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STATE of georgia
GEORGIA LOAN PARTICIPATION PROGRAM (GA LPP)
 MASTER LOAN PARTICIPATION AGREEMENT
This MASTER LOAN PARTICIPATION AGREEMENT (the "Agreement") is entered into this       day of    , 20     , by and between the Ghfa ECONOMIC DEVELOPMENT financing, INC.  ("GHFA EDFI"), a public body corporate and politic and instrumentality of the State of Georgia, and      , a/an       a (national/state banking association, a Corporation, etc.), having its principal office located at       (the "Lender"), as part of the Georgia Loan Participation Program (“GA LPP”) implemented under the Georgia State Small Business Credit Initiative. 
RECITALS
WHEREAS:
A. The Small Business Jobs Act of 2010 (the "Act")  was federal legislation that created the State Small Business Credit Initiative ("SSBCI"), which sought to increase credit availability for small businesses through the appropriation of federal funds to participating states to use in programs that increase credit access for small businesses.
B. The State of Georgia ("State") determined that, in order to promote economic development and help create jobs for its citizens, the State needs to assist State small businesses by providing access to capital that State small businesses otherwise may not obtain.
C. To provide State small businesses with additional access to capital, the State applied for and was awarded federal funds from the United States Department of Treasury ("Treasury") for SSBCI-related programs administered by or on behalf of the State.
D. The State designated GHFA EDFI with the responsibility to (i) administer the federal funds received from SSBCI in accordance with Treasury rules and regulations, and (ii) assist small businesses with access to credit in order to create jobs and improve the State's economy for its citizens.
E. The agreement with Treasury expired March 31, 2017 at which time the SSBCI funds remaining became a State-administered program.  Lender has been duly selected by the State as a participating Lender in the Georgia Loan Participation Program.

