia
which have deposits insured by the Federal Savings and Loan Insurance Corporation or the Georgia Credit Union
Deposit Insurance Corporation (including the certificates of deposit of any bank, savings and loan association, or
building and loan association acting as depository, custodian, or trustee for any proceeds of the Bonds): provided,
however, that the portion of such certificates of deposit in excess of the amount insured by the Federal Deposit
Insurance Corporation, the Federal savings and Loan Insurance Corporation, or the Georgia Credit Union Deposit
Insurance Corporation, if any, shall be secured by deposit with the Federal Reserve Bank of Atlanta, Georgia, or
with any national or state bank or federal savings and loan association or state building and loan or savings and loan
association located within the State. of one or more of the following securities in an aggregate principal amount
equal at least to the amount of such excess: direct and general obligations of the State of Georgia, or of any county,
municipality corporation in the State of Georgia, or obligations included in subsections (b), (¢), or (d) above:

(f) repurchase agreements relating to obligations included in subsection (b) above to the
extent authorized by O.C.G.A § 50-17-2; and

(g) any other investments to the extent at the time permitted by then applicable law for the
investment of public funds.

“Pledged Property” or “Property Herein Conveyed” means the property described in paragraphs I through
III of the granting clause of the Bond Resolution.

“Project” means the land, buildings, furniture, fixtures, equipment, and other facilities leased under the
Agreement, as they may at any time exist.

“Rebate Fund” means the Rebate Fund created pursuant to Section 5.10 of the Bond Resolution.

“Rebate Fund Depository” means the Rebate Fund Depository designated pursuant to Section 15.13 of the
Bond Resolution.

“Series 2004 Bonds” means any of the DeKalb County Public Safety and Judicial Facilities Authority
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Revenue Bonds (Public Safety and Judicial Facility Project), Series 2004, in the aggregate principal amount not to
exceed $50,000,000 initially authorized and issued pursuant to Section 2.02 of the Bond Resolution.

“Sinking Fund means the fund created by Section 5.02 of the Bond Resolution.

“Sinking Fund Depository” means the Sinking Fund Depository designated pursuant to Section 15.13 of the
Bond Resolution.

Obligation; Pledge of Revenues

The Bonds are to be special obligations of the Authority. To secure its obligations to pay the principal of,
premium, if any, and interest on the Bonds, the Authority will pledge for the benefit of the holders of the Bonds (i)
its right, title and interest in and to the rents and other payments derived and to be derived under the provisions of
the Agreement, except for certain indemnification payments and payments to the Authority for expenses incurred by
the Authority or its members, (i1) its right, title and interest in and to the Sinking Fund, (iii) its right, title and interest
of the Authority in and to any other rents, revenues, and earnings of the Authority arising out of or in connection
with the Authority’s interest in the Project and (iv) its right, title and interest in and to the rents and other payments
derived and to be derived by the Authority under any additional Agreement or Agreements covering the Project and
entered into from time to time excepting only any payments to the Authority for indemnification or reimbursement
of expenses under any such provision of such additional Agreement or Agreements. The Bonds are not a debt of the
County. See “SUMMARY OF THE LEASE-Exercise of the County’s Power of Taxation” herein for a description
of the covenants of the County.

Payment of Principal and Interest

The Authority covenants that it will promptly pay the principal of, premium, if any, and interest
and payment at maturity amount on the Bonds at the place, on the dates, and in the manner provided herein and in
the form of the Bonds according to the true intent and meaning of the Bond Resolution. The principal and interest
and payment at maturity amount are payable solely from rental payments and other payments received from the
County under the Agreement, together with all other revenues, rents, and earnings arising out of or in connection
with the Authority’s interest in the Project, which payments, revenues, rents, and earnings (excepting only any
indemnification payments and payments to the Authority for certain expenses incurred under the Lease) are hereby
specifically pledged to the payment of principal of, redemption premium, if any, and interest on the Bonds in the
manner and to the extent specified in the Bond Resolution. The principal of, interest on and payment at maturity
amount of the Bonds are payable solely from the Sinking Fund established pursuant to the Bond Resolution. Not
less than ten (10) days in advance of any date upon which the payment of any principal of, payment at maturity

amount, redemption premium, if any, or interest on any of the Bonds is payable, the Sinking Fund Depository shall
provide written notice to the Authority indicating the amount payable to the holders of the Bonds on such payment

date, the amount, if any, then available for such payment in the Sinking Fund Redemption or Principal and Interest
Account, as the case may be, and the amount required to be paid into the Sinking Fund Redemption or Principal and
Interest Account, as the case may be, by the County under the Agreement for the purpose of making such payment
to the holders of the Bonds.

