
IN THE UNITED STATES BANKRUPTCY COURT
FOR THE SOUTHERN DISTRICT OF GEORGIA

SAVANNAH DIVISION

In re: §
§  Chapter 11

CALVARY BAPTIST TEMPLE §  Case No. 10-40754-JSD
§

Debtor §

DEBTOR’S DISCLOSURE STATEMENT
PROPOSED FEBRUARY 16, 2011

I.  INTRODUCTION AND PLAN OF REORGANIZATION

Calvary Baptist Temple (“Debtor”) has prepared this Disclosure Statement and the

attached Chapter 11 Plan.  The purpose of this Disclosure Statement is to give you, as creditors,

enough information about the Debtor to decide whether to vote for or against the Chapter 11 Plan

which is being proposed in this case.  The Bankruptcy Code authorizes the Debtor to file Amended

Plans as necessary up until the time of the confirmation of a plan; this may need to be done in cases

where the Debtor proposes to return property to the creditor on or about the time of confirmation

as opposed to retaining the property for an extended period of time.  If the Debtor elects to modify

the plan in such a manner, it should only improve his financial condition since a return of property

to the creditor will reduce debt and eliminate monthly debt servicing obligations.  

Once the Bankruptcy Court has signed an Order approving this Disclosure Statement

in its final form, creditors will be given an opportunity to vote on the Plan of Reorganization. 

Because your vote for or against the Plan of Reorganization is important to the Court's decision to

"confirm" the Plan, we urge you to read this Disclosure Statement and to vote when you are given

the opportunity to do so.

This Disclosure Statement contains current and historical financial information about
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the Debtor.  The information contained in this Disclosure Statement has not been subject to a

certified audit.  However, the Debtor has made every reasonable effort to provide accurate

information in this Disclosure Statement.  

The Debtor has prepared a Plan of Reorganization and that plan is being distributed with

this Disclosure Statement.  Both the plan and the disclosure statement contain attachments.  Those

attachments are described as follows:

Exhibit “A” is a schedule of the assets and liabilities of the Debtor. From this attachment

you will see calculations of the total debts and you will see the assets described.  The significance

of this document is to show that the Debtor’s assets substantially exceed the Debtor’s liabilities. 

There are approximately 214.2 acres of encumbered land owned by Debtor in Chatham County,

Georgia together with its Church and School facilities on Waters Avenue.   The unsecured creditors,

Class 5 will be paid in full without interest on or before 12 months from the effective date. 

Exhibit “B” consists of an enumeration of every creditor in the case and the amount

owing.

The Debtor is and has been the Debtor in Possession ("DIP") in this case since it was

filed on April 6, 2010.  The Debtor is no less a victim of the national and international monetary

crises that took place during the year 2008 causing a major crash in the real estate market than any

other developer.  The Debtor purchased property on Veteran’s Parkway to develop but was unable

to do so and was left with secured debts in excess of $10,000,000.  The Debtor is bound by a

settlement agreement which is attached to this Court’s Order on Reliance Trust Company’s Motion

for Relief from Stay whereby the Debtor will be returning all of the property on Veteran’s Parkway

to Reliance Trust Company less and except approximately 16 acres which will be transferred to an

LLC for the benefit of the Series II bondholders, which were secured by a secondary lien on the

Veteran’s Parkway property as well and for the benefit of Reliance Trust Company in the amount
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of $500,000.  That transfer of the 16 acres by the Debtor will satisfy its obligations under the plan

to Reliance Trust Company and the Series II bondholders.  SunTrust Bank, which is a secured

creditor will be paid in full over a 15-year period.  

Quarterly Fees

By  the twentieth day of each month, Debtor shall file with the U.S. Trustee a monthly

income and expense report for the preceding month until the case is closed or until otherwise

relieved of this responsibility by the Court. Debtor shall continue to make quarterly payments to the

U.S. Trustee prior to confirmation and post-confirmation until the case had been either closed,

converted or dismissed. The person responsible for making this payment shall be Fred Cooper.

Legal Proceedings

There are no pending legal actions in state courts against the Debtor.  Debtor, however,

does reserve the right to object to claims in the bankruptcy case for a period of 90 days following

the effective date.

Creditor Remedies

In the event the plan is confirmed and the Debtor fails to make the required payments,

creditors are entitled upon default to enforce the terms of the plan in State Court, and/or may seek

to have the case converted to a Chapter 7 or dismissed. 

II. CONCLUSION

This Disclosure Statement is based primarily on financial information provided by the

Debtor.  It has not been audited.  If you discover that the financial information is inaccurate in some

respect, please contact Calvary Baptist Temple’s attorney at the address shown below.

This 16th  day of February, 2011.
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Respectfully submitted,

MCCALLAR LAW FIRM

By:__/s/ C. James McCallar, Jr.___
            C. James McCallar, Jr.