F. GHFA EDFI and the Lender desire to set forth certain terms and conditions upon which the Lender may be willing, from time to time, to sell participation interests in loans, including principal and interest payable thereunder, made by Lender to certain program-eligible small businesses under the Georgia Loan Participation Program.
NOW, THEREFORE, in consideration of the mutual covenants herein contained, other good and valuable consideration the receipt and sufficiency of which the parties hereby acknowledge, and intending to be legally bound hereby, the parties hereto agree as follows:
Article I 
DEFINITIONS
In addition to the words and terms defined elsewhere in this Agreement, each of the following words and terms as used in this Agreement shall have the following meaning, unless the context or use clearly indicates another or different meaning or intent, and such definition shall be equally applicable to both the singular and plural forms of the terms as the context may require:
"Affiliate" means, when describing a relationship with the Lender, the parent company of Lender, or any present or future company that controls, is controlled by, or is under common control with Lender as defined under 12 U.S.C. § 1841(d).  For purposes of describing a relationship with the Borrower, the term "affiliate" means an individual or entity which is in a position to exert direct influence on the actions of another person or entity (which persons or entities shall be deemed "control persons" or a "control person").  For purposes of this definition, the term control person shall include, without limitation, persons who are owners of 10% or more of the voting shares or other ownership interests of another entity, and persons who are directors, and senior elected officers and any other persons or entities in a position to exert influence through such directors and senior elected officials of another entity (such as members of a control person’s immediate family and other close associates). 
"Borrower" means the recipient of a Loan from the Lender for which a Participation Certificate has been or will be issued by the Lender and acknowledged by the GHFA EDFI, and all successors and assigns of such Borrower, provided such Borrower: 
A. is a corporation, limited liability company, partnership, joint venture, sole proprietorship, state-designated charitable, religious, or other non-profit or eleemosynary institution, government-owned corporation, consumer or marketing cooperatives, or faith-based organization.  Borrower must have five hundred (500) or fewer employees and the loan proceeds will be used for a business purpose in the State
;
B. is not: 
i.   a business engaged in speculative activities that develop profits from fluctuations in price rather than through normal course of trade, such as wildcatting for oil and dealing in commodities futures, unless those activities are incidental to the regular activities of the Borrower and part of a legitimate risk management strategy to guard against price fluctuations related to the regular activities of the Borrower; 
ii.   a business that earns more than half of its annual net revenue from lending activities; unless the Borrower is a non-bank or non-bank holding company certified as a Community Development Financial Institution (CDFI); 
iii.   a business engaged in pyramid sales, where a participant's primary incentive is based on the sales made by an ever-increasing number of participants; 
iv.   a business engaged in activities that are prohibited by federal law or applicable law in the jurisdiction where the business is located or conducted, including the production, servicing, or distribution of otherwise legal products that are to be used in connection with an illegal activity, such as selling drug paraphernalia or operating a motel that knowingly permits illegal prostitution; or 
v.   a business engaged in gambling enterprises, unless the Borrower earns less than 33 percent of its annual net revenue from lottery sales; and 
C. 
is not an executive officer, director or principal shareholder of the Lender or a company which controls the Lender, or a subsidiary or affiliate of the Lender; nor a member of the immediate family of an executive officer, director or principal shareholder of the Lender or a company which controls the Lender, or a subsidiary or affiliate of the Lender; nor an entity controlled by an executive officer, director or principal shareholder of the Lender or a company which controls the Lender, or a subsidiary or affiliate of the Lender; nor a member of the immediate family of an entity controlled by an executive officer, director or principal shareholder of the Lender or a company which controls the Lender, or a subsidiary or affiliate of the Lender. For purposes of this paragraph, the terms "executive officer," "director," "principal shareholder," and "immediate family" shall be as defined in 12 C.F.R. Sec. 215.2 (1991), including any amendments thereto. 
"Closing Documents" means all documents executed or delivered by the Borrower or the Lender with respect to a Loan, including without limitation a copy of the Note, the loan agreement, any security agreement, any financing statement or Uniform Commercial Code filing, any guaranty, any mortgage or assignment of rents, any pledge agreements, and any other document that secures repayment of the Loan. 
"Commitment Letter" is a contingent commitment letter prepared by the GHFA EDFI notifying the Lender that the GHFA EDFI is willing to purchase a Participation interest in a loan, and setting forth any special conditions related to the Participation that are binding. All commitments are contingent upon the Lender and Borrower meeting all requirements and providing adequate support documentation sufficient to comply with applicable laws and regulations to allow the GHFA EDFI to file the Loan Documents in order to obligate and obtain funds. (A sample Commitment Letter is attached as Exhibit A). The Commitment Letter, together with any approved revisions, will also set forth other terms and conditions specific to an individual Participation and which are binding on the Lender and the Borrower. 
"Eligible Loan" means a Loan made by the Lender to a Borrower that meets the criteria set forth in this Agreement and for which the representations and warranties as set forth in Section 2.2 are true.
"Georgia Open Records Act" means O.C.G.A. § 50-18-70, et seq.
"Lender" means a financial institution with which the GHFA EDFI has entered into an agreement or contract to provide loans to small businesses, in which the GHFA EDFI purchases an undivided interest in the otherwise qualifying loan. 
"Lender Rate" means an interest rate set by the Lender, either fixed, adjustable, or variable (determined by the promissory note) used in calculating the amount of interest shared by the Lender and the GHFA EDFI pro rata on a given Loan, which rate shall initially be that referenced in the Commitment Letter related to such Loan. If the Lender Rate is adjustable or variable, the GHFA EDFI rate shall be adjusted upwards or downwards every time the interest rate charged the Borrower is adjusted, so that the pro rata share shall always be the same as it was on the Purchase Date. Lender and GHFA EDFI may agree to provide a reduced interest rate on the portion of the loan purchased by GHFA EDFI.
"Loan" means a loan made by the Lender to a Borrower in which the GHFA EDFI has or will have a Participation. 
"Loan Documents" means the Closing Documents, the Participation Certificate, the Commitment Letter, and all other documents executed or delivered by the Borrower, guarantor, or Lender with respect to a Loan, including without limitation the Borrower's application, business plan, and historical and projected financial statements and any financial statements and reports delivered by the Borrower to the Lender on an ongoing basis, the Lender's financial, repayment and collateral analysis, credit reports, and all periodic reports required to be delivered to the GHFA EDFI by the Lender under this Agreement.
"Lobbying Activities" means the definition ascribed to lobbying activities by the Lobbying Disclosure Act of 1995, P.L. 104-65, as amended.
 “Maximum GHFA EDFI Participation Amount” shall be the meaning as ascribed to such term in Section 3.2 of this Agreement.
"Note" means the promissory note of the Borrower payable to the order of the Lender evidencing the Loan. 
"Participation" means, with respect to a Loan, the GHFA EDFI’s undivided participation interest in such Loan, the Loan Documents and all of the Lender's right, title and interest pertaining to the Loan and all proceeds arising therefrom including, without limitation, any collateral for such Loan and any guaranties, mortgages, or other security interests obtained in connection therewith, expressed as a percentage and calculated from time to time by reference to the outstanding principal balance of the Loan. 
"Participation Amount" means, with respect to a Loan, that portion of the original principal amount of the Loan purchased by the GHFA EDFI from the Lender, minus the aggregate principal amount repaid, as of any date, on that portion of such Loan purchased by the GHFA EDFI from the Lender. 
"Participation Certificate" means the document evidencing the GHFA EDFI‘s Participation with respect to a Loan made between the Lender and the Borrower. A sample Participation Certificate is attached hereto as Exhibit B. 
“Participation Percentage” means the GHFA EDFI’s undivided participation interest in such Loan divided by the amount of the Loan as set forth in the Commitment Letter and the Participation Certificate. 
"Passive Real Estate Ownership" means ownership of real estate for the purpose of deriving income from speculation, trade or rental, except that such term shall not include: (a) the ownership of that portion of real estate being used or intended to be used for the operation of the business of the owner of the real estate; or (b) ownership of real estate for the purpose of construction or renovation, until the completion of the construction or renovation phase.
"Project" means the project of the Borrower for which Loan funds are to be used, including without limitation the Loan, any equity or any other funds provided by owners, shareholders, banks, or other financial institutions. 
"Prompt Payment" means the time period within which the Lender must forward or remit the GHFA EDFI’s pro rata share of the Borrower’s payment of its Loan to the GHFA EDFI in order to avoid late fees hereunder. If the GHFA EDFI has one Participation with Lender, payment is considered timely for this purpose if the Lender remits in immediate funds said payment to the GHFA EDFI within five (5) business days of receipt of payment. If the GHFA EDFI has more than one Participation with Lender, payment may be combined for all Participations and remitted within five (5) business days of the end of each month.  In the event a payment is not remitted to the GHFA EDFI within five (5) business days of its above mentioned due date, a late fee of 4% of the total payment due (per payment being withheld) or $50 (per payment being withheld), whichever is greater, may be assessed, as an administrative fee and not as a penalty.  Arrearage will be determined from the date the payment should have been remitted through the date the payment is actually remitted. This late fee may be immediately due and owing.  Additionally, any and all late fees due to Lender’s delinquency shall not be the responsibility of, and shall not be absorbed by or charged to, the Borrower. The GHFA EDFI may, within its sole discretion, agree to waive any late fees due to a late payment. 
"Purchase Date" means, with respect to a Participation, the date on which such Participation is purchased. 
"Servicing Expenses" means any and all out-of-pocket liabilities, obligations, losses, penalties, expenses (including reasonable legal expenses and fees), disbursements, costs and damages, but excluding salaries and wages of its officers and employees and overhead expenses, incurred or internally allocated by the Lender, or for which the Lender is responsible, directly or indirectly, in connection with or arising as a result of (a) the enforcement of rights or remedies with respect to a Loan or the collection of same (including those arising due to suits, claims or counterclaims by another party against the Lender), and (b) the protection of the interests in any collateral securing the repayment of the Loan. “Servicing Expenses” does NOT include services or products provided by or through the Lender for the benefit of the Borrower, guarantor, or other responsible party to facilitate their compliance with agreed terms and conditions. The mere fact that the Lender pays an expense does not in itself qualify it as a “Servicing Expense;” rather there must be a clear correlation to the enforcement of the Lender’s rights or remedies. Business restructuring expenses do not constitute “Servicing Expenses” unless prior written approval is obtained from the GHFA EDFI.
Article II 
REPRESENTATIONS and related ssbci program requirements
Section 2.1. Representations by GHFA EDFI
.  With respect to any purchased participation, GHFA EDFI represents and warrants that, as of the time of such purchase, GHFA EDFI has the necessary power, and has duly taken all actions on its part required to authorize, execute and deliver this Agreement. This Agreement when executed will be valid, binding and enforceable in accordance with its terms. The execution and performance of this Agreement by GHFA EDFI will not violate or conflict with any instrument by which GHFA EDFI is bound.  
Section 2.2. Representations by the Lender
.  With respect to any loan for which the Lender sells a participation hereunder, the Lender makes the following representations and warranties as of the time of each such filing:
(a) The Lender has obtained from the Borrower the representations and warranties contained in Exhibit 1 (Borrower Certification and Enrollment Form), and based on knowledge that the Lender has, after reasonable inquiry,  no substantial reason to believe that such representations and warranties are not true.
(b)
The loan will not be used to refinance any of the Borrower's existing obligation(s) to the Lender or its Affiliates.
(b) The Lender further represents and warrants as follows:
(i) That the Loan or Loans have not been made in order to place under the protection of the Georgia SSBCI Programs any prior debt that is not covered under the Georgia SSBCI Programs and that is or was owed by the Borrower to the Lender or its Affiliate.
(ii) That the Lender is and shall at all times remain in compliance with the requirements of section 103.121 of Title 31, U.S.C., which regulation, at a minimum, requires financial institutions, as that term is  defined in section 5312 (a)(2) and (c)(1)(A) of Title 31,  U.S.C., to implement reasonable procedures to verify the identity of any person seeking to open an account, to the extent reasonable and practicable, maintain records of the information used to verify the person’s identity, and determine whether the person appears on any lists of known or suspected terrorists or terrorist organizations provided to the financial institution by any government agency.
(iii) That the Lender has disclosed to the Borrower information concerning the Loan Participation Program (or any other Georgia SSBCI Programs) as may be specified by GHFA EDFI.
(iv) That the Lender will exercise its standard due diligence in applying underwriting criteria and evaluating underwriting results for purposes of determining whether the Loan or Loans shall be made by the Lender to the Borrower.
(v) That the Lender has complied or will comply with all State, federal and local laws, rules and regulations pertaining to the making of the Loan or Loans, including 31 C.F.R. § 103.121. 
(vi) That the Lender will not sell a participation under this Agreement for Small Business Administration (SBA) guaranteed or other federally guaranteed loans.
That the Lender is familiar with all of the laws, rules and regulations applicable to the Georgia SSBCI Programs (particularly the Loan Participation Program) and shall use diligent, reasonable efforts to remain familiar with all such rules and regulations applicable to the Georgia SSBCI Programs (particularly the Loan Participation Program), including, but not limited to, any changes in lending limitations, information gathering and reporting requirements and other program matters.
That the Lender is a       validly existing and in good standing under the laws of the State of Georgia, is duly qualified and in good standing to transact  business in the State, and possesses all requisite authority, power, licenses, permits and franchises to conduct any and all business contemplated by this Agreement and to accept the duties hereunder and comply with its obligations under the terms of this Agreement.  It further certifies, covenants and represents that the execution and delivery and performance of this Agreement by the Lender has been duly authorized by all necessary corporate action.
(vii) That this Agreement, and all documents and instruments contemplated hereby, which are executed and delivered by it, when duly authorized, executed and delivered by all other parties thereto, will constitute valid, legal and binding obligations of the Lender, enforceable against it in accordance with their respective terms, except as the enforcement thereof may be limited by applicable debtor relief laws.
(viii) That the execution and delivery of this Agreement by Lender and the performance and compliance with the terms hereof by it in the manner contemplated herein will not violate (i) its articles of incorporation or bylaws, or (ii) any laws which could have any material adverse effect whatsoever upon the validity, performance or enforceability of any of the terms of this Agreement or any financing documents applicable to the Lender, and will not constitute a material default (or an event which, with notice or lapse of time, or both, would constitute a material default) under, or result in the breach of, any material contract, agreement or other instrument to which the Lender is a party or which may be applicable to it or any of its assets.
(ix) That the execution and delivery of this Agreement by the Lender and the performance and compliance with the terms hereof by it in the manner contemplated herein do not require the consent or approval of any governmental authority, or if such consent or approval is required, it has been obtained.
(x) That the Lender, in the performance of its duties hereunder, will comply with the applicable non-discrimination provisions of the Civil Rights Act of 1964, and the regulations promulgated thereunder, and Executive Order 11246, Equal Employment Opportunity.