Issuance of Additional Bonds

(a) Subject to the requirements of applicable law (including, without limitation, the
limitation on the principal amount of the Authority’s revenue bonds that may be outstanding at any one time under
Section 36-75-7 of the Act), so long as the Agreement is in effect and the County shall not be in default thereunder,
one or more series of Additional Bonds may be authorized by resolution of the Authority and thereupon issued and
delivered for the purposes and under the conditions described under, and upon compliance with, this subheading and
as provided in the Agreement. Any such Additional Bonds shall rank pari _passu with any Bonds Outstanding
hereunder as to the security for the payment thereof and interest thereon.

(b) Additional Bonds may be in such denomination or denominations, shall bear interest
payable at such intervals, on such dates in each year, at such rate or rates, shall mature on such dates in such amounts



and years, and shall be in such form and may contain such provisions for redemption prior to maturity, all as may be
provided in the supplemental resolution under which such bonds are issued.

(c) The proceeds from the issuance of any Additional Bonds shall be used solely for the
payment of the costs (including the costs of issuing such bonds, legal fees and other related costs), of completion of
the Project for reimbursement to the Authority or the County of advances of costs of the Project, for the retirement or
refunding of loans made to pay the costs of completion or improvements to the Project.

(d) Prior to the issuance of any such Additional Bonds, the Authority shall pass a
supplemental resolution under which any series of Additional Bonds shall be issued and shall enter into a
supplemental lease agreement with the County under which the County shall make additional payments to the extent
necessary to pay fully the principal of, redemption premium, if any. and interest on such Additional Bonds, and any
Agent Bank’s fees with respect thereto. and all other payments required to be made by the County under the
provisions of any such supplemental resolution, as well as to operate, maintain, repair and insure the Project as
completed. Such supplemental agreement shall ratify and reaffirm all of the applicable covenants and provisions of
the Agreement.

(e) The Authority shall assign and pledge such supplemental agreement and all revenues
derived or to be derived therefrom as security for the payment of the Outstanding Bonds, including the Additional
Bonds.

(f) Any subsequent proceedings authorizing the issuance of Additional Bonds, including any
supplemental resolution as provided in this Section, shall not conflict with the terms and provisions of the Bond
Resolution but shall, for all legal purposes, ratify and reaffirm all the applicable covenants, agreements. and
provisions of the Bond Resolution for the equal protection and benefit of all Bondholders.

(2) The Authority shall pass proper proceedings reciting that all of the above requirements
have been met and shall authorize the issuance of the Additional Bonds.

(h) The Additional Bonds and all proceedings and agreements relative thereto and the
security therefor shall be validated in accordance with the laws of the State of Georgia.

Redemption before Maturity

Bonds maturing on December 1, 2015 or thereafter are subject to optional redemption by the Authority, at
the direction of either the Authority or the County on or after December 1, 2014 in whole or in part on any date and
by lot within a maturity in such manner as the Paying Agent may determine. Any such redemption will be at a
redemption price equal to the principal amount of the Bonds called for redemption plus accrued interest to the
redemption date.

Construction Fund

The Construction Fund has been created under the Bond Resolution. Upon issuance of any Additional
Bonds for the purpose of financing improvements to the Project, the Authority may establish an account in the
Construction Fund with respect to such Additional Bonds. Funds on deposit in such account will only secure the
series of Additional Bonds with respect to which it was created. Any monies in the Construction Fund may. upon
direction of the County’s Director of Finance, be invested or reinvested in Permitted Investments as described in the
Bond Resolution. Interest accruing thereon and any profit resulting therefrom is to be credited to the respective
account in the Construction Fund.