  Georgia Bar Number 481400
Tiffany E. Caron
Georgia Bar Number 745089
Attorneys for Debtor

 McCallar Law Firm
Post Office Box 9026
Savannah, GA 31412
Tel: (912) 234-1215
Fax: (912) 236-7549
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE SOUTHERN DISTRICT OF GEORGIA

SAVANNAH DIVISION

In re: §
§Chapter 11

CALVARY BAPTIST TEMPLE §Case No. 10-40754-JSD
§

Debtor §

CERTIFICATE OF SERVICE

I, C. James McCallar, Jr., do hereby certify that I have this date served the foregoing

Debtor's Disclosure Statement upon the following by depositing a copy of the same in the United

States mail with proper postage affixed:

Matthew Mills
Assistant U.S. Trustee
222 West Oglethorpe Ave. Suite 302
Savannah, GA 31401
matthew.e.mills@usdoj.gov

Wiley A. Wasden III 
William E. Dillard 
Brennan & Wasden LLP 
P.O. Box 8047 
Savannah, Georgia 31412 
 wwasden@brennanandwasden.com
 bdillard@brennanandwasden.com
 
John A. Thomson, Jr., Esq. 
Womble Carlyle Sandridge & Rice, PLLC 
271 17th Street, N.W. 
Suite 2400 
Atlanta, Georgia 30363-1017 
jthomson@wcsr.com

David W. Cranshaw, Esq.
Morris, Manning & Martin, LLP
3343 Peachtree Road, NE, Ste 1600
Atlanta, Georgia 30326
dwc@mmmlaw.com
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Mark Bulovic
Bulovic Law Firm, LLC
1020 Bryan Woods Loop, Ste 5
Savannah, GA   3141
bulovic@comcast.net

GE Money Bank
c/o Recovery Management Systems Corp.
25 SE 2nd Avenue, Suite 1120
Miami, FL 33131-1605
Attn: Ramesh Singh
claims@recoverycorp.com

Curtis L. Mack, Esq.
Thomas R. Walker, Esq.
McGuireWoods LLP
1170 Peachtree Street, N.E.
Suite 2100
Atlanta, Georgia 30309

This 16th day of February, 2011.

Respectfully submitted,

MCCALLAR LAW FIRM

By:__/s/ C. James McCallar, Jr.__
       C. James McCallar, Jr.
  Georgia Bar Number 481400

Tiffany E. Caron
Georgia Bar Number 745089
Attorneys for Debtor

  
McCallar Law Firm
Post Office Box 9026
Savannah, GA 31412
Tel: (912) 234-1215
Fax: (912) 236-7549
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE SOUTHERN DISTRICT OF GEORGIA

SAVANNAH DIVISION

In re:

CALVARY BAPTIST TEMPLE, INC

Debtor.

RELIANCE TRUST COMPANY,

Movant,

Chapter 11

Case No.: 10-40754

V.
	 CONTESTED MATTER

CALVARY BAPTIST TEMPLE, INC.

Respondent.

ORDER ON RELIANCE TRUST COMPANY'S
MOTION FOR RELIEF FROM STAY

The above referenced matter came on before the Court on October 18, 2010, on the

Motion for Relief From Stay (the "Motion") filed by Reliance Trust Company ("Reliance"), in

its capacity as the Indenture Trustee for the Series 2007-I First Mortgage Bonds (the "Bonds")

issued by Calvary Baptist Temple, Inc. (the "Debtor"), debtor and debtor in possession in the

above-captioned action. At the hearing, counsel for Reliance and Calvary jointly announced that

the parties had reached a settlement in principle of the issues raised in Reliance's Motion. After

having heard from counsel for the parties present at the hearing, and reviewing all pleadings of

record in this action, and further in accordance with the terms of the consensual settlement

embodied in the Settlement Agreement that the parties have executed, this Court finds and orders

as follows:

WCSR 4530022v1
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1. On April 6, 2010, the Debtor filed its voluntary petition under Chapter 11 of the

United States Bankruptcy Code, 11 U.S.C. 101 et seq. (the "Code"), and continues to operate its

business and manage its property as debtor-in-possession, pursuant to 11 U.S.C. § 1107 and

1108.

2. Among other property owned by Debtor, the Debtor owns certain real property

consisting of2 14.2 acres, more or less, located on Veterans Parkway, Savannah, Chatham

County, Georgia (the "Property"). The Debtor had planned to develop the Property into a multi-

use campus facility.

3. The Debtor issued the Bonds in order to raise a portion of the funds necessary to

obtain the Property. Reliance serves as the Indenture Trustee for the Bonds pursuant to a Trust

Indenture dated November 1, 2007.

4. Beneficial title to the Bonds is now held by CMAC Funding I, LLC ("CMAC

Funding").

5. In order to secure repayment of the Bonds, Reliance, as trustee, holds a properly

perfected first priority lien on the Property.

6. Due to the economic downturn and for other reasons, the Debtor was unable to

undertake the development of the Property.

7. The Debtor wishes to resolve the debt obligation associated with the Bonds, which it

incurred in connection with the acquisition of the Property.

8. The Debtor, Reliance and CMAC Funding, as well as certain parties associated with

CMAC Funding, have each executed a comprehensive written Settlement Agreement that i)

provides for the eventual satisfaction of the debt due and owing to Reliance, as trustee and senior

secured lien holder, and ii) provides the Debtor with an opportunity to propose and confirm a

WCSR 4530022v1
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Chapter I  Plan of Reorganization that a) allows the Debtor, or its designee, to retain a portion

of the Property, and b) provides a mechanism whereby the holders of the Series 2007-1I Second

Mortgage Bonds of Calvary Baptist Temple (the "Second Mortgage Bonds"), which the Debtor

issued in connection with the acquisition of the Property, and which are secured by a subordinate

lien on the Property, may receive a return on their Second Mortgage bonds, over time, based on

the future development of a portion of the Property.