That so long as it shall continue to serve in the capacity contemplated under the terms of this Agreement, the Lender will remain in good standing under the laws governing its organization and qualified under the laws of the State to do business in the State, will not dissolve or otherwise dispose of all or substantially all of its assets and will not voluntarily consolidate with or merge into any other entity or permit one or more other entities to consolidate with or merge into it; provided, however, that the Lender may, without violating the covenant contained in this provision, consolidate with or merge into another entity, or permit one or more entities to consolidate with or merge into it, or sell or otherwise transfer to another such entity all or substantially all of its assets as an entirety and thereafter dissolve, if the surviving, resulting or transferee entity, as the case may be, shall have a net worth equal to or greater than the net worth of the Lender immediately preceding any such merger, consolidation or sale of assets, shall be qualified under the laws of the State to do business in the State, shall be qualified under the laws and have all necessary approvals as a      , as evidenced to the satisfaction of the State, required of the Lender to perform its duties under this Agreement, and shall assume in writing all of the obligations of the Lender under this Agreement, in which event the GHFA EDFI shall release the Lender in writing, concurrently with and contingent upon such assumptions from all obligations so assumed.
(xi) That no information or statement furnished in writing or report required hereunder delivered to GHFA EDFI or the State (or any of their respective agents or designees) has or will, to the knowledge of the Lender, contain any untrue statement of a material fact or omit a material fact necessary to make the information, statements or report not misleading.
(xii) That on the date hereof, there is no pending, or to Lender's knowledge, threatened litigation or administrative proceedings against Lender, which, if adversely determined, would materially affect Lender and its assets or its ability to perform the services contemplated in this Agreement.
(xiii) That the Lender's services, programs, and activities contemplated under this Agreement are and will continue to be in compliance with the Americans with Disabilities Act (ADA) (42 U.S.C. 12101 et seq.) and the regulations thereunder (28 CFR 35.130), which prohibit discrimination against persons with disabilities, whether directly or through contractual arrangements, in the provision of any aid, benefit, or service.  The Lender further certifies that all facilities utilized by it in the performance of this Agreement comply with State accessibility laws.
(xiv) That the Lender is in compliance with the requirements of the federal Drug Free Workplace Act.
(xv) That the Lender shall monitor any construction undertaken as part of a Project to assure that necessary contractor's affidavits and waivers of mechanics liens are obtained prior to release of Loan funds to contractors and subcontractors.
(xvi) That neither the Lender, nor any affiliate of the Lender, is participating or will participate in an international boycott, as defined by the provisions of the U.S. Export Administration Act of 1979 or by the regulations of the U.S. Department of Commerce promulgated pursuant to the Act.
(xvii) The Borrower is ready to implement the Project and has the financial ability to carry out the Project.
(xviii) The Borrower is responsible and creditworthy. 
(xix)  The Loan is protected by security, which may include, as available, first or second mortgage positions on real or personal property, royalty payments on sales of products or services, or any other security satisfactory to the Lender to secure repayment of the Loan. Personal notes or guaranties have been executed by persons owning twenty (20) percent or more of the Business, unless a waiver has been granted. 
(xx)   The Loan Documents are in an amount and form, and contain such terms and provisions with respect to property insurance, repairs, alterations, payment of taxes and assessments, delinquency charges, default remedies, additional security, and other matters, adequate to protect the State’s interest in ensuring repayment.
(xxi)   Guarantors are responsible and creditworthy. Guarantors’ assets have been verified and will undergo periodic review both to ensure their continuing capacity to provide performance guaranties in the amounts required to ensure repayment, and to ensure that the same assets have not been pledged or are supporting other loans or guaranties.
Article III 
APPLICATION FOR LOANS TO BE INCLUDED IN LOAN PARTICIPATION PROGRAM; WITHDRAWAL
Section 3.1. Loans; Loan Applications
.  
(a) A Participation under this Agreement may be made with such interest rate, fees, and other terms and conditions as the Lender and Borrower may agree and which are not otherwise prohibited by State or federal law. Loans may be made on a subordinate basis to loans made by the Lender from other loans or financings provided by other financial institutions or private (non-equity) investors.
(b)    The Lender shall accept applications from prospective Borrowers and, if found creditworthy by the Lender and meeting the GA LPP program requirements, the Lender shall submit the Application for Participation/Loan Filing Form and Lender Certification in substantially the form attached hereto as Exhibit 2, supporting documents, and the details of the proposed Loan in a form satisfactory to the GHFA EDFI, for the GHFA EDFI 's review and purchase approval. The Lender must also obtain and submit to the GHFA EDFI a Certification executed by the Borrower (with necessary attachments) in substantially the form attached hereto as Exhibit 1 (Borrower Certification and Enrollment Form). The GHFA EDFI expressly reserves the right, in its sole discretion, to accept or reject any Borrower and/or any Loan. Once the Lender receives a Commitment Letter, it may consummate the Loan and shall sell a Participation therein to the GHFA EDFI, pursuant to the terms and conditions set forth herein. 
Section 3.2. Maximum GHFA EDFI Participation Amount
.  
The Lender shall sell, assign and transfer, and the GHFA EDFI shall purchase and accept, subject to the terms and conditions of this Agreement, a Participation in loans up to 25%. Actual participation percentage and the participation amount may be adjusted by GHFA EDFI based on the availability of SSBCI funds. In no case shall the term of the Loan be any longer than ten (10) years, however the Loan may be amortized for a longer period, but not longer than twenty (20) years, unless an authorized designee of the GHFA EDFI documents in writing that it is in the best interests of the State to waive the above limitations. The GHFA EDFI’s Participation is computed by dividing the GHFA EDFI’s principal balance by the Loan’s principal balance. The Lender is responsible for monitoring and ensuring that, at any given time, the GHFA EDFI’s Participation never exceeds its participation percentage. In the event the GHFA EDFI’s Participation is ever greater than the GHFA EDFI’s original participation percentage, the Lender must immediately pay the GHFA EDFI the excess principal to bring the GHFA EDFI’s Participation into compliance with the Commitment Letter.
Section 3.3. Application for Participation; GHFA EDFI Commitment
.  Upon receipt from the Lender of an Application for Participation with the applicable documents, the GHFA EDFI, in its sole discretion, shall determine whether it will purchase a Participation interest in the loan. The GHFA EDFI shall make every attempt to make its determination within thirty (30) days of receipt of the Application for Participation and applicable documents. If the GHFA EDFI approves the Application for Participation, it will issue and send, via electronic communication, a Commitment Letter to the Lender, which shall remain in effect for thirty (30) days. The Lender shall, within thirty (30) days after the Commitment Letter is issued, sign it and return the original to the GHFA EDFI or the Commitment Letter shall expire. If the Lender does not close the Loan within one hundred twenty (120) days after the Commitment Letter is issued, the GHFA EDFI’s commitment will expire, unless a written extension of time is granted by the GHFA EDFI. The GHFA EDFI, in its sole discretion, and subject to the availability of available funds for the Loan Participation Program, may grant an extension of time provided that no material change in either the scope of the Project, the financial condition of the Borrower (including guarantors), or its ability to repay the Loan as originally approved has occurred. If the GHFA EDFI declines the Application for Participation, it will make every attempt to so advise the Lender within thirty (30) days of receipt of the application.
Section 3.4. Purchase and Funding of Participation
.  Upon the closing of a Loan for which the Lender has received a Commitment Letter, the Lender shall notify GHFA EDFI’s authorized designee of the closing and shall deliver the Participation Certificate (Exhibit B) and all Closing Documents to the GHFA EDFI within fifteen (15) business days of the closing, otherwise the GHFA EDFI’s Participation shall be void, unless the fifteen day period is waived or extended in writing by the GHFA EDFI. The GHFA EDFI shall acknowledge the Participation Certificate by having its authorized designee execute the Certificate and return it to the Lender. The GHFA EDFI shall process the Participation Certificate and any other documents necessary to fund its Participation, and then simultaneously or as soon as practicable shall initiate the actions to cause delivery of its Participation Amount to the Lender. The Participation will be considered funded on the date the GHFA EDFI funds are transferred to the Lender by ACH transfer. Interest will begin to accrue on the date of closing. The Lender will be responsible for the timely movement/distribution of the GHFA EDFI funds to the Borrower.
Section 3.5. Renewal of Loans
.  In the event that a Loan is renewed, and the total amount to be covered under the Loan Participation Program does not exceed the covered amount of the loan as previously enrolled, the loan, as renewed, may continue as a Loan, and there shall be no additional transfers to be made by GHFA EDFI, into the escrow, loan closing or other similar fund established to effect the closing.  Please see Exhibit 4 for a sample Loan Renewal and Modification Form.
Section 3.6. Renewal and Increase of Loans
.  In the event that a Loan is renewed in an amount that exceeds the amount covered when the Loan was previously included in the Loan Participation Program:
(a) the Lender shall again file an application for participation for the loan pursuant to Section 3.1 above.
(b) the Lender at the time of such renewal shall be deemed to have made, with respect to such renewed Loan, the representations and warranties specified for the Lender in Section 2.2 hereof.
Section 3.7. Document Delivery and Reporting Requirements
.  Upon execution of this Agreement, and in addition to the document delivery requirements set forth in Section 3.4 above, the Lender shall prepare and deliver to the GHFA EDFI samples of all Loan Documents and a Lender report containing such information regarding the Lender as the GHFA EDFI shall request, and any other documentation as determined necessary by the GHFA EDFI or as otherwise identified in this Agreement.  Upon closing on a Loan, the Lender shall also be required to furnish to the GHFA EDFI such other documents, agreements, certificates, due diligence material and reports pertaining to the Loan, as may be requested by GHFA EDFI, including, without limitation, periodic financial information required to be delivered to the Lender which the Lender has in its possession from time to time. In addition and for each quarter-end, the Lender is required to submit to the GHFA EDFI, a quarterly report containing the information, on the respective due dates, as set forth in Exhibit C.  Notwithstanding the foregoing, GHFA EDFI expressly reserves the right to supplement the quarterly report and/or to require interim reports as may be required for GHFA EDFI.  Exhibit C contains additional instructions and samples for such interim reports. 
Section 3.8  Enrollments/Acceptance of Applications from Lender
.  GHFA EDFI, in its sole and absolute discretion, may terminate its obligation under this Agreement with the Lender to accept loans for participation under the Loan Participation Program. Such termination shall be applicable on the effective date specified in the written notice of termination, except that such termination shall not apply to any Loan which is made on or before the date on which the notice of termination is received by the Lender. However, if GHFA EDFI is terminating the ability to make application for Participation of Eligible Loans not merely for the Lender, but instead for all participating lenders under the Loan Participation Program and/or all other Georgia SSBCI Programs then and in such event GHFA EDFI shall provide notice of at least thirty (30) days to the Lender. Any terminations under this Section shall be prospective only, and shall not apply to any Loans for which a Commitment has been executed and delivered by GHFA EDFI, except that if a previously made Loan is renewed, the amount covered under the Loan Participation Program shall not be increased beyond the covered amount as previously enrolled after the effective date of termination.  For purposes of clarification, nothing herein provided is intended, nor shall it be construed, to modify, limit or restrict the GHFA EDFI's termination rights and remedies under Section 3.10 hereof or upon the occurrence of an event of a default (as provided herein), which provisions shall expressly control.
Section 3.9.  Lender's Withdrawal from Program
.  The Lender may withdraw from the Loan Participation Program at any time with prior written notice to GHFA EDFI. Such withdrawal shall be applicable on the effective date specified in the written notice of withdrawal, except that such withdrawal shall not apply to any loan which is made on or before the date on which the notice of withdrawal is received by GHFA EDFI. Any withdrawals under this Section shall be prospective only, and shall not apply to any Loans for which a Commitment has been executed and delivered by GHFA EDFI under the Loan Participation Program.  
Section 3.10.  Term and Termination of Availability
.  Subject to earlier termination as provided in, among others, Sections 3.8, 3.9, 4.8 and 4.10 herein, this Agreement shall terminate the date on which Available Funds are no longer available; provided, however, that in all cases it shall remain effective and its terms and conditions shall remain applicable to any Participation purchased during the time this Agreement was effective (including, but not limited to, the reporting and inspection requirements set forth herein).  
Section 3.11.   Acknowledgments and Agreements of the Parties Relating to Loans
.  As a material inducement to the Parties entering into this Agreement and consummating the transactions contemplated hereby, the GHFA EDFI and the Lender each hereby acknowledge and agree with respect to each Loan that: 
(i) The Lender is expected to exercise due diligence in determining (i) the accuracy of any statement, warranty, representation or certification made by the Borrower and/or any guarantors in, or in connection with, any document relevant to the Loan, and (ii) the financial condition of the Borrower and any guarantor with respect to the Loan or the performance or observance of any obligations by the Borrower or any guarantor with respect to the Loan. 
(ii) The sale of a Participation does not constitute the sale of a "security" under or as defined in the Securities Act of 1933 and the Securities Exchange Act of 1934. 
(iii) The relationship between the Lender and the GHFA EDFI is and shall be that of a seller and purchaser of a property interest and not a debtor-creditor relationship. 
(iv) The GHFA EDFI is relying upon the Lender to undertake, on behalf of the GHFA EDFI, the review and approval of the credit, collateral valuation, security documentation and determination of eligibility of the Borrower. 
Article IV 
OTHER LOAN PARTICIPATION PROVISIONS
Section 4.1. Reserved
.    
Section 4.2. Reserved
.      
Section 4.3. Administration of Loans in the Loan Participation Program
.  
(a) Upon GHFA EDFI's request, the Lender shall provide GHFA EDFI with any additional documents arising out of, or related to, the Loan Documents.
(b) The Lender shall disclose to the Borrower in accordance with Section 5.12 GHFA EDFI's role in facilitating any Loan included in the Loan Participation Program in connection with Lender's making of such Loan and the restrictions and limitations placed upon such Loan arising out of the SSBCI program.  The Lender shall exercise the same degree of care and discretion in servicing a Loan included in the Loan Participation Program as the Lender would take in servicing and collecting payments on loans made with non-SSBCI funds for the Lender's own account.
(c) [Reserved].
(d) The Lender shall promptly notify GHFA EDFI in writing (and describe in reasonable detail) of any of the following:
(i) should the Lender receive any written request by the Borrower or any co-maker, guarantor, endorser, or other debtor or obligor of any Loan included in the Loan Participation Program for any change in the terms and conditions of such Loan, or any of the Loan Documents, including, without limitation, any request for the release, substitution, or exchange of collateral for such Loan or the release of any of their personal obligations under such Loan; 
(ii) should the Lender commence any collection proceeding against any Borrower or any co-maker, guarantor, endorser, or other debtor or obligor of any Loan included in the Loan Participation Program; and
(iii) should the Lender seize, sell, transfer, assign, foreclose or attempt to exercise against any collateral securing any Loan included in the Loan Participation Program.
Section 4.4. Annual Review by GHFA EDFI
.  The Lender acknowledges and agrees that GHFA EDFI may annually review its financial condition and performance.  As and to the extent GHFA EDFI reasonably determines that the Lender's performance or financial condition is unsatisfactory, the Lender shall be deemed in default of this Agreement.
Section 4.5. Default by a Borrower under Loan Enrolled in Loan Participation Program
.  Upon the occurrence of an event of default by the Borrower under the Loan Documents, including, without limitation, the failure to pay any principal of, or interest on, the Loan:
(a) the Lender shall, within ten (10) business days thereafter, notify the GHFA EDFI in writing of the existence and nature of the event of default;
(b)  the Lender shall copy GHFA EDFI with all notices to the Borrower; and
(c) the Lender shall diligently pursue the collection of all amounts owed by the Borrower under the Loan Documents until the Loan is brought current, collected in full, reduced to a judgment, settled, or upon the reasonable judgment of the Lender, other action is required.  
Section 4.6. Existing Banking Relationships; Other Loans by Lender with Loans Enrolled in Loan Participation Program
.  GHFA EDFI acknowledges that the Lender and its affiliates may accept deposits from, lend money to, extend other financial accommodations to, or for the benefit of, any Borrower, and may act as trustee under the indentures for, and generally engage in, any kind of business with any Borrower, any person who may do business with any Borrower, or any affiliate of any Borrower.  GHFA EDFI further acknowledges that the Lender may have existing loans with a Borrower that were made prior to the date of any Loan made by Lender which is participating in the Loan Participation Program ("Prior Loans") and may, in the future, make additional loans to the Borrower that are not participating in the Loan Participation Program ("Future Loans").  After an event of default by a Borrower with respect to any Prior Loans, the Loan for which GHFA EDFI has a Participation Interest under the Loan Participation Program, or any Future Loans, then in any collection proceeding or legal action taken by the Lender against a Borrower to collect amounts due under Prior Loans, the Loan for which GHFA EDFI has a Participation Interest under the Loan Participation Program or Future Loans, any proceeds collected by the Lender shall be applied in the following order:
(a) First, to reimburse the Lender for the reasonable costs of any such collection action; 
(b) Second, to pay interest, fees and principal with respect to the Prior Loans; 
(c) Third, to pay interest, fees and principal with respect to loans or other financings to which the Loan is subordinated;
(d) Fourth, to pay interest, fees and principal with respect to Loans; and
(e) Fifth, to pay interest, fees and principal with respect to the Future Loans (to the extent the Loans have not been expressly subordinated thereto). 
The foregoing provisions shall not in any way limit the obligations of the Lender to take action against the Borrower after the occurrence of an event of default.
Section 4.7. Default by the Lender
.  The occurrence of any one or more of the following events or conditions shall constitute an event of default by the Lender under this Agreement (which defaults may be determined by GHFA EDFI acting in its sole discretion):
(a) any representation, warranty, certification, assurance or any other statement of fact contained in this Agreement, or any representation or warranty set forth in any document, report, certificate, financial statement or instrument now or hereafter delivered to GHFA EDFI in connection with this Agreement, is found to be knowingly inaccurate, false, incomplete or misleading when made, in any material respect;
(b) any breach by Lender whereby the Lender materially fails to observe, comply with, meet or perform any term, covenant, agreement or other provision contained in this Agreement including, but not limited to, the failure to submit complete and timely reports, or the Lender ceases to use the SSBCI Funds to undertake the activities authorized in this Agreement, or the Lender fails an annual performance and compliance review performed by GHFA EDFI;
(c) any other material breach by the Lender of any duty or obligation of the Lender under this Agreement, including, without limitation, the failure to reasonably pursue all legal action against a Borrower related to a loan in the Loan Participation Program; 
(d) the appointment of a receiver or custodian over a material portion of the Lender's assets, which receiver or custodian is not discharged within sixty (60) days following its appointment; 
(e) any voluntary bankruptcy or insolvency proceedings are commenced by the Lender; or 
(f) any involuntary bankruptcy or insolvency proceedings are commenced against the Lender, which proceedings are not set aside within sixty (60) calendar days from the date of institution thereof.
Section 4.8. Remedies to GHFA EDFI upon Lender's Default
.  Upon the occurrence of any one or more Events of Default by the Lender as set forth in Section 4.7 hereinabove, GHFA EDFI (in the case of defaults under Section 4.7(a) or Section 4.7(b) above) shall be entitled, acting in their sole discretion, to pursue any or all of the following remedies, plus any additional rights and remedies available to such parties, whether such remedies are based in law or in equity:
(a) withhold future participations under this Agreement or any related commitment pending the Lender's correction of the default; or
(b) wholly or partly reduce, suspend, or terminate the commitment to purchase participations from the Lender under this Agreement; or
(c) the right to require the Lender's books and records related to any Loan participating in the Loan Participation Program to be separately audited by an independent certified public accountant selected by GHFA EDFI, at GHFA EDFI's sole cost and expense;  provided however, in the event the audit reveals that a breach of this Agreement has occurred, the Lender shall reimburse GHFA EDFI for the fees and expenses incurred to perform the audit.
Section 4.9. Specific Events of Default
.  In the event of an audit finding of either:
(a) intentional or reckless misuse of SSBCI Funds by the Lender; or
(b) the Lender having intentionally made misstatements in any report issued to GHFA EDFI (directly or indirectly) under the Agreement;
GHFA EDFI shall find the Lender to be in default.
Section 4.10. Mandatory Remedies
.  If the GHFA EDFI finds the Lender to be in default under Section 4.9 of this Agreement, GHFA EDFI shall take the following actions, as applicable:
(a) in the case of an event of default under Section 4.9(a), recoup any misused SSBCI Funds that have been disbursed to the Lender; or
(b) in the case of an event of default under Section 4.9(b), GHFA EDFI shall terminate the commitment to make disbursements to the Lender under this Agreement. 
Section 4.11. Remedies Not Exclusive
.  No remedy is intended to be the sole and exclusive remedy in case any event of default by the Lender under this Agreement shall occur and each remedy shall be cumulative and in addition to every other provision or remedy now or later existing at law, in equity, by statute or otherwise.  The Lender shall pay all costs and expenses, including, without limitation, reasonable attorney’s fees and expenses incurred by GHFA EDFI in enforcing any obligation of the Lender arising from or under any loan enrolled by the Lender in the Loan Participation Program or the Loan Documents.
Section 4.12. No Waiver
.  No delay or failure by GHFA EDFI in the exercise of any right, power, or remedy accruing upon the occurrence of any event described in Section 4.7 or Section 4.9 herein shall impair any such right, power, or remedy, or be construed to be a waiver of, or acquiescence in, such event, nor shall any abandonment or discontinuance of steps taken to exercise any right, power or remedy preclude any further exercise thereof.
Section 4.13. Prior Notice to Exercise of Remedies. The Lender acknowledges that, prior to exercising or imposing any remedy contained in Section 4.10 other than a withholding of a Disbursement(s), GHFA EDFI, to the maximum extent practicable, shall provide the Lender with written notice of the event(s) described in Section 4.7(a) and Section 4.7(b) hereof and the proposed remedy.  GHFA EDFI’s written notice will give the Lender ten (10) calendar days from the date of the notice to respond.  GHFA EDFI may, in its sole discretion, also afford the Lender twenty (20) calendar days from the date of the notice to correct the event.  The GHFA EDFI (or its designee) shall provide the Lender with any such notice as soon as practicable.  If the Lender fails to correct the event within either the ten (10) calendar day response time or, if applicable, the twenty (20) calendar day correction or cure period, GHFA EDFI may, in its sole discretion, impose or exercise the remedy or remedies set forth in its written notice. Moreover, if the Lender fails to respond timely to GHFA EDFI’s written notice, GHFA EDFI may impose or exercise the remedy or remedies set forth in its written notice, effective as of the date specified in such notice. Nothing in this Agreement, however, will provide the Lender with any right to any formal or informal hearing or comparable proceeding not otherwise required by law.
Section 4.14. Compensation to the Lender
.   The Borrower shall pay interest to the Lender at the rate agreed upon between the Lender and the Borrower.  All application and origination fees collected by the Lender, with respect to the Loan, will be shared pro rata with the GHFA EDFI, unless waived by the GHFA EDFI. 
Section 4.15. GHFA EDFI’s Ownership Interest in Loan, Loan Documents and Records, Liens, Security, Guaranties, and Other Collateral
.  
(a) The GHFA EDFI's Undivided Interest. Upon the GHFA EDFI’s purchase of a Participation in a Loan, and pursuant to the provisions of Article III, the GHFA EDFI shall, without the necessity of any written instrument of assignment or other document, become vested with an undivided equitable ownership interest (proportional to such Participation from time to time) in: (i) the Loan; (ii) the Loan Documents; and (iii) any other rights and claims of the Lender with respect to the Loan. If the Lender acquires any security interests or liens granted by any of the Loan Documents, the GHFA EDFI shall have an undivided interest in such security interest or lien equal to its Participation in the Loan, notwithstanding the fact that the security interest or lien is in the name of, and/or possession is maintained by, the Lender. 
(b) The Lender as Trustee.  All Loan Documents and the rights conveyed by them executed and delivered in connection with the Loan shall be held by the Lender in trust for the pro rata benefit of the Lender and the GHFA EDFI, and as servicing agent for the GHFA EDFI.  The Lender is authorized to retain the Note and the Loan Documents in the Lender's name and to deal with parties other than the GHFA EDFI as though the Lender were an absolute owner of the Loan and the Loan Documents. Any person, firm or corporation may deal with the Lender concerning the Loan in the same manner as if the Participation was not outstanding and the Lender was the sole owner of the Loan, as limited by Section 4.15 (h), (i) and (j) of this Agreement.  The Lender may perform any of its obligations hereunder by or through its agents, employees or attorneys. 
(c) Limits of the GHFA EDFI's Interest.  Although the Lender holds for the GHFA EDFI’s proportional benefit all collateral securing performance and payment of a Borrower's obligations and liabilities under and in connection with any Loan, the GHFA EDFI shall have no interest in any other property taken as security for any other credit, loan or financial accommodation made or furnished to the Borrower by the Lender in which the GHFA EDFI has no Participation. This shall include any property now or hereafter in the Lender's possession or under the Lender's control or in any deposit held that may be or may become security for performance or payment of a Borrower's or guarantor's obligations and liabilities under and in connection with other indebtedness owing to Lender by reason of the general description contained in any other instrument held by the Lender or by reason of any right of setoff, counterclaim, banker's lien or otherwise; provided, however, if such property, deposit, indebtedness or the proceeds thereof shall be applied to the payment or reduction of principal, interest, fees or any other amounts owing by a Borrower or guarantor in connection with a Loan, then the GHFA EDFI shall be entitled to its pro rata share of such payment. All collateral securing performance and payment of a Borrower's obligations and liabilities under and in connection with any Loan may be used by Lender in connection with other indebtedness owing to Lender, but only if indebtedness is specifically subordinate to the Loan. 
(d)  Collection and Transfer of Payments. 
(i) The Lender, as servicer of the Loan, shall be obligated to collect, as the GHFA EDFI’s trustee with respect to the GHFA EDFI's pro rata share thereof, all payments of interest and principal due and payable on the Loan, together with any charges, fees, costs, expenses and any and all other amounts due on or in connection with the Loan Documents, including without limitation all Servicing Expenses incurred by Lender. If the Lender receives, collects or applies in full an interest payment with respect to a Loan, the Lender will remit to the GHFA EDFI its pro rata share. If the Lender receives, collects or applies only a partial payment of interest with respect to a Loan, unless the GHFA EDFI has subordinated with respect to payment, the Lender will remit to the GHFA EDFI interest on the Participation Amount of such Loan at a rate equal to the amount due the GHFA EDFI under the preceding sentence multiplied by the Participation Percentage. If the Lender receives, collects or applies a principal payment or prepayment with respect to a Loan, the Lender will remit to the GHFA EDFI its pro rata share of such amount. Unless the Lender is otherwise entitled to apply payments as provided in Section 4.18 hereof, the Lender shall promptly remit the GHFA EDFI’s share of payments on account of principal and interest to the GHFA EDFI within five (5) business days of receipt or five (5) business days of the end of each month if the GHFA EDFI has more than one Participation. 
(ii) Payments are to be made by ACH transfer from the Lender’s account. Payments must be coordinated with the GHFA EDFI’s loan servicing representative in the GHFA EDFI Accounting Office. A Monthly Report/Payment Distribution Summary and Transmittal must be completed and submitted with each and every payment remitted to the GHFA EDFI. If the GHFA EDFI has more than one Participation Loan with the Lender, the Lender may make one ACH transfer combining payments into one remittance. The Monthly Report/Payment Distribution Summary and Transmittal shall disclose information, including but not limited to, the date the Lender received payment from or on behalf of each Borrower, the manner in which the Lender apportioned said payment between interest and principal between the Lender and the GHFA EDFI, and the outstanding balance of the Loan. In the event that a Borrower fails to remit a scheduled payment to the Lender, the Lender, nevertheless, must submit the Monthly Report/Payment Distribution Summary and Transmittal to the GHFA EDFI indicating either that no payment was received or that no payment was due and owing to the GHFA EDFI.  A sample of the Monthly Report/Payment Distribution Summary and Transmittal is contained within Exhibit C.
(e) Loan Servicing and Application of Payments. 
(i) In its handling of the Loan and any collateral security rights under the Loan Documents, the Lender shall exercise the same care and due diligence it exercises when it processes loans and collateral security rights on its own behalf and within the covenants and requirements in Sections 4.15 (h), (i) and (j). Except for the express warranties contained herein, the Loan and Participation shall be for the amounts specified in the Commitment Letter. Except as provided for in Section 5.14, a Participation or a Loan may not be transferred by the GHFA EDFI or the Lender (as applicable), in whole or in part, without the written consent of the other party. It is also understood that the Lender shall have no independent responsibility for the performance of a Borrower's obligation, nor for any failure or delay in exercising any rights or powers given the Lender by the Loan Documents, beyond undertaking the same care that the Lender exercises in the making and handling of loans and credits for its own account.
(ii)  All security evidenced by the Loan Documents and any additional security given by a Borrower shall be held by the Lender primarily as security for the Loan and shall not be used or applied toward payment of other obligations of the Borrower to the Lender, as long as the Loan remains unpaid and as long as this Agreement remains in effect; provided however, that nothing herein shall prevent the Lender from collecting payments from the Borrower for other indebtedness, or foreclosing upon other security that is not securing a Loan covered under this Agreement, if the other loans or credits are in default, are separately stated on the books of the Lender, and the security or other collateral is segregated at all times, and provided that any such action triggers an event of default under the Loan Documents. 
(iii) The Lender shall, if possible, provide the GHFA EDFI with advance notice of a change in the Lender Rate with respect to a Loan, and shall in all cases provide such notice to the GHFA EDFI no later than the date on which the first payment affected by the rate change is delivered to the GHFA EDFI. 
(f) Lender's Late Payments to the GHFA EDFI. 
(i) If the Lender fails to make Prompt Payment to the GHFA EDFI for its pro rata share of any payment the Lender receives from, or on behalf of, the Borrower with respect to a Loan, the GHFA EDFI may require the Lender to pay the GHFA EDFI a late fee and/or interest as described in Article 1 (Prompt Payment) of this Agreement. 
(ii) If all or part of any payment made to the Lender is rescinded or must otherwise be returned to a Borrower for any reason (other than the Lender's negligence or misconduct), and if the Lender has, prior thereto, paid to the GHFA EDFI its pro rata share of such payment, the Lender shall, after telephone notice to the GHFA EDFI and confirmed later in writing, subtract the appropriate portion of such rescinded or returned payment from the GHFA EDFI's next payment hereunder. 
(g) Application of Monies. Except as provided in Section 4.15 (j), all monies collected or received by the Lender in connection with any Loan (other than the fees) shall be applied and distributed in the following order of priority: (i) to the payment of all Servicing Expenses (if any); (ii) to the payment of accrued and unpaid interest on the Note; and (iii) to the payment of principal on the Note. Before any distribution to the GHFA EDFI, with respect to any such application being made, the amount thereof shall be adjusted to the extent that any amount is owed by either party to the other, in accordance with the terms hereof. 