Sinking Fund
A trust fund is established under the Bond Resolution designated as the Sinking Fund and within the
Sinking Fund. a Principal and Interest Account. The Paying Agent has been designated as the Sinking Fund

Depository with respect to the Sinking Fund. There shall be paid into the Sinking Fund all accrued interest derived
from the sale of the Bonds, any portion of the proceeds of any Bonds representing capitalized interest. if any. all
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rental payments payable by the County under the Agreement, all monies required to be remitted to the Sinking Fund
Depository or paid into the Sinking Fund, as a result of the damage, destruction or condemnation of the Project and
all monies required to be so deposited in connection with the redemption of the Bonds in accordance with the Bond
Resolution. All other monies received by the Sinking Fund Depository under and pursuant to any of the provisions
of the Agreement or the Bond Resolution which are accompanied by directions that such monies are to be paid into
a Sinking Fund, are to be deposited into the Sinking Fund in accordance with the directions accompanying any such
monies.

Subject to the terms and conditions of the Resolution, and with certain limited exceptions, monies in the
Sinking Fund may be used only for the payment of principal of, premium and interest on the Bonds. Whenever the
monies held in the Sinking Fund are sufficient to redeem all of the Bonds and to pay interest to accrue thereon prior
to such redemption, the Authority, in its discretion, may take and cause to be taken the necessary steps to redeem all
of the Bonds and to pay interest to accrue thereon on the next succeeding redemption date for which the required
redemption notice can be given. Except for extraordinary optional redemptions and sinking fund redemptions, no
part of the rental payments under the Agreement required to be paid into the Sinking Fund shall be used to redeem
Bonds prior to maturity. Monies held in the Sinking Fund may be used for the purchase of Bonds in the manner
provided in the Bond Resolution.

Monies in the Sinking Fund may be invested and reinvested by the Sinking Fund Depository, as directed by
the County, in Permitted Investments. Such investments are to be held by or under control of the Sinking Fund
Depository and are deemed to be a part of the Sinking Fund.

Repayment to the County from the Sinking Fund

Any amounts remaining in the Sinking Fund after payment in full of all Bonds (taking into consideration
that sufficient monies or obligations such as are described in the Bond Resolution must be retained in the Sinking
Fund to pay all principal of and interest then due and payable with respect to each Bond not yet presented for
payment and to pay all principal and interest relating to each Bond which is not yet due and payable but with respect
to which the lien of the Bond Resolution has been defeased upon compliance with the Bond Resolution), and after
payment of all of the fees, charges, and expenses of the Paying Agent, Bond Registrar, Authenticating Agent, and
Fund Depositories which have accrued and which will accrue and all other items required to be paid hereunder, if
any, shall be paid to the County upon the expiration or sooner termination of the term of the Agreement as provided
in the Agreement.

Creation of Rebate Fund

There is created under the Bond Resolution the Rebate Fund. Moneys held in the Rebate Fund are pledged
to secure payments to the United States of America, and neither the Authority nor the owner of any Bonds shall have

any right in or claim to such moneys.
Investments

Any monies held as a part of the Construction Fund, Sinking Fund or Costs of Issuance Fund shall be
invested in obligations which are Permitted Investments in accordance with the terms and provisions of the Bond
Resolution and in accordance with the representations in any Non-Arbitrage Certificate required to be delivered by
the Authority simultaneously with the delivery of a Series of Bonds. Such investments shall be made upon the
direction of the County’s Director of Finance in such person’s capacity as a member of the Authority. Such
investments shall be held by or under the control of the applicable Fund Depository and shall be deemed at all times
a part of the Fund to which such interest accruing thereon and any profit resulting therefrom shall be credited to such
fund and any loss resulting therefrom shall be charged to such fund. The applicable Fund Depository is directed to
sell and convert such investments to cash as directed by the County from time to time to allow payment of
requisitions and the making of timely disbursements from the Construction Fund, the Sinking Fund or the Rebate
Fund.
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Monies to be Held in Trust

All monies paid over to the Sinking Fund Depository or the Construction Fund Depository, for the account
of the Sinking Fund or the Construction Fund, as applicable, under any provision of the Bond Resolution shall be
held in trust by the Sinking Fund Depository or the Construction Fund Depository, as applicable for the benefit of
the holders of the Bonds entitled to be paid therefrom.

Discharge of Lien

If the Authority shall pay or cause to be paid, or make provision for the payment of, the principal of and
interest on any Bonds, at the times and in the manner stipulated in the Bond Resolution, then the lien of the Bond
Resolution as to such Bond shall cease, determine, and be void.