9. The Settlement Agreement has been fully executed by the Debtor, Reliance, and each

of CMAC Funding, Church Mortgage Acceptance Co., LLC; Columbus Nova Commercial Real

Estate Acquisition Group LLC; and Columbus Nova Commercial Mortgage Servicing LLC,

(sometimes hereinafter collectively referred to as the "CMAC Parties"). A true and correct copy

of the fully executed Settlement Agreement is attached hereto as Exhibit "A".

10. The Settlement Agreement resolves the issues presented, and the relief sought, by

Reliance in the Motion.

11. The Settlement Agreement provides Reliance with appropriate relief, as sought in the

Motion and as provided in the Bankruptcy Code, and provides the Debtor with certain rights and

benefits that are in the best interest of the Debtor and the Estate. Therefore, it is hereby,

ORDERED AND ADJUDGED as follows:

A. Reliance's Motion is herewith GRANTED, subject to all of the terms and conditions

of the Settlement Agreement.

B. The automatic stay arising out of the above captioned action is herewith LIFTED as

to the portions of the Property designated in the Settlement Agreement, such that

Reliance is herewith authorized to exercise its contractual and state law rights and

WCSR 4530022v1
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SO

DA

E JOHN S. DALIS
Bankruptcy Judge

remedies as to that portion of the Property, without further hearing or order from this

Court.

C. The Settlement Agreement the Debtor, Reliance and the CMAC Parties have each

executed is herewith approved in all respects, and shall be effective upon entry of this

Order. Each of the parties to the Settlement Agreement is herewith authorized to

implement, carry out, rely upon and enforce the Settlement Agreement in accordance

with its terms.

D. This Court shall retain jurisdiction over the Settlement Agreement, and each of the

parties thereto, in the event that it becomes necessary to adjudicate or enforce any of

the terms or conditions of the Settlement Agreement.

E. Nothing in this order shall constitute or be deemed resjudicata or collateral estoppel

with respect to, or otherwise affect, CMAC Funding's rights as secured lender with

respect to the Bonds, proceeds of the Bonds or any other collateral identified in that

certain Loan, Pledge and Security Agreement dated November 30, 2007 originally

between the Debtor and Church Mortgage Acceptance Co., LLC or any collateral

identified in any related loan documents.

WCSR 4530022v1
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[Signatures of counsel Appear on the Following Paged

PRESENTED BY, AND CONSENTED TO:

MCCALLAR LAW FIRM

_/s/ C. James McCallar, Jr._____
C. James McCaIIar, Jr.
Georgia Bar Number 481400

Attorney for Debtor Calvary Baptist Temple

P.O. Box 9026
Savannah, GA 31412
(912) 234-1215

CONSENTED TO:

WOMBLE, CARLYLE, SANDRIDGE & RICE, PLLC
_/s/John A. Thomson, Jr._________

John A. Thomson, Jr.
Georgia Bar Number 706760
(Admitted by Pro Hac Vice)

Attorney for Creditor Reliance Trust Company

Suite 2400, 2711 Street
Atlanta, Georgia 30363-1017
(404)888-7409
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Case: 10-40754-JSD    Doc#:115    Filed:01/18/11    Page:5 of 5Case: 10-40754-JSD    Doc#:133    Filed:02/16/11    Page:30 of 66



SETTLEMENT AGREEMENT AND RELEASE

This Settlement Agreement and Release (the "Agreement") is entered into this 	 day of

November, 2010, by and among Calvary Baptist Temple (the "Church"), as party of the first

part, and Reliance Trust Company ("Reliance"), in its capacity as the Indenture Trustee for the

Series 2007-1 First Mortgage Bonds issued by the Church; Church Mortgage Acceptance Co.,

Ii .C: Columbus Nova Commercial Real lstatc Acquisition Group 1.1,C: Columbus Nova

Commercial Mortgage Servicing I.I.C. and CMAC Funding I LLC (CMAC Funding", and

Church Mortgage Acceptance Co., LLC; Columbus Nova Commercial Real Estate Acquisition

Group LLC; Columbus Nova Commercial Mortgage Servicing LLC. and CMAC Funding

sometimes hereinafter collectively referred to as the "CMAC Parties"), as the parties of the

second part. Reliance. Church Mortgage Acceptance Co.. LLC; Columbus Nova Commercial

Real Estate Acquisition Group LLC: Columbus Nova Commercial Mortgage Servicing LLC,

CMAC Funding and the Church are sometimes relrred to individually as "Party". or collectively

as the "Parties."