(h) Lender's Powers. The GHFA EDFI authorizes the Lender, and the Lender hereby agrees, to act as trustee for the GHFA EDFI subject to the limitations contained herein, including the provisions of Sections 4.15 (e)(ii), 4.15 (i) and 4.15 (j) hereof: (i) to negotiate, control, manage and service the Loan; (ii) to enforce or to refrain from enforcing the Loan Documents; (iii) to give consents, commitments or waivers in connection with the Loan Documents; (iv) to acquire additional security for the Loan; (v) to take or refrain from taking any action and make any determination provided for herein or in the Loan Documents; and (vi) to exercise all such powers as are incidental thereto. The Lender acknowledges its status as trustee and represents that it has the power to perform the services listed in this Section. In acting under this Agreement, the Lender agrees to exercise the same degree of care in administering each Loan as it would use in managing its own loans in which no Participation has been issued. The Lender agrees that the exercise of these fiduciary responsibilities as trustee for the GHFA EDFI includes the full and complete pursuit of amounts owed in relation to any unpaid portion of the entire Loan until released from that responsibility in writing by the GHFA EDFI, while the GHFA EDFI retains an undivided interest in the Loan and any related Loan Documents. Further, the Lender agrees that it will take no independent action, unless agreed to in advance and in writing by the GHFA EDFI, that directly, or indirectly by nature of a proceeding or process, releases the Borrower or any guarantor or other responsible party or entity, in full or in partial satisfaction, from a continuing responsibility to repay the Loan and/or other applicable charges/fees in relation to debt collection activities, until all amounts due are paid in full.
(i)  Lender's Covenants with Respect to the Loans. 
(i) The Lender hereby covenants with respect to each Loan that it shall not, without the GHFA EDFI’s prior written consent or approval:
1) consent to or accept any cancellation, termination, revision, or settlement of any Loan Document, or agree to any transfer or termination of any instrument now or hereafter assigned to it as security for the Loan; 
2) release, partially or fully, any collateral given as security for the Loan or any guarantor of the Loan; 
3) extend the maturity date of the Loan or the date of any interest or principal payment there under; 
4) reduce the amount of any payment of principal or the applicable Lender Rate; 
5) increase the maximum amount of the Loan or the obligations of the Lender or the GHFA EDFI pursuant to any Loan Document;
6)  require the acceptance of a new note evidencing the Loan, in substitution for the Note; 
7) waive or consent to the modification of any Loan Document that would cause the Loan to no longer be in compliance with the requirements of Article 3; or 
8) consent to any amendment or modification to a Loan Document that would be, in the judgment of a prudent financial manager, material to the Loan. 
(ii) In the event that the Lender breaches any of the above enumerated covenants, it agrees that it shall purchase the GHFA EDFI’s outstanding Participation as of the date of the breach. 
(iii) In the event that Lender seeks the GHFA EDFI’s consent or approval for any of the matters enumerated above, the GHFA EDFI shall make every effort to respond to the Lender's request within ten (10) business days after such request, which will not be unreasonably withheld. Such response may be by telephone, to be confirmed in writing promptly thereafter. 
(iv) Upon the occurrence of any default by the Borrower or guarantor under any of the Loan Documents, the Lender shall consult in good faith with the GHFA EDFI. Notwithstanding the foregoing, if such a default is caused by the nonpayment of principal or interest, by the bankruptcy of the Borrower or a guarantor, or by the occurrence of an event that would have a material adverse effect on the repayment of the Loan or the collateral securing the Loan (in the Lender's reasonable judgment), the Lender shall not waive such default without the written consent of the GHFA EDFI. 
(j) Subordination after Default. The Lender and the GHFA EDFI may agree to the subordination of amounts (both principal and interest) owed to the GHFA EDFI under certain circumstances. Such subordination shall be effective only if noted on both the relevant Commitment Letter and Participation Certificate. If the Lender and the GHFA EDFI so agree, the amounts owed by the Lender to the GHFA EDFI with respect to a Participation shall be subordinated to amounts owed by the Borrower to the Lender from and after the occurrence of all of the following events: (i) the occurrence of any default under any of the applicable Loan Documents; (ii) notice thereof to the GHFA EDFI; (iii) acceleration of the applicable Loan; and (iv) commencement and continuation of foreclosure proceedings and other collection efforts, which shall include enforcing all guaranties with respect thereto. 
However, in any foreclosure proceeding where the Lender is the successful bidder at the foreclosure sale and the sale results in a loss to either the Lender and/or the GHFA EDFI, or if Lender otherwise acquires title to such property in lieu of a foreclosure, such as by a deed in lieu of foreclosure, and in any such case the Lender subsequently sells the foreclosed or otherwise acquired property within twelve (12) months thereafter for a gain in excess of the value of the loan, the Lender is obligated to remit a pro rata share of said net gain after expenses or profit equal to the GHFA EDFI Participation Amount within thirty (30) calendar days thereafter. This also applies to any situation where the Lender takes judicial or non-judicial ownership of collateral assets for subsequent disposition. 
Breach of any of the Covenants or requirements specified in Sections 4.15 (h), (i) and (j) renders all subordination null and void as of the date of the breach. Unless a new subordination agreement is executed in writing by the Lender and the GHFA EDFI, any amounts recovered upon the Borrower’s default are to be distributed on a pro rata basis equal to the GHFA EDFI Participation Amount, plus recovered interest and fees if any. 
(k) Retention of Counsel.  In the event of actual or threatened litigation affecting a Loan or the security for such Loan, and if the Lender is of the opinion that the services of an attorney should be retained to protect those interests, the Lender may, following ten (10) business days' prior written notice to the GHFA EDFI (unless, in the judgment of the Lender, immediate action is required, whereupon any reasonable form of notice to the GHFA EDFI shall be acceptable), retain counsel to represent the Lender. The Lender shall seek to cause the Borrower to pay the reasonable fees and expenses of such counsel in accordance with the terms and conditions of the Loan Documents, but if the Borrower fails to pay such fees and expenses, then the Lender shall pay all reasonable costs thereof as Servicing Expenses. The GHFA EDFI shall not have any right in connection with such litigation to retain other counsel, except at the sole cost and expense of the GHFA EDFI. 
Section 4.16. Lender’s Right to Repurchase the Participation
.  At any time during which the Loan is outstanding, the Lender shall have the unconditional right, within its sole and exclusive discretion, to repurchase the Participation in the Loan, upon written notice to the GHFA EDFI. The purchase price to be paid by the Lender to the GHFA EDFI under Sections 4.15 (i)(ii) and 4.16 shall be an amount equal to the Participation Amount, together with any accrued interest thereon and fees (if any). Any such repurchase shall occur on a date selected by the Lender, which date shall be no later than (a) ten (10) business days after the giving of written notice by the Lender of the exercise of its option to repurchase, or (b) twenty-five (25) business days after the Lender begins foreclosure proceedings. The purchase price paid by the Lender to the GHFA EDFI shall be paid on such date in immediately available funds, and concurrently therewith the GHFA EDFI shall execute, and deliver to the Lender, document(s) reassigning to the Lender the Participation, without recourse, covenant or warranty, express or implied (except that the GHFA EDFI shall warrant its ownership of the Participation, the amount of indebtedness outstanding thereunder and its authority and capacity to execute such documents). 
Section 4.17. Lender’s Right of Offset
.  To the extent that at any time a Borrower, guarantor or any other party makes any payment under the relevant Loan Documents to the Lender by exercise of a right of offset of any kind, including any right applying to deposits, accounts, moneys or other property of such Borrower or guarantor deposited at or held by the Lender (but excluding any property securing the Loan pursuant to the Loan Documents), such payments shall be applied to reduce the Loan. Immediately thereafter, the Borrower’s outstanding balance shall be automatically readjusted to reflect such payment, and the Lender shall purchase from the GHFA EDFI as much of the Participation Amount so as to return the Lender's and the GHFA EDFI's respective interests to the percentages existing prior to the offset.
Section 4.18. Subordination of the GHFA EDFI’S Participation to Servicing Expenses
.  Subject to the terms and conditions of this Agreement, each Participation shall be subordinated in payment until such time as the Lender's Servicing Expenses (if any) with respect to the applicable Loan have been paid in full. Accordingly, and in consideration thereof, Servicing Expenses shall be the sole responsibility of the Lender, and the Lender hereby indemnifies the GHFA EDFI for any and all liability for Servicing Expenses. In all other events, subject to the terms of this Agreement, payments made on the Participation shall be pari passu with amounts retained by the Lender with respect to the Borrower’s outstanding balance, pro rata in accordance with their respective percentage interests.
Article V 
MISCELLANEOUS
Section 5.1. Amendments of Agreement
.  GHFA EDFI may, with at least thirty (30) days prior written notice to the Lender, amend in writing any provision of this Agreement as and to the extent needed to comply (as reasonably determined by GHFA EDFI) with any and all requirements of the State relating to the SSBCI Funds.   However, in the absence of the consent of the Lender, no such amendment shall be applicable to loans made prior to the effective date of the amendment.
Section 5.2. Information to GHFA EDFI
.  The Lender shall promptly provide GHFA EDFI with such additional information regarding its participation and activities in the Georgia SSBCI Programs, including the Loan Participation Program, as GHFA EDFI may from time to time reasonably require.
Section 5.3. Records Retention and Inspection of Files; Bookkeeping Entries
.  The Lender agrees to maintain, for a minimum of five (5) years after the repayment, repurchase or other termination of each Loan, adequate books, records, and supporting documents to verify the amounts, recipients, and uses of all disbursements of funds passing in conjunction with each Loan and Loan Documents or otherwise derived from SSBCI Funds (including program-related principal, interest and fees).   The Lender agrees that all books, records, and supporting documents related to each Loan and the Loan Documents shall be available for review and audit by the State Auditor and the State of Georgia Attorney General, and agrees to cooperate fully with any audit and to provide full access to all relevant materials.  Failure to maintain the books, records, and supporting documents required by this Section shall establish a presumption in favor of the GHFA EDFI for the recovery of any amounts paid by the GHFA EDFI pursuant to all Loans for which adequate books, records, and supporting documentation are not available to support their purported disbursement.  The Lender shall, within ten (10) business days after a request by the GHFA EDFI, allow the GHFA EDFI to examine the Lender's books and records concerning the Loan. 
Section 5.4. Compliance with Applicable Law
.  The Lender and GHFA EDFI shall comply with all applicable State, federal, and local laws, rules and regulations, as and to the extent applicable.
Section 5.5. Limitation of Rights
.  This Agreement shall be for the exclusive benefit of the Lender and GHFA EDFI, and shall not be construed to give any person other than the parties hereto any legal or equitable right, remedy or claim under or in respect to this Agreement, other than as expressly set forth herein.
Section 5.6. Severability
.  If any clause, provision or section of this Agreement is held illegal or invalid by any court of competent jurisdiction, the invalidity of such clause, provision or section shall not affect any of the remaining clauses, provisions or sections hereof, and this Agreement shall be construed and enforced as if such illegal or invalid clause, provision or section had not been contained herein.
Section 5.7. Notices
.  All notices, certificates, requests or other communications hereunder (other than Exhibits and Reports referred to herein, which may be sent via regular mail) shall be sufficiently given when delivered by messenger, by professional courier service or by registered or certified mail postage prepaid, return receipt requested, addressed as follows:
(a) If to GHFA EDFI:  
GHFA Economic Development Financing, Inc.
c/o Georgia Department of Community Affairs
Attention: SSBCI Program Manager
60 Executive Park South, NE
Atlanta, Georgia 30329
Facsimile: (404) 679-0563 
(b) If to the Lender:
Name of Lender:      
Address:       
City, State, Zip:      
Attention:       
Telephone:       
Facsimile:       
Section 5.8. Binding Effect
.  This Agreement shall inure to the benefit of, and shall be binding upon, the parties hereto and their respective successors and assigns.
Section 5.9. No Personal Liability
.  No member, officer, elected or appointed official or employee of GHFA EDFI, the State of Georgia, the Georgia Department of Community Affairs, the Georgia Housing and Finance Authority or the Lender, including any person executing this Agreement, shall be liable personally under this Agreement or subject to any personal liability for any reason relating to the execution of this Agreement or the Georgia SSBCI Program; provided, however, that nothing in this Section 5.9 shall be construed nor is it intended to be a waiver of any rights or remedies GHFA EDFI, the State of Georgia, the Georgia Department of Community Affairs or the Georgia Housing and Finance Authority shall have for any actual actions or omissions to act hereunder by the Lender.
Section 5.10
Conflict of Interest. No director, officer or employee of the Lender shall participate in any decision relating to any Borrower’s business that affects the director’s, officer’s, or employee’s personal interest or the interests of any corporation, partnership or association in which the director, officer or employee is directly interested.  In extending credit to directors, officers or employees not otherwise prohibited by this Agreement or federal law, the Lender is required to follow credit underwriting procedures that are as stringent as those applicable to comparable transactions by the Lender with persons that are not officers or employees of the Lender, not involving more than a normal risk of repayment. 
Section 5.10. Reserved
.  
Section 5.11. Confidentiality
.  Except as may be required by law, including under the Georgia Open Records Act (and any similar federal laws), the GHFA EDFI will endeavor to maintain the confidentiality of all information furnished to it (or its designee) hereunder or in connection with any document relative to a Loan, except that the GHFA EDFI will have no obligation of confidentiality with respect to information that may be generally available to the public, or becomes generally available to the public through no fault of the GHFA EDFI.  The sharing of information with or providing of information to another agency or authority of the State of Georgia by the GHFA EDFI (or its designee) shall not be deemed to violate this undertaking, provided that such agency or authority shall remain bound by the confidentiality provisions contained herein.  The GHFA EDFI shall be authorized to publicize information regarding all Loans, including, without limitation, information related to the name of the Borrower, the name of the Lender and the amount of the Loan.  
Section 5.12.  Federal Taxpayer Identification Number, Name and Legal Status Disclosure
. The Lender does business under the legal name of:      , which corresponds to the name of which the below listed FEIN is registered with the Internal Revenue Service. Under penalties of perjury, the Lender certifies that      is its correct Federal Taxpayer Identification Number (FEIN).
Section 5.13. Assignment
. Neither the GHFA EDFI nor the Lender may, without the prior written consent of the other party, transfer or assign all or any portion of its rights and obligations hereunder, except that the GHFA EDFI may affect such a transfer or assignment to the State of Georgia or any agency thereof, or to another organization designated by the State of Georgia.
Section 5.14. Captions
.  The captions in this Agreement are for convenience only and in no way define, limit or describe the scope or intent of any provisions or sections of this Agreement.
Section 5.15. No Partnership
.  Neither this Agreement nor any part or provision hereof, nor the exercise by GHFA EDFI or DCA of any of its respective rights or remedies hereunder, shall evidence or establish, be construed as evidencing or establishing, any partnership, joint venture, or similar relationship of and between GHFA EDFI/DCA and the Lender.
Section 5.16. Interpretation Jurisdiction, and Venue
.  This Agreement shall be governed by and interpreted in accordance with the laws of the State of Georgia. The parties agree that jurisdiction shall be solely in the courts of the State of Georgia and that venue shall be solely in the Superior Court of Fulton County, Georgia.
Section 5.17. Entire Agreement
.  This Agreement and its exhibits and any documents referred to herein constitute the complete understanding of the parties and merge and supersede any and all other discussions, agreements and understandings, either oral or written, between the parties with respect to the subject matter hereof.
[Signatures on following page]
IN WITNESS WHEREOF the parties have caused this Agreement to be executed by their respective duly authorized officers as of the date first set out above.
GHFA EDFI:
GHFA ECONOMIC DEVELOPMENT FINANCING, INC.
ATTEST:
By: Christopher Nunn