Provision for Payment of Bonds

Bonds shall be deemed to have been paid within the meaning of the Bond Resolution if there shall have
been irrevocably deposited into the Sinking Fund or in an escrow deposit trust fund created for such purposes with a
Paying Agent for the Bonds or any portion thereof either (i) moneys in an amount, or (ii) Governmental Obligations
the principal of and interest on which when due will provide moneys in an amount which, without further
investment or reinvestment, and together with the moneys, if any, deposited with or held by the Paying Agent at the
same time and available for such purpose pursuant to the Bond Resolution, shall be sufficient to pay the principal of,
redemption premium, if any, and interest due and to become due on such Bonds at their respective maturities or
redemption dates prior to maturity; and in case the Bonds are to be redeemed prior to their maturity, the Authority
shall have given to the Paying Agent in form satisfactory to the Paying Agent irrevocable instructions to redeem the
Bonds on the date or dates indicated and either evidence satisfactory to the Paying Agent that all redemption notices
required hereunder have been given or irrevocable power authorizing the Paying Agent to give such redemption
notices. The sufficiency of the moneys and Governmental Obligations so deposited with the Paying Agent shall be
verified by the written report of a certified public accountant or firm thereof designated by the Authority, and the
Authority and the Paying Agent shall be fully protected in relying upon such report in determining whether
conditions described in this paragraph have been met.

Defaults

If any of the following events occurs, subject to the rights of the Authority and the County to cure such
default, it is defined as and declared to be and to constitute a “Default” under the Bond Resolution:

(a) default in the due and punctual payment of any interest on any Bond; or

(b) default in the due and punctual payment of the principal of or redemption premium, if
any, on any Bond, whether at the maturity date or the redemption date prior to maturity or upon maturity thereof by
declaration; or

(©) default in the performance or observance of any other of the covenants, agreements, or
conditions on the part of the Authority in the Bond Resolution or in the Bonds contained; or

(d) the occurrence of any Default under the Agreement as provided in the Agreement.
Notice of Defaults; Opportunity of the Authority and County to Cure Defaults

(a) No default specified in subparagraph (c) above shall constitute a Default hereunder until
notice of such default by registered or certified mail shall be given by the owner of any Bond to the Authority and
the County, and the Authority shall have had thirty (30) days after receipt of such notice to correct said default or
cause said default to be corrected, and shall not have corrected said default or caused said default to be corrected
within the applicable period; provided further, that if a default specified in said subparagraph (c) be such that it can
be corrected but not within the period specified herein, it shall not constitute the basis of a Default hereunder if
corrective action capable of remedying such default is instituted by the Authority within the applicable period and
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diligently pursued until the default is corrected, unless, by such action, the lien or charge of the Bond Resolution on
any part of the Pledged Property shall be materially endangered or the Project or the revenue therefrom or any part
thereof shall be subject to loss or forfeiture.

(b) With regard to any Default concerning which notice is given to the County or the
Authority under the provisions described in (a) above, the Authority grants to the County full authority to perform
any obligation the performance of which by the Authority is alleged in such notice to be in default, such
performance by the County to be in the name and stead of the Authority with full power to do any and all things and
acts to the same extent that the Authority could do and perform any such things and acts and with power of
substitution.

Acceleration

Upon the occurrence of any Default hereunder, the holders of more than 50% in aggregate principal amount
of Bonds then outstanding may, by notice in writing delivered to the Authority, declare the principal of all Bonds
and the interest accrued thereon to the date of such acceleration to be immediately due and payable, and the same
shall thereupon become and be immediately due and payable.

Other Remedies

Upon the occurrence of any Default hereunder, any Bondholder shall have the power to proceed with any
right or remedy granted by the Constitution and laws of the State of Georgia, as it may deem best, including any
suit, action, or special proceeding in equity or at law for the specific’performance of any covenant or agreement
contained herein or for the enforcement of any proper legal or equitable remedy as such Bondholder shall deem
most effectual to protect the rights aforesaid, insofar as such may be authorized by law, and the right to the
appointment, as a matter of right and without regard to the sufficiency of the security afforded by the Pledged
Property, of a receiver for all or any part of the Pledged Property, the rights here specified are to be cumulative to all
other available rights, remedies, or powers and shall not exclude any such rights, remedies, or powers.