\V ITNESS El' Il:

WI] ERE AS, on or about November 1, 2007. the Church and Reliance entered into a

"Trust Indenture" under which Reliance has served as Indenture Trustee (j• the Series 2007-I

First Mortgage Bonds (the '"Bonds") issued by the Church; and

WHEREAS, the Series 2007-I bond issue contained Bonds with a !cc amount of

$7,000,000.00; and

WHEREAS, a portion of the Bonds, with an aggregate face amount of $4,000,000.00,

mature and are payable in aill on October 20. 2011. and bear interest at the rate of 7.25% per

Page 1 01,30
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annum. The remainder of the Bonds, with a face amount of $3,000,000.00, mature and are

payable in full on October 20, 2012, and bear an interest rate of 8.0% per annum; and

WHEREAS, the Church purchased the Bonds, and the Church remains the title owner of

the Bonds; and

WHEREAS, in order to secure repayment of the Bonds, the Trust Indenture conveyed to

Reliance, as Trustee for the Bonds, a first-priority security interest in and to certain property of

the Church consisting of 214.2 acres, more or less, located on Veterans Parkway, Savannah,

Chatham County, Georgia (the "Property"); and

WHEREAS, in order to further evidence the Church's grant of a security interest in the

Property to Reliance, on November 30, 2007, the Church executed that certain "Deed to Secure

Debt, Assignment of Rents and Security Agreement" (the "Security Deed"), wherein it conveyed

to Reliance, as Trustee, a first priority security interest in and to the Property; and

WHEREAS, in order to perfect its security interest in the Property, on November 2,

2007, Reliance recorded (i) the Trust Indenture in the real property records maintained by the

Clerk of the Superior Court of Chatham County, Georgia, at Deed Book 333T, Page 522; and

(ii) the Security Deed in the real property records for Chatham County at Deed Book 334V,

Page 473, as re-recorded in Deed Book 335N, Page 543; and

WHEREAS, on or about November 1, 2007, the Church and Michael J. Funderburk,

LLC ("Funderburk") entered into a "Trust Indenture" (the "Series II Trust Indenture") under

which Funderburk would serve as Indenture Trustee for the Series 2007-Il Second Mortgage

Bonds (the "Series H Bonds") to be issued by the Church; and

WHEREAS, the Series 2007-1I bond issue contained bonds with a face amount of

$6,200,000.00; and

Page 2 of 30
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WHEREAS, individuals and other entities purchased $3.019,500.00 in ]'ace amount of

the Series II Bonds, and these individuals and entities (the "Series It Bondholders") continue to

hold these Series 11 Bonds; and

WHEREAS, in order to SCCUFC repayment of the Series It Bonds. the Series 11 Trust

Indenture conveyed to Funderburk, as Trustee for the Series hi Bonds, a second-priority security

interest in the Properly; and

WHEREAS, in order to further evidence the Church's grant of a security interest in the

Property to Fundcrburk, as Trustee, oil 	 30, 2007, the Church executed that certain

'1)ccd to Secure Debt, Assignment of Rents and Security Agreement" ((he "Series II Security

Deed"), wherein it conveyed to Funderburk. as Trustee, a second priority security interest in and

to the Property; and

WhEREAS, in order to I)crIeet the Series 11 Bondholders' second priority security

interest in the Property, oil 	 2, 2007. Funderburk recorded (i) the Series II Trust

Indenture in the real property records maintained by the Clerk of the Superior Court of Chatham

County, Georgia, at Deed Book 333 T. Page 568; and (ii) the Series II Security Deed in the real

property records for Chatham County at Deed Book 334 Y, Page 483; re-recorded at Deed Book

335 N, Page 553; and

WHEREAS, on November 30, 2007 the Church executed a Promissory Note (the

"CMAC Note") in favor oh Church Mortgage Acceptance Co.. l.LC ("CMA(:") in the lhcc

amount of $7,000,000.00; and

WHEREAS, under the transaction with CMAC. CMAC advanced $7.000.000.00 in cash

to the Church, which the Church used to fund the purchase of the Bonds. The Church then used

Page 3 o13()
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the proceeds from the sale of the Bonds to pay a portion Of the purchase price lbr the Property:

and

WHEREAS, in order to secure repayment of the CMAC Note, the Church executed that

certain Loan, Pledge and Security Agreement ol'even date with the CMi\C Note (the"Pledge

Agreement"), wherein it conveyed to CMAC a first-priority security interest in the Bonds, and

Further assigned to CMAC all ol' the rights and privileges ol'the Church, as the holder of the

Bonds (the "l3ondholder"); and

WIEEREAS. under the Pledge Agreement. CMAC is entitled to receive all payments of

principal and interest that the Church makes tinder the 'l'rust Indenture, including, but not limited

to, the quarterly payments of interest due to the l3onclhokler; and

WHEREAS, by an Allonge dated November 30, 2007, and an Assignment of Loan,

Pledge and Security Agreement, Control Agreement and Other loan l)ocumcnts dated as of

November 19, 2009, CMAC assigned the CMi\C Note and the Pledge Agreement to CN CMAC

LLC. By an Allonge dated November 30, 2007, and an Assignment of Loan, Pledge and

Security Agreement, Control Agreement and Other Loan Documents dated November 19, 2009.

CN CMAC LLC assigned the CMAC Note and the Pledge Agreement to CMAC Funding.