Date:


Its: Executive Director
LENDER:
[INSERT LENDER'S LEGAL NAME HERE]
ATTEST:
By:

Date:


Its: ____________________________________

(LENDER'S SEAL)
EXHIBIT A

GEORGIA LOAN PARTICIPATION PROGRAM
COMMITMENT LETTER

Date

Loan Officer Name, Title 

Lender Name 

Address 

City, State & Zip 

RE: Borrower Name(s) 

Dear Loan Officer Name: 

Pursuant to the Master Loan Participation Agreement No.      dated       by and between       (the “Lender”) and the GHFA Economic Development Financing, Inc. (“GHFA EDFI"), the GHFA EDFI hereby agrees to purchase a Participation Interest in the following Loan: 

Borrower(s):
Borrower Name 

Address 

City, State & Zip 

Guarantor(s): 
Guarantor Name 

Address 

City, State & Zip 

The Participation Interest in the Loan is for a total of       Dollars and       cents ($     ) which is percent (     %) of the total Loan amount. This Participation Interest is based on the terms and conditions stated in the Application for Participation submitted by the Lender to the GHFA EDFI.

Among the terms applicable to this Loan are the following: 

a) Loan Number:

     
b) Total Loan Amount:

$      
c) Lender Portion: 

$      


Lender Percentage:  
     % 

d) GHFA EDFI Portion: 
$      

GHFA EDFI Percentage:
     % 

e) Loan Purpose: The loan proceeds shall be used for the sole purpose of      . 
f) Lender’s Loan Rates & Terms: 
1. Interest Rate:
     . 
2. Loan & Repayment Terms:       . 

3. Other Terms: Those other terms and conditions outlined in the Lender’s Loan Commitment Letter issued on      

 FORMTEXT 
     . The Lender’s Loan Commitment Letter has been executed by the Lender, Borrower(s) and Guarantor(s), and a copy is attached hereto. 
g) Other Terms/Requirements: 
 LENDER: Prior to the GHFA EDFI’s transfer of the Participation Funds, the Lender is required to provide the following items to the GHFA EDFI: 
1. Final approval of the loan is subject to a Real Estate Appraisal on the subject property located at      . The Lender must provide the GHFA EDFI with a copy of the approved appraisal and assessment as soon as it is available; 
2. Copies of all Loan closing documents executed by the Borrower and/or Guarantor for the Loan closing. The Lender also must provide copies of the Settlement Statement and the Loan Amortization Schedule; 
3. Copy of Lease Agreement by and between      , Lessor and      , Lessee. The Lease term, including options to renew exercisable solely by      , Lessee, shall be for the duration of the Loan and the monthly Lease payment shall be at least the total amount of the monthly Loan Payment (including Principal and Interest); 
4. The following ORIGINAL fully executed documents: GHFA EDFI Commitment Letter to Lender, Participation Certificate (Exhibit B), Borrower’s Certification (Exhibit 1) and the Application for Participation/Loan Filing Form and Lender Certification (Exhibit 2) of the Master Loan Participation Agreement; and 
NOTE: The Borrower’s Certification must be executed by: A) Borrower(s), Individually; (and if applicable) B) Member(s), Manager(s), Owner(s) and/or President of the Real Estate Holding Company and C) Member(s), Manager(s), Owner(s) and/or President of the Operating Company. The reporting data requested within the Certification should be that of the Business/Operating Company only. 
5. Copy of the Lender’s Wire Transfer instructions and a Request for Funding email. The Funding email should include the date funds were distributed, total amount of funds distributed and the amount of Participation Funds being requested from the GHFA EDFI. 
Borrower(s) Name 

Date 

Page __ of __ 

 GHFA EDFI: 
1. The GHFA EDFI’s portion of the Lender fees is waived. 
2. In the event of a default, payment to the GHFA EDFI will be subordinate to the Lender. 

3. Those other terms and conditions outlined in the Lender’s Loan Commitment Letter issued on      . The Lender’s Loan Commitment Letter has been executed by the Lender, Borrower(s) and Guarantor(s), and a copy is attached hereto. 
Any changes to sections a) through f) above must be preapproved by the GHFA EDFI prior to the Loan closing date. The Lender hereby agrees to notify the GHFA EDFI immediately of such changes and agrees to execute the necessary documents to incorporate any changes prior to or after the closing of the Loan. 