Rights of Bondholders

(a) No right or remedy by the terms of the Bond Resolution conferred upon or reserved to the
Bondholders is intended to be exclusive of any other right or remedy, but each and every such right and remedy
shall be cumulative and shall be in addition to any other right or remedy given to the Bondholders or now or
hereafter existing at law, in equity, or by statute.

(b) No delay or omission to exercise any right or remedy accruing upon any Default
hereunder shall impair any such right or remedy or shall be construed to be a waiver of any such Default or
acquiescence therein; and every such right and remedy may be exercised from time to time and as often as may be
deemed expedient.

©) No waiver of any Default hereunder shall extend to or shall affect any subsequent Default
or shall impair any rights or remedies consequent thereon.

Application of Monies

(a) All monies received pursuant to any right given or action taken under the provisions of
this Article shall, after payment of the costs and expenses of the proceedings resulting in the collection of such
monies and of the expenses, liabilities, and advances incurred or made by any of the Bondholders in connection
therewith, be deposited in the Sinking Fund Principal and Interest Account and all monies in the Sinking Fund shall
be applied as follows:

® Unless the principal of all the Bonds shall have become or shall have been declared due
and payable, all such monies shall be applied by the Paying Agent:

First - To the payment to the persons entitled thereto of all installments of interest then due on the Bonds (other than



installments of interest on Bonds with respect to the payment of which monies or securities are set aside in the
Sinking Fund), in the order of the maturity of the installments of such interest and, if the amount available shall not
be sufficient to pay in full any particular installment. then to the payment ratably, according to the amounts due on
such installment, to the persons entitled thereto, without any discrimination or privilege: and

Second - To the payment to the persons entitled thereto of the unpaid principal of any of the Bonds which shall have
become due (other than principal of Bonds with respect to the payment of which monies or securities are set aside in
the Sinking Fund). in the order of their due dates. with interest on such Bonds from the respective dates upon which
they become due and, if the amount available shall not be sufficient to pay in full Bonds due on any particular date,
together with such interest. then to the payment ratably. according to the amount of principal due on such date, to the
persons entitled thereto without any discrimination or privilege.

(11) If the principal of all the Bonds shall have become due or shall have been declared due
and payable. all such monies shall be applied to the payment of the principal and interest then due and unpaid upon
the Bonds (other than principal of and interest on Bonds with respect to the payment of which monies or securities
are set aside in the Sinking Fund), without preference or priority of principal and interest one over the other. or of
any installment of interest over any other installment of interest. or of any Bond over any other Bond. ratably.
according to the amounts due respectively for principal and interest, to the persons entitled thereto without any
discrimination or privilege.

If the principal of all the Bonds shall have been declared due and payable. and if such declaration shall
thereafter have been rescinded and annulled under the provisions of this Article then. subject to the provisions of
paragraph (ii) of this subsection (a). in the event that the principal of all the Bonds shall later become due or be
declared due and payable. the monies shall be applied in accordance with the provisions of paragraph (i) of this
subsection (a).

(a) Whenever monies are to be applied pursuant to the provisions of this Section, such
monies shall be applied at such times, and from time to time, as the Paying Agent shall determine. having due regard
to the amount of such monies available for application and the likelihood of additional monies becoming available
for such application in the future. Whenever the Paying Agent shall apply such funds, it shall fix the date (which
shall be an interest payment date unless it shall deem another date more suitable) upon which such application is to
be made and upon such date interest on the amounts of principal to be paid on such dates shall cease to accrue. The
Paying Agent shall give such notice as it may deem appropriate of the deposit with it of any such monies and of the
fixing of any such date, and shall not be required to make payment to the holder of any Bond until such Bond shall
be presented to the Paying Agent for appropriate endorsement or for cancellation if paid in full.

(b) Whenever all Bonds and interest thereon have been paid under the provisions of this
Section and all expenses and charges of the Paying Agent. Bond Registrar, Authenticating Agent. and Fund

Depositories, if any, have been paid. any balance remaining in the Sinking Fund shall be paid to the County as
provided herein.