CMAC Funding became, and remains, the payee under the CMAC Note, and the entit y that holds

(i) the first-priority security interest in the Roads, and (ii) the rights and privileges of the

Bondholder; and

WUEREAS, under the terms ol the Trust Indenture, the Church is currently obligated to

remit to Reliance a monthly payment in the amount of $-4-11.454. 3  (the 'Sinking Fund

Payment"), which is to be deposited into a sinking hind that Reliance maintains as Trustee for

the Bondholder; and

Page 4 of'30
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WHEREAS, beginning oil 	 20. 2011, aller the maturity and payment in lull of

the first $4,000,000.0() of the Bonds, the monthly Sinking Fund Payment obligation will drop to

S20,287.73; and

WIIEREAS. under the terms of the Trust Indenture, on each of January 20, April 20,

.Iulv 20 and October 20 of each 'ear Reliance. as Trustee. is to make a distribution to the

Bondholder of the interest due on the Bonds in the amount ofS I 32.500.00. which distribution is

payable to CMAC Funding pursuant to the Plcdgc Agreement and the Control 1\grecmenl by and

among Reliance, CMAC and the Church of even date with the CMAC Note (the "Control

Agreement"); and

WHEREAS, the Church has not made a regular Sinking Fund Payment to Reliance since

September. 2009. As a consequence. as o1 May 4. 2010. the Church was in arrears to Reliance

under the terms of the Trust Indenture in the amount of S350.685.52. and interest has continued

to accrue since that date; and

WHEREAS, using the Sinking 1:uiid Payments made by the Church in July, August and

September, 2009, Reliance paid to C.-MAC Funding the interest payment due oil 	 20.

2009. The Church lii1cd to provide Reliance with adequate funds to make the distributions of

interest to CMAC Funding that were due to be made on January 20, 2010, April 20, 2010,

July 20, 2010, and October 20, 2010: 1 and

WHEREAS, as a result of the Church's failure to provide Reliance with adequate funds

to make the January 20, 2010 and April 20, 2010 (hStfllUtioflS of accrued interest to CMAC

Funding, as of May 4. 2010. the Church was in arrears oil 	 interest obligations to CMAC

Funding in the amount of S285.6 11 .1 I . Reliance was unable to make the interest payment due to

Page 5 of 30
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CMAC Funding on .luly 20, 2010, and interest has continued to accrue on the Bonds thereafter;

and

WIIh;REAS, on January 26, 2010, Columbus Now Commercial Mortgage Servicing

I_LC, an affiliate of CMAC Funding, commissioned C13 Richard Ellis (` •CBR1 ") to appraise the

Pair market value of the Property: and

'V1 I EREAS. on February 17. 2010 CI3RF issued a report indicating that as of

February 15, 2010 the Property had a fitir market value of $5,500,000.00, such that the Church

has no equity in the Property; and

WIIERI AS. on June 1, 2010, the Church commissioned an appraisal from Johnnie

Ganam Appraisal Company which indicated the Property had a licit • market value of

57,190,000.00; and

%Al l II;REAS, the Church does not have sufficient net operating income from its ordinary

course of business operations to make the payments due under the Bonds; and

Wh EREAS, the Property is raw. heavily wooded, undeveloped land and the Church

derives absolutely no income from the Property; and

WIIEREAS. on or about February 25. 2010 the Church filed a lawsuit against Reliance,

Church Mortgage Acceptance C'o.. 1.1 C; Columbus Nova Commercial Real Estate Acquisition

Group. LI,C [sic[; Columbus Nova Commercial -Mortgage Servicing. LLC [sic J, and

Commonwealth Church Finance in the Superior Court of Chatham County, Georgia entitled

Calvary Baptist Temple v. Reliance Trust Company et al., Civil Action File Number

S1CV 1000315 (the "Lawsuit"), wherein the Church generally alleged that certain of the CMAC

Parties had, among other things, improperly declared the Bonds to be in default; and

Page 6 o130
WCSR d476853vtO

Case: 10-40754-JSD    Doc#:115-1    Filed:01/18/11    Page:6 of 36Case: 10-40754-JSD    Doc#:133    Filed:02/16/11    Page:36 of 66



WHEREAS, on or about April 6. 2010, the Church amended its Complaint in the

Lawsuit to Further allege that Reliance and certain of the CMAC Parties had acted in bad faith in

declaring the Bonds to be in default: and

WHEREAS, Reliance and the CMAC Parties have filed answers generally denying the

allegations of the Lawsuit;

WHEREAS, on April 6, 2010. the Church filed its Petition for relief under Chapter 11 in

an action entitled In re Calvary Baptist "Temple. Inc., United States Bankruptcy Court for the

Southern District of Georgia (the "Court"), Case No. 10-40754-I,W1) (the "Bankruptcy

Action"); and

WI EREAS, as of the (late of this Agreement. the Church continues to operate and

manage its business affitirs in the ordinary course as a debtor-in-possession. pursuant to 11

U.S.C. § 1 107 and 1108; and

WHEREAS, the Church has articulated a plan for development of a senior assisted living

facility on a portion ol'the Property (the "Project"). The Project will now he developed by a

new. for-profit company that the Church Will incorporate pursuant to the terms of this Agreement

(the "Ucvelopment Entity"). The Development Entity shall be solely responsible f'or its success

or Iailure; and

WHEREAS, the Church ' s plan for the development of'the Project only requires

approximately 16 unsurvcyed acres, as generally depicted on Exhibit "A" attached hereto and

incorporated herein by reference, which is situated in the southern portion of a tract of

approximately 62.23 acres known as `Tract 413" on plat recorded in flat Book 381' at Page 62 in

the Chatham County Records, which Tract 413 is itself situated on the eastern side of Veteran's

Parkway (such 16 unsurvcycd acres of'1'ract 1113 hercinalier rcIbrrcd to as the -Development
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Parcel"). Subdividing the Development Parcel Irom the Property will leave approximately 198

acres, more or less remaining in the Property (the "19$ Acres"), and subdividing the