This commitment, and any subsequent funding of the Participation, is subject to the following contingencies: 
1. If the Loan supports a new extension of credit that repays an amount due on a matured loan  (including bridge or construction loans funded or partially funded prior to this agreement), all the following conditions must be met: a. the new loan includes the advancement of new monies to a small business borrower (excluding closing costs); b. the new credit supported with SSBCI funding is based on a new underwriting of the small business’s ability to repay and a new approval by the lender/investor; c. proceeds from the new credit may only be used to satisfy the outstanding balance of a loan that has already matured or otherwise termed and the prior debt was used for an eligible business purpose, as defined by the SSBCI Policy Guidelines; and, d. the new credit has not been extended for the sole purpose of refinancing existing debt owed to that same financial institution lender and new monies advanced must be for a different purpose. 
2. Lender shall provide one Note evidencing the full amount of the Loan. 
3. In no case will the GHFA EDFI's term of obligation exceed the maturity date as shown on the Note. 
4. At all times during which the GHFA EDFI owns a Participation interest in a Loan or until the Loan is paid in full, Lender shall continue to own at least twenty percent (20%) of the total amount of the Loan, and shall not assign or sell more than fifty-five percent (55%) of the total amount of the Loan to other participants other than the GHFA EDFI. Additionally, the GHFA EDFI principal balance may never exceed the agreed upon Participation percentage of the Borrower’s principal balance. 
5. This purchase of a Participation in such Loan is made pursuant to, and shall be governed by, the Master Loan Participation Agreement by and between the Lender and the GHFA EDFI (the "Master Loan Participation Agreement").  All capitalized terms used in this Commitment Letter not otherwise defined herein shall have the meanings ascribed to them in the Master Participation Agreement. 
6. As per Section 3.10 of the Master Loan Participation Agreement, the GHFA EDFI’s obligations will cease immediately, notwithstanding this Commitment Letter, without penalty of further payment being required if SSBCI Funds for the Program are not available (whether they have all been otherwise utilized or the GHFA EDFI does not have access to them). 
7. This Commitment Letter does not obligate the GHFA EDFI for an extension of credit beyond the terms as described above. It is mutually understood and agreed that this Commitment Letter and/or the Master Loan Participation Agreement represents the entire understanding between the Lender and the GHFA EDFI regarding the terms applicable to this Participation and that no oral representations or inducements regarding the terms applicable to this Participation that are not included or embodied in this letter or the agreement shall be of any force and effect. 
8. Lender is notified that, in any instance where the length of the principal amortization schedule exceeds the number of years of the Loan term to which the GHFA EDFI is committing, GHFA EDFI will work with the Lender on a renewal of the outstanding loan subject to a satisfactory credit review of the Borrower by the Lender and GHFA EDFI. 
9. After the Lender closes the Loan, the Lender must provide an original Participation Certificate (Exhibit B of the Master Loan Participation Agreement) and copies of the Lender’s executed Loan Documents as described in Article 1 and Section 3.4 of the Master Loan Participation Agreement within fifteen (15) business days of closing. Once these documents are received, the GHFA EDFI shall process the Participation Certificate and any other documents necessary to fund its Participation, and then simultaneously or as soon as practicable shall initiate the actions to cause delivery of its Participation Amount to the Lender. The Participation will be considered funded on the date the GHFA EDFI funds are transferred to the Lender by ACH or other approved method. The Lender will be responsible for the timely processing and application of the GHFA EDFI funds. 
10. The GHFA EDFI shall provide the Lender with a funds transfer confirmation via email once the transfer of funds has been completed. The Lender shall notify the GHFA EDFI immediately via email or other approved method if the funds transfer confirmation is incorrect. 

11. Payments will be made via ACH or other approved method to the GHFA EDFI at 60 Executive Park South, NE, Atlanta, GA 30329. Please include with each payment the Monthly Report/ Payment Distribution Summary and Transmittal showing the receipt of the payment and the distribution between principal and interest. 
12. The Loan must close within one hundred twenty (120) days of this Commitment Letter, unless a written extension of time is granted by the GHFA EDFI, otherwise this Commitment Letter will expire. 

This will confirm your acceptance of these conditions. Pursuant to the Master Loan Participation Agreement, this Commitment Letter will expire thirty (30) days from the date of this letter, unless a written extension is granted. 
The GHFA EDFI looks forward to working with you and your staff on this loan. If you have questions, please feel free to contact Holly Hunt, SSBCI Program Manager, at (404) 679-3144 or ssbci.manager@dca.ga.gov.

GHFA Economic Development Financing, Inc.  
By: _____________________________      Date: _________________

Russell Haygood, Deputy Commissioner
Community Finance Division
LENDER NAME 
By:      
 



Date: _________________

Printed Name:      
Title:        

EXHIBIT B

GEORGIA LOAN PARTICIPATION PROGRAM
PARTICIPATION CERTIFICATE
The undersigned lender (the "Lender") and the GHFA EDFI, Inc. ("GHFA EDFI") have entered into a Master Loan Participation Agreement Number #      dated       (the "Master Agreement") pursuant to which such parties have agreed that the GHFA EDFI from time to time may purchase from the Lender, Participations in loans made by the Lender.  This Participation Certificate shall acknowledge the purchase of such a       % participation (the "Participation") in a loan (the "Loan") of the Lender to       (the "Borrower"), Lender Loan Number       and GHFA EDFI Participation Loan Number      pursuant to the terms and conditions of that certain GHFA EDFI Commitment Letter dated       (the "Commitment Letter"). The Loan was made by the Lender on       on the terms and conditions described in the Commitment Letter and those contained in the Application for Participation related to the Loan submitted by the Lender to the GHFA EDFI.  (The GHFA EDFI will not subordinate payments in certain situations pursuant to Section 4.15(j) of the Master Agreement.) 
The Lender represents to the GHFA EDFI (a) that the Loan has been made on the terms and conditions described in the related Application for Participation submitted to the GHFA EDFI, (b) that it has provided to the GHFA EDFI copies of the promissory note and all other documentation required by Article 3 of the Master Agreement, and such copies are true and correct as of the date hereof. This Participation shall be governed by all of the terms and conditions contained in the Master Agreement and the Commitment Letter. 
Lender Name:      
Authorized Signature: ______________________
Printed Name:      
Title:      





Dated:      
Acknowledged: 

GHFA EDFI, Inc. 
Authorized Signature: _________________________
Printed Name: Russell Haygood






Title: Deputy Commisioner

Dated:       
EXHIBIT C
GEORGIA LOAN PARTICIPATION PROGRAM

MONTHLY AND QUARTERLY REPORTS AND RELATED DUE DATES
The following information is required to be provided cumulatively by the borrower and lender, for each GA LPP enrolled loan, on a quarterly basis, using the attached Quarterly Assessment of Collectability Form. 
1. Lender’s Name
2. Individual GA LPP Loan ID #

3. Name of Borrower

4. Total Amount of Original Lender Loan

5. Total Amount of Original Participation

6. Current Outstanding Balance – Lender Portion

7. Current Outstanding Balance – GA DCA Portion

8. Any Additional Financing Provided to Borrower at Closing

9. Any Additional Financing Provided to Borrower Since the Closing

10. Days Past Due

11. Risk Rating

12. Percent Reserved

13. Amount Reserved

14. Other Factors Considered in the Evaluating Process

In addition to the quarterly report described above, the Lender is required to submit the Monthly Report/Payment Distribution Summary and Transmittal with each and every payment remitted to GHFA EDFI, as described in Sections 4.15(d)(i) and (ii).  

I. DUE DATES

Quarterly Reports must be submitted for each GA LPP loan.  Below are the due dates for each Quarterly Report:

	Report for period covering:
	Due Date:

	January 1through March 31
	April 15

	April 1through June 30
	July 15

	July 1through September 30
	October 15

October

	October 1through December 31
	January 15
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LATE CHARGES: Please provide the following information for all late charges applied to GA LPP loans.

GA LPP Loan 

Number

Name of Borrower

Date Late Charge 

Applied

Amount of Late 

Charge

Date Late Charge 

Paid by Borrower

FACTORS CONSIDERED IN EVALUATING RESERVE

Lender Name: 

Report Prepared By:

Report Name:  QUARTERLY REPORT

Report Period Ending: 

STATE OF GEORGIA

GEORGIA LOAN PARTICIPATION PROGRAM

QUARTERLY ASSESSMENT OF COLLECTABILITY
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Reported By:

STATE OF GEORGIA

GEORGIA LOAN PARTICIPATION PROGRAM

Monthly Report/Payment Distribution Summary and Transmittal

Bank Name:

Reporting month:


STATE OF GEORGIA

GEORGIA LOAN PARTICIPATION PROGRAM

EXHIBIT 1 – BORROWER CERTIFICATION AND ENROLLMENT FORM

BORROWER CERTIFICATION
Please complete this form for all loans enrolled in an SSBCI program.
Legal Name of SSBCI Borrower:      
For the purpose of this certification, Borrower may include the following other Certifying Entities: Co-Borrower; Eligible Passive Company/Borrower; Operating Company/Co-Borrower; Operating Company/Guarantor. 

Legal Name of Certifying Entity (if applicable):      
Status of Borrower or Certifying Entity (Separate Form Must Be Completed For Each) :

 Borrower


 Co-Borrower

 Eligible Passive Company/Borrower

 Operating Company/Co-Borrower

 Operating Company/Guarantor
The Borrower or other Certifying Entity hereby certifies the following to the lender:

1. The Borrower is a corporation, partnership, limited liability company, limited liability partnership, joint venture, sole proprietorship, cooperative, or other entity, which is authorized to conduct business in the State, and the proceeds of the loan will be used for a business purpose, which includes, but is not limited to start-up costs, working capital, business procurement, franchise fees, equipment, inventory, lines of credit, buildings or other real estate improvements for an industrial, commercial or other business enterprise that is not for Passive Real Estate Ownership, or any combination thereof, generally within the state as described below; however, a business purpose shall specifically exclude acquiring or holding passive investments such as Passive Real Estate Ownership, the purchase of securities and Lobbying Activities as defined in Section 3(7) of the Lobbying Disclosure Act of 1995, P.L. 104-65, as amended. If proceeds of the loan are for buildings or other real estate improvements, that the real estate is located in Georgia.  If proceeds of the loan are for franchise fees, that the business for which the fees are paid is located in Georgia.  If proceeds of the loan are for equipment, that the equipment is installed or titled in Georgia.  If the proceeds of the loan are for start-up costs, working capital, business procurement, inventory, or any other costs, that the proceeds are used to directly benefit a business within the state of Georgia.
2. The loan or investment proceeds will not be used to: 

a. repay a delinquent federal or state income taxes unless the Borrower has a payment plan in place with the relevant taxing authority; or

b. repay taxes held in trust or escrow (e.g., payroll or sales taxes); or

c. reimburse funds owed to any owner, including any equity injection or injection of capital for the Borrower's continuance; or

d. to purchase any portion of the ownership interest in the Borrower.

3. The borrower or investee is not:

a. an executive officer, director, or principal shareholder of the Lender; or

b. a member of the immediate family of an executive officer, director or principal shareholder of the lenders; or 

c. a related interest of an such executive officer, director, principal shareholder, or member of the immediate family.