Supplemental Resolutions Not Requiring Consent of Bondholders

The Authority may, without the consent of, or notice to. any of the Bondholders, adopt a resolution or
resolutions supplemental to the Bond Resolution as shall not be inconsistent with the terms and provisions of the
Bond Resolution for any one or more of the following purposes:

(a) to cure any ambiguity or formal defect or omission in the Bond Resolution;

(b) to grant to or confer for the benefit of the Bondholders any additional rights, remedies,
powers, or authorities that may lawfully be granted to or conferred upon the Bondholders:

() to subject to the lien and pledge of the Bond Resolution additional rents, revenues,
receipts, properties, or collateral;
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(d) to issue and to secure the payment of Additional Bonds as provided in the Bond
Resolution; and

(e) in connection with any other changes hereto which shall be deemed necessary or
desirable for the purpose of modifying or altering, amending, adding to or rescinding, in any particular, any of the
terms or provisions contained herein which do not prejudice the interests of the Bondholders.

Supplemental Resolutions Requiring Consent of Bondholders

Exclusive of supplemental resolutions not requiring consent of Bondholders, Bond Resolution and subject
to the terms and provisions described in this paragraph, and not otherwise, the holders of not less than two-thirds
(2/3) in principal amount of the Bonds then outstanding shall have the right, from time to time, anything contained
in the Bond Resolution to the contrary notwithstanding, to consent to and approve the adoption by the Authority of
such other resolution or resolutions supplemental hereto as shall be deemed necessary or desirable by the Authority
for the purpose of modifying, altering, amending, adding to, or rescinding, in any particular, any of the terms or
provisions contained in the Bond Resolution or in any supplemental resolution; provided, however, that nothing in
this Section shall permit, or be construed as permitting:

i) an extension of the maturity date on which the principal of or the interest on any Bond is,
or is to become, due and payable,

(ii) a reduction in the principal amount of any Bond or Bonds, the rate of interest thereon, or
any redemption premium,

(ii1) a privilege or priority of any Bond or Bonds over any other Bond or Bonds,

@iv) a reduction in the principal amount of the Bonds required for consent to any supplemental
resolution,

%) an alteration of the date fixed in any of the Bonds for the payment of the principal of,

redemption_premium, or interest on any Bond or other modification of the terms of payment of the principal at
maturity of or interest or redemption premium on any Bond or imposition of any conditions with respect to such
payment or adversely affecting the right of the owner of any Bond, which is absolute and unconditional, to institute
suit for the enforcement of any such payment as provided herein,

(vi) any action affecting the rights of the owners of less than all of the Bonds then
outstanding,

(vii) any action to increase the percentage of the principal amount of Bonds the action of the
owners of which shall be required to declare all outstanding Bonds to be due pursuant to the provisions of the Bond
Resolution, or

(vili)  the creation of any lien or charge on any of the Pledged Property prior to or superior to
the lien or charge created on the Pledged Property as security for the payment of the Bonds hereafter issued pursuant
to the provisions of the Bond Resolution.

If the Authority shall desire to adopt any such supplemental resolution for any of the purposes of this
Section, it shall cause notice of the proposed adoption of such supplemental resolution to be given in writing by
registered or certified mail postage prepaid to the registered owners of all Outstanding Bonds. Such notice shall
briefly set forth the nature of the proposed supplemental resolution and shall state that copies thereof are on file at
the principal office of the Authority for inspection by all Bondholders. If, within sixty (60) days, or such longer
period as shall be prescribed by the Authority, following the mailing of such notice, the holders of not less than two-
thirds (2/3) in principal amount of the Bonds shall have consented to and approved the adoption of such
supplemental resolution as herein provided, no holder of any Bond shall have the right to object to any of the terms
and provisions contained therein, or the operation thereof, or in any manner to question the propriety of the
execution thereof, or to enjoin or restrain the Authority from adopting the same or from taking any action pursuant
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to the provisions thereof. Upon the adoption of any such supplemental resolution as in this Section permitted and
provided, the Bond Resolution shall be modified and amended in accordance therewith.