Development Parcel from Tract 413 will leave approximately 46 acres remaining in Tract 4U (the

"46 Acres"); and

WHEREAS. the Church has represented to Reliance and ('MAC Funding that the City

of Savannah (the "City") has already approved plans to extend existing water and sanitary sewer

lines to the entire Property (the "Water and Sewer Extension"). with the City to reimburse the

costs of said extension when the Water and Sewer Extension has been accepted by the City

Engineering Department. Further. the Church has represented to Reliance and CMAC Funding

that the Church has identified a construction company that is willing to undertake the Water and

Sewer Extension, at an agreed upon price. and the construction company has agreed to finance

the construction and bonding of the Water and Sewer Extension with little or no up front cash

li'om the Church. Wherever this Agreement refers to the delivery of the Water and Sewer

Extension to all or any portion of the Property, or any portion thereof, the Agreement shall mean

to make water and sewer service available to the tracts or parcels specified by. and defined in,

the Water and Sewer Agreement with the Cit y of Savannah (the "Sewer Agreement") i as said

agreement presently exists; and

WHEREAS, on or about May 27. 2010. Reliance tiled a Motion for Relict' From the

Automatic Stay in the Bankruptcy Action, wherein it seeks authority to exercise its contractual

and state law rights and remedies against the Property; and

WHEREAS, the Motion for Relict' was set to come on for hearing beibre the Court on

October 18, 2010. with notice to all parties in interest; and
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WHEREAS. the Parties now seek to resolve the Lawsuit, the Motion for Rclicf, and

certain other issues pertaining to the Bonds and the Property, on the terms and conditions set out

more litll^' hcreinbelow;

NOW, 'I'1 I1hl:FQ]fi:. in consideration of the mutual obligations and agreements set

forth herein. the receipt, adequacy and sufficiency of which are hereb y acknowledged. the Parties

hereby agree as follows:

1. Relict' from the Automatic Stay As to the 198 Acres. The Church will not

Iinthercontest the relief sought in the Motion for Reliel'as to the 19$ Acres. which excludes the

Development Parcel, and will, within five (5) business day s From the execution of the

Agreement, execute a Consent Order (the ` .Consent Order") that provides. anion-- other things,

that (i) Reliance shall have relief from the automatic sta y as to the 198 Acres; and (ii) should the

Church dcl'Ctult under the terms of this Agreement. then Reliance shall have relief from the

automatic stay as to the Development Parcel. without further hearing or order from this Court.

consistent with Paragraph 13 herein.

2. Effectiveness of ]'his Agreement Contingent Upon Entry of Consent Order.

This Agreement shall be attached to the Consent Order as an Exhibit, and incorporated by

rc1Grenee therein. The effectiveness ol ' this Agreement, and the enfbrceabiiity ol'the provisions

ol'this AQrecmcnt, shall be contingent upon the entry of'a final Order From the Court that

expressly authorizes the Church to (i) execute this Agreement; (ii) perform the obligations set out

in this Agreement; and (iii) be bound by the terms and conditions of this Agreement.

3. Consent to Relief from the Automatic Slav with Regard to the Bonds. Within

lifteen (15) days from the execution of this :'zreemcnt, ('MAC Funding will file with the Court

a Motion fbr Relief From the Automatic Stay (the "Bond Relict' Motion") in order to permit
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CMAC Funding to proceed with a foreclosure of its security interest in the Bonds, which are

currently owned by the Church, subject to the security interest of CMAC Funding under the

Pledge Agreement and the Control Agreement, or any other collateral securing the CMAC Note

(the "CMAC Collateral"). The Church will not oppose the Bond Relief Motion, and will execute

a (:Øt Order (the 'l3ond Consent Order") consentin g, to the relief souuht in the Bond Relief

Motion within live (5) da ys ul'ter counsel IJr CMAC Funding tenders a consent order on the

Bond Relief Motion to counsel br the Church.

4. Survey of the Development Parcel. Within thirt y (30) days from the execution

of this Agreement, the Church shall, at its own expensc commission and cause to be completed a

IUCLCS and hounds survey of the Development Parcel that is reasonabl y acceptable to Reliance,

which acceptance shall not be unreasonably withheld, and deliver same to Reliance. Costs of the

survey will be reimbursed by the Development Intity to the Church.

5. Subdivision of the Development Parcel and Delineation of Easements. Within

thirty (30) days alter the execution olthis Agreement, the Church shall, at its sole cost and

expense, cause the Development Parcel to he subdivided ol record rron, Tract 413 in accordance

with all applicable laws. ordinances, rules and regulations. The Subdivision 01 ' 01C l)evelopmcnl

Parcel, and an y resulting amended sum'vey. shall provide fr casements lbr (a) vehicular and

pedestrian access, ingress, egress and rcw'ess. as 'ell us lbr construction, use, maintenance.

repair and replacement of driveway and walkway improvements fbr such purposes, and (b) the

installation, use, maintenance, repair and replacement of all necessary utilities, including,

without limitation, water, sewer. electricity, natural gas and telephone and other

tciccomniunicamtions, on, over, across and tinder the Development Parcel fbr the benefit of the 46

Acres remaining o l"l'ract 413.
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6.	 Credited Amounts on ALCOunt of "Transfer of the 198 Acres. Upon a

foreclosure by Reliance of its security interest in the 198 Acres, or upon a conveyance of the