For the purpose of these three restrictions, the terms "executive officer," "director," "principal shareholder," "immediate family," and "related interest" refer to the same relationship to a Lender as the relationship described in Part 215 of Title 12 of the Code of Federal Regulations, or any successor to such part.

4. The borrower is not:

a. a business engaged in speculative activities that develop profit from fluctuations in price rather than through normal course of trade, such as wildcatting for oil and dealing in commodities futures, unless those activities are incidental to the regular activities of the business and part of a legitimate risk management strategy to guard against price fluctuations related to the regular activities of the business; or

b. a business that earns more than half of its annual net revenue from lending activities; unless the business is a non-bank or non-bank holding company Community Development Financial Institution (CDFI);  or

c. a business engaged in pyramid sales, where a participant's primary incentive is based on the sales made by an ever-increasing number of participants; or

d. a business engaged in activities that are prohibited by federal law or applicable law in the jurisdiction where the business is located or conducted. (Included in these activities is the production, servicing, or distribution of otherwise legal products that are to be used in connection with an illegal activity, such as selling drug paraphernalia or operating a motel that knowingly permits illegal prostitution); or

e. a business engaged in gambling enterprises, unless the business earns less than 33% of its annual net revenue from lottery sales.
(Continued on the Next Page)
The Borrower hereby certifies to the GHFA EDFI that the Principals of the Borrower have not been convicted of a sex offense against a minor (as such terms are defined in section 111 of the Sex Offender Registration and Notification Act (42 U.S.C. 16911)). For the purposes of this Certification, Principal means the following: if a sole proprietorship, the proprietor; if a partnership, each partner
; if a corporation, limited liability company, association or a development company, each director, each of the five most highly compensated executives, officers, or employees of the entity, and each direct or indirect holder of twenty percent (20%) or more of the ownership stock or stock equivalent of the entity.

Borrower or Certifying Entity Legal Name:      
By:______________________________________

                       Authorized Signatory

Name:      
Title:      
Date:      

BORROWER ENROLLMENT FORM

Legal Name of SSBCI Borrower:      
Borrower's Trade Name OR Certifying Entity’s Trade Name, D/B/A if applicable:      *
*If Doing Business under another name, please include the County where your Trade Name was registered pursuant to O.C.G.A. 10-1-490:      
Physical Address of Borrower or Certifying Entity: (Street, City, State, Zip)

      
Will loan proceeds be used at the above address?
 No
 Yes   
If no, what is the physical address (Street, City, State, Zip) where the loan proceeds will be used?      
Borrower’s Current number of Employees:      
Borrower’s Current Number of Contract Employees (if applicable):      
Borrower’s Number of employees from affiliates (if applicable):      
Borrower’s Estimate of jobs retained by reason of this loan:      
        (Jobs which would be lost if not for this loan)

Borrower’s Estimate of Contract Employee Jobs Retained (if applicable):      
                              (Jobs which would be lost if not for this loan)

Borrower’s Estimate of jobs created by reason of this loan:      
Borrower’s Estimate of Contract Employee Jobs Created (if applicable):      
Borrower’s Annual Sales based on the most recent fiscal year:      
Borrower’s Annual Net Income / (Net Losses) based on the most recent fiscal year:      
Year the current owners began operating the business (e.g. 2001):      
   Borrower, hereby grants permission to the Lender to share confidential information with the GHFA EDFI or its appointed agents including, but not limited to: (a) the name and address of the Borrower; (b) primary activity of the Borrower; (c) recent annual revenues; (d) amount of the Eligible Loan to the Borrower enrolled in the LPP Program; (e) interest rate applicable to the Enrolled Loan; (f) number of employees of the Borrower; (g) estimated number of jobs to be added and retained by the Borrower by reason of the LPP loan; and (h) the borrower’s credit analysis performed by the lender.

(Continued on the Next Page)
	Voluntary Disclosure of Gender, Ethnicity, and Veteran Status

This section of the enrollment form may be voluntarily completed by the Borrower in order to assist GHFA EDFI with tracking the effectiveness of the GA Loan Participation Program in reaching certain groups. It is not mandatory and the failure to complete this section will not affect the eligibility of the loan for enrollment in the GA Loan Participation Program.
Is this business female-owned (51% or more ownership)? (Check one):
   Declined to answer
 No     Yes  
Is this business minority-owned (51% or more ownership)? (Check one): 

   Declined to answer No     Yes  
Ethnicity (Check as many that apply):
      Other:  Hispanic
 American Indian   African-American   Asian-American   White          Declined to answer
Is this business veteran-owned (51% or more ownership)? (Check one):
   Declined to answer.  No      Yes 


The borrower hereby certifies that all the above information is true and accurate to the best of his or her knowledge, and further covenants that it shall deliver prompt notice to Lender and the State of any inaccuracies that it discovers.

Borrower or Certifying Entity Legal Name:       





By: _____________________________________

                            Authorized Signatory

Name:      
Title:      
Date:      
Privacy Notice

Georgia Open Records Act Notice:

Under the Georgia Open Records Act, all public records of entities deemed agencies under Georgia law, including GHFA EDFI, are required to be open for a personal inspection by any citizen of Georgia at a reasonable time and place, except those which by order of a court of the Georgia or by law are prohibited or specifically exempted from being open to inspection by the general public.  The persons in charge of such records shall not refuse this privilege to any citizen.  Under the Georgia Open Records Act, public disclosure shall not be required for records that are, among other exemptions: 

(a)
Specifically required by the federal government to be kept confidential; or

(b)
Noted in O.C.G.A. §50-18-72 in the Georgia Open Records Act as an exemption.
STATE OF GEORGIA

GEORGIA LOAN PARTICIPATION PROGRAM (GA LPP)


EXHIBIT 2 - APPLICATION FOR PARTICIPATION/LOAN FILING FORM & LENDER CERTIFICATION
LOAN FILING FORM

Lender Information

Lender’s Legal Name:      
Lender EIN:      
Lender Loan #:      
Borrower Information
Legal Name of Borrower:      
Trade Name of Borrower:       
Web Address of Borrower:       
Physical Address Where Proceeds Will Be Used: (Street, City, State)

     


Zip Code:      

County Name:      



Geocoding Data:  State Code:            County Code:      
 Census Tract:      
NAICS Code (6 Digit):       
Primary Business Activity of Borrower:      
If Borrower is a Real Estate Holding Company

Operating Company Information (if applicable)
Operating Company Legal Name: 
     



NAICS:            

Operating Company Trade Name:       
Operating Company Physical Address: (Street)      
City:       
State:       
Zip:       
County Name:       


Primary Activity of Business:
      
We request approval for participation in the following Loan:
Total Loan Amount: $       
Lender Portion:
$      

Lender Percentage:

      %

GHFA EDFI Portion:
$      

GHFA EDFI Percentage:
      % 
Loan Terms: Construction Phase: from        to        Rate:           FORMCHECKBOX 
  Fixed  FORMCHECKBOX 
  Adjustable

             Permanent Phase: from       to         Rate:           FORMCHECKBOX 
  Fixed  FORMCHECKBOX 
  Adjustable


                                                                                            Amortization:       mo.
Combined Loan Payment:       monthly

Does Borrower Currently Have any Other Loans with Lender:   FORMCHECKBOX 
 Yes  FORMCHECKBOX 
 No

Anticipated Date of Loan Closing:      
Please fill out only if renewing an Enrolled Loan:

Increased Loan Amount to be Covered:      
Previous Loan Amount Covered:       

Balance Immediately Prior to Financing:      
New Total Covered Loan Amount:      
Please Indicate Loan Purpose:      
Public-Private Leveraging
Please indicate what the GA LPP program leverage of private financing to public financing will be for the initial leverage on this loan:  (Ex: 4:1)      
Please indicate the total dollar amount of private financing (non-SSBCI) secured, to date, in connection with this loan?      
The lender hereby certifies that all the above information is true and accurate to the best of his or her knowledge, and further covenants that it shall deliver prompt notice to GHFA EDFI of any inaccuracies that it discovers.

Lender's Legal Name:

     
Authorized Signature:

____________________________________ 


Name:

     
Title:

     
Date: 

     
LENDER CERTIFICATION
Please complete this form for every loan enrolled in an SSBCI program.

Legal name of lender:      
The Lender hereby certifies to the Participating State the following:

1. The loan or investment has not been made in order to place under the protection of the approved state program prior debt that is not covered under the approved state program and that is or was owed by the borrower to the lender or to an affiliate of the lender.

2. The loan or investment is not a refinancing of a loan or investment previously made to that borrower by the lender or an affiliate of the lender.

3. The lender is not attempting to enroll the unguaranteed portions of the SBA-guaranteed loans.

4. Please check the appropriate box applicable to this loan:


Loan is to a woman-owned or minority-owned business

 FORMCHECKBOX 

Loan creates jobs for low-to-moderate income persons


Loan is to low-to-moderate income business owner*


Loan is for business located in a low-to-moderate income area*


None of the above


*As defined by U.S. Department of Housing and Urban Development

Lender’s Legal Name:      
By:_____________________________________

                         Authorized Signatory

Name:      
Title:      
Date:      
STATE OF GEORGIA
GEORGIA LOAN PARTICIPATION PROGRAM (GA LPP)
EXHIBIT 3 - CLAIM FORM
1. Name of Lender: 
2. Lender EIN: 
3. Lender Loan #:      
4. Name of Borrower/Loan:      
5. Original Amount of Enrolled Loan: 
6. Amount of Participation with GHFA EDFI: 
7. Outstanding Balance of Enrolled Loan (Immediately prior to charge-off): 
8. Total Amount of Claim:       

The completed Claim Form, along with proof that the above Enrolled Loan has been charged off, should be submitted to:



Authorized Signature:










Name and Title (Printed):
      (i.e. John Smith, President)
Email:       

Phone:       


Date:        
	
	


STATE OF GEORGIA
GEORGIA LOAN PARTICIPATION PROGRAM (GA LPP)

EXHIBIT 4 - LOAN TERMINATION, MATURITY, MODIFICATION & RENEWAL FORM
	Lender Information

Lender Name:      
Lender Loan #: 
SSBCI Loan #: 
Lender Loan Amount:       

SSBCI Participation:  %        $       
	Borrower Information

Name of Borrower: 
Physical Address Where Proceeds Will Be Used (Street, City, State, Zip): 

     
     
     


Please Check Which Applies:  Termination   Maturity  Modification  Renewal
SSBCI Loan Information (Modification or Renewal Only)
	New Loan Term: from           to       
Increase in Loan Amount to be Enrolled:      
Decrease in Loan Amount to be Enrolled:      
Change in SSBCI % Requested?  No
 Yes 
SSBCI % Requested:          
	Previous Loan Amount Enrolled:       

Current Outstanding Balance:      
New Total Loan Amount Enrolled:      
New SSBCI Loan Amount:      


The Lender hereby certifies that all the above information is true and accurate to the best of his or her knowledge.
Lender's Legal Name:

     
Authorized Signature:

____________________________________ 


Printed Name & Title:

     
   Date:

     
This page left intentionally blank.

SSBCI Program Manager


60 Executive Park South, NE


Atlanta, Georgia 30329





Email To:


SSBCI.Manager@dca.ga.gov





OR








� Note that all loans to religious non-profits and faith-based organizations must comply with State Law.  All proposed loans to such entities must be pre-cleared with GHFA EDFI.


� Including Limited Partners
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