Amendments to Agreement Not Requiring Consent of Bondholders

Any amendment, change, or modification of the Agreement as may be required (i) by the provisions of the
Agreement or the Bond Resolution, (ii) for the purpose of curing any ambiguity or formal defect or omission in the
Agreement, (iii) in connection with the property included in the Project as described and defined in the Agreement
so as to more precisely identify the same or substitute additional property acquired with the proceeds of the Bonds in
accordance with the provisions of the Agreement, (iv) in connection with additional real estate which pursuant to the
Agreement is to become part of the Leased Land, as defined in the Agreement, or (v) in connection with any other
changes thereto which shall be deemed necessary or desirable and which do not prejudice the interests of the
Bondholders, may be effected without the consent of, or notice to, the Bondholders.

Amendments to Agreement Requiring Consent of Bondholders

Except for the amendments, changes, or modifications not requiring consent of Bondholders,, no
amendment, change, or modification of the Agreement shall be effected without mailing of notice and the written
approval or consent of the holders of not less than two-thirds (2/3) in principal amount of the Bonds given and
procured as provided in the Bond Resolution. If at any time the Authority and the County shall desire to effect any
proposed amendment, change, or modification of the Agreement, the Authority shall cause notice of such proposed
amendment, change or modification to be as provided in the Bond Resolution with respect to proposed supplemental
resolutions. Such notice shall briefly set forth the nature of such proposed amendment, change. or modification and
shall state that copies of the instrument embodying the same are on file at the principal office of the Authority for
inspection by Bondholders.

Consents of Bondholders

Any request, demand, authorization, direction, notice, consent, waiver, or other action provided by the
Bond Resolution to be given or taken by Bondholders may be embodied in and evidenced by one or more
instruments of substantially similar tenor signed by such Bondholders in person or by their agents duly appointed in
writing; and, except as herein otherwise expressly provided, such action shall become effective when such
instrument or instruments are delivered to the Authority. and, where it is expressly required. to the Authority and the
County. Proof of execution of any such instrument or of a writing appointing any such agent shall be sufficient for
any purpose of the Bond Resolution and conclusive if made in the manner provided in this Section.

Certain Particular Covenants of the Authority

The Authority has covenanted in the Bond Resolution that it will faithfully perform at all times any and all
covenants, agreements, undertakings, stipulations and provisions contained in the Bond Resolution, in any and every
Bond, and in all proceedings of the Authority pertaining thereto.

The Authority has also covenanted that so long as any of the Bonds are outstanding it will pay, or cause to
be paid, into the appropriate sinking fund, from the sources of payment described in the Bond Resolution, sufficient
monies to promptly pay the principal of and interest on the Bonds as the same become due and payable.

Payments Due on Saturdays, Sundays, and Holidays

In any case where the date of maturity of principal of or interest on the Bonds or the date fixed for
redemption of any Bonds shall be, in the city of payment, a Saturday, Sunday. or a legal holiday or a day on which
banking institutions are authorized by law to close, then payment of principal or interest need not be made on such
date in such city but may be made on the next succeeding business day not a Saturday, Sunday, legal holiday, or day
upon which banking institutions are authorized by law to close with the same force and effect as if made on the date
of maturity or the date fixed for redemption. and no interest shall accrue for the period after such date.



Non-Presentment of Series 2004 Bonds

If any Bond shall not be presented for payment when the principal to the Bond Resolution becomes due,
either at maturity or at the redemption date, provided monies sufficient to pay such Bond shall have been made
available to the Paying Agent and are held in the Sinking Fund for the benefit of the holders of the Bond Resolution,
all liability of the Authority to the holder thereof for the payment of such Bond shall forthwith cease, determine, and
be completely discharged, and thereupon, subject to the laws having to do with unclaimed property in the State of
Georgia, it shall be the duty of the Paying Agent to hold such monies, without liability for interest thereon, for the
benefit of the holder of each Bond who shall thereafter be restricted exclusively to such monies for any claim of
whatever nature on his part under the Bond Resolution or on, or with respect to, such Bond.

Subordination to Rights of the County

So long as the County is not in default under the Agreement, the Bond Resolution and the rights, options,
and privileges hereunder and thereunder of the Bondholders, are specifically made subject to and subordinate to the
rights, options, and privileges of the County set forth in the Agreement. So long as not otherwise provided in the
Bond Resolution, the County shall be suffered and permitted to possess, use, and enjoy the Project and its
appurtenances so as to carry out its obligations under the Agreement.
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