Property to Reliance through Deed in Lieu of Foreclosure if Reliance, in its sole and absolute

discretion, deems a Decd in Lieu oC Foreclosure to be feasible and appropriate, the total balance

due to Reliance, as Trustee under the Bonds, shall be reduced to 5500,000 (the "Remaining

Balance"). Reliance shall not be required to seek confirmation of any foreclosure sale of the 198

Acres pursuant to O.C.G.A. § 44-14-161, c! seq. (a "Confirmation Proceeding") in order to

maintain and receive the Remaining Balance, and the Church herewith releases, waives and

forever quitclaims an y rights that it might have to insist upon a Confirmation proceeding as a

prerequisite Ibr maintaining or receiving the Remaining Balance due. If, however. Reliance.

acting in its sole and absolute discretion, determines that it is appropriate to commence and

prosecute a Confirmation Proceeding, Reliance may do so. In the event that Reliance pursues a

Confirmation Proceeding, the Church shall not contest such Confirmation Proceeding., and

herewith releases and waives any right to do so. Regardless of the results of any Confirmation

Proceeding that Reliance may pursue, the Remaining Balance shall be reduced to, and deemed

liquidated at, the amount of $500.000.00. The Remaining Balance will continue to accrue

interest at the rate of ten percent (10%) per annum until the Remaining Balance has been paid in

full by the Development Entity_ or until such time as Reliance's interest in the Development

Entity has been converted in accordance with the provisions ol'Paragraph 11(i) hercinbelow.

Unless and until the Church can conlirm a Plan of Reorganization consistent with the other

provisions ot'this /\grecment. the Remaining Balance shall he secured by Reliance's security

interest in and to the Development Parcel.
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7. 1)ismissal of the Lawsuit. Within live (5) business following the entry of the

Consent Order, or such other order under Bankruptcy Rule 9019 as the Court may deem to be

necessary in order to authorize the Church In execute this Agreement, the Church shalt dismiss

all claims that could IUIVC been asserted in the Lawsuit its to the Parties to this A greement. with

prejudice.

8. Initiation of Administrative ElTorts to Obtain Water and Sewer Service to

the Property . Following the entry o the Consent Order. or such other order under Bankruptcy

Rule 9019 as the Court may deem to be necessary in order to authorize the Church to execute

this t\izrcemcnt. the Church shall promptly commence and prosecute the actions necessary to

allow the process for the installation of the Water and Sewer Extension to proceed, inck:dimt. but

not limited to:

Within sixty (60) da ys Ibilowing the entry of the Consent Order, or such other

order under Bankruptcy Rule X) 19 as the Court may deem to be necessary in

order to authorize the Church to execute this Agreement, the Church, or should

the Church assign its rights to the Development Entity, the Development Entity.

US uppropflaiC, shall execute ,I 	 binding agreement with the City

wherein the City (I) approves the terms and conditions under which the Water and

Sewer Extension shall be constructed, and (ii) commits to reimburse the Church

or the Development Entity, as appropriate, for the costs of the installation of the

Water and Sewer Extension;

Within sixty (60) days luI lowing the entry of the Consent Order, or such other

order under Bankruptcy Rule 9019 as the Court may deem to be necessary in

order to authorize the Church to execute this Agreement, the Church or the
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Development Entity, as appropriate, shall execute a contractually binding

agreement with a site/civil engineer to be chosen by the Church or the

Development Entity, as appmpriate, for the performance of all engineering work

necessary to proceed with the Water and Sewer Extension;

Within one hundred and twenty (120) days following the entry of the Consent

Order, or such oilier order under Bankruptcy Rule 9019 as the Court may deem to

be necessary in order to authorize the Church to execute this Agreement, the

Church or the Development Ellitity, as appropriate, shall complete the design

phase of' the Water and Sewer Extension. and submit the completed design to the

City in order to obtain the required permits 11w the installation of the Water and

Sewer Extension: and

Within one hundred and ciht' (180) da ys 11 i1lovini the entry of the Consent

Order, or such oilier order under Bankruptcy Rule 9019 as the Court may deem to

be necessary in order to authorize the Church to execute this Agreement, the City

shall have issued permits that authorize the Church or the Development Authority,

as appropriate, to commence the installation of the Water and Sewer Extension.

To the extent that an y of the contracts, agreements or permits rclrenced in the foregoing

paragraph are executed by, or issued in the name of*. the Church, then the Church agrees and

warrants that it will voluntarily assign any such agreement or permit to the Development Entity

when and ii appropriate in order to allow the development or the Prqj ect to proceed unimpeded.

9.	 In en rio rat ion of lie I )evelopni en I En t i tv in Own tile Develop m ent Parcel.

Within thirt y (30) business days llllowing the entry of the Consent order, or such other order

tinder Bankruptcy Rule 9019 as the Court may later deem to be necessary in order to authorize
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the Church to execute this Agreement, the Church shall incorporate or organize the Development

tntity. which shall be a br-prof it entity. with a corporate structure consistent with the intent and

purposes of this ,\ttrccmcnt. that will ultimatel y own the i)evcIuinent Parcel and oversee thc

construction 01 the Project on the Development Parcel. The Project will be constructed in

ueneral accordance with the Marketing Study continissioned by the Church or its affiliates.

which is attached hereto as Exhibit "IL"

10. hlin2 of a Plan of Reorganization. Within sixty (60) business days following

the entry of the Consent Order, or such other order under Bankruptcy Rule 9019 as the Court

may later deem to be necessary in order to authorize the Church to execute this Agreement. the

Church shall tile a Disclosure Statement and Plan of 'Reorganization (the "Plan") that contains

the provisions set lbrth in Paragraph I I hereinbelow.

11. lernis and ConditionslUllS ol the Plan ol Reorganization. The Plan that the Church

tiles in the Bankruptcy Action in accordance with Paragraph 10 hereinabove shall contain, at a

inininiuzit the following provisions:

(a)	 The Church will, within thirty (30) business days after the date cm which

the Plan becomes clietive (the "Fifective l)atc'), conve y the

l)e'eIopinent Parcel to time Development Entity free and clear of all liens.

claims and cncumt)ranccs other than i) the lien that Reliance will release

pursuant to Paragraph 12 of this Agreement; and ii) the casements

described in Paragraph 5 of this Agreement for the benefit of the 46 Acres.

(h) The Church will, within thirty (30) business days after the tlTective Date,

and in an y event prior to the conveyance of the Development Parcel to the

Development Entity. convey to Reliance or its l)csignee the casements
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referenced in Paragraph 5 of this Agreement, which casements shall be

granted by the Church to Reliance or its Designee pursuant to a recordable

easement awecinenl reasonably acceptable to Reliance or its Designee.

(c) Reliance will release its security interest in the Development Parcel as

provided in Paragraph 12 hereinabove, and within ten (10) business days

a 11cr the conveyance of the Development Parcel pursuant to subparagraph

(a) the Series If Bondholders will release their security interest in the

I )cvclopmcni Parcel ol record.

(d) As of the lflctive Date of the Plan. and on account ol the release oliheir

respective security interests in the Development Parcel. (i) Reliance or its

Designee (as delined below) will receive voting prelerred shares of the

Development Entity that will equal 15% 01'111C outstanding shares of the

Development Entity; and (ii) the Series El I3ondholdcrs will cumulatively

receive voting common shares of the Development Entity that equal 85%

01* 111C outstanding shares of the Development Entity. The receipt by the

Series 11 Bondholders of the voting common shares of the Development

Entity pursuant to the Plan shall satisl' and discharge in whole all claims

o(thc Series II Bondholders against the Church. Reliance shall have the

absolute right to review and approve the content and form of the

documents associated with the issuance of' these shares and the rights

attendant with these shares.

(e) The prelrred return oil 	 shares will be equal to the Remaining

Balance plus interest on the Remaining Balance. accruing at ten percent
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(10%) per annual from the Effective Date. Reliance's shares will have the

prel lerrcd right to receive a priority distribution From the first distributable

income from the operation. ownership. sale or refinance of the Project

equal to the 5500,000.00 Remaining Balance, plus all interest that has

accrued on the Remaining l3alance since the Effective Date.

(1)	 Consistent with Para graph 8 herein, the Development Entity will take all

steps as may be necessary and appropriate after the Effective Date to

deliver the Water and Sewer Extension to all portions of the Property,

including the I)evelopmcnt Parcel and the 198 Acres in accordance with,

and as defined in, the Water and Sewer Agreement. The Development

Entity will complete construction of the Water and Sewer Extension

within thirty (30) nionths from the Effective Date.

(g) The Church will do nothing to impale the progress ol'the Development

Entit y in completing the Water and Sewer Extension and the design,

construction and operation ol'the Project, which must complete the

constr uction ol'the Project, and have a final and unconditional Certificate

of Occupancy issued such that the Project can receive residents, within

thirty (30) months from the 1?Clcctive Date.

(h) Within thirty (30) months From the Effective Date, the Development

Entity will pal' to Reliance or its Designee the 5500.000.00 Remaining

Balance due. plus all accrued interest. Upon receipt of lull payment of the

Remaining Balance and all interest accrual thereon. Reliance or its

Designee will release all of its interest in the Development Entity.
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Reliance or its l)esignee may, in its sole and absolute discretion, elect to

retain its 15% prelirred interest in the Development Entity in lieu of

repayment ol' the Remaining Balance and the interest accrued thereon.

(i)	 If for any reason the Development Entity does not complete the

requirements set Furth in subparagraphs (I), (g) and (h) within thirty (30)

months from the EThctivc l)atc, then the Development Entity shall,

without Further FCqUCSI from Reliance or its Designee or the entry of any

additional order lioni the Court. convert the shares evidencing Reliance's

pre1rrcd 15'.)1(1 interest ill 	 Development Entity to an 85% prelerred

interest in the l)cvclopnicnt Entity, and convert the shares evidencing the

$50/ common interest in the Development Entit y held by the Series II

Bondholders to a 15% common interest in the Development Entity,

Without the necessity for execution of conversion documents or other

consents from the Series 11 Bondholders.

12. Effect of Confirmation of the Plan and Release of Lien. Upon the occurrence

o1' each oI(i) the transfr of the 198 Acres to Reliance in accordance with Paragraph I of this

Aureemeni (ii) the conve yance of* the he I )e'elopmncnt Parcel in accordance with Paragraph 11(a)

and the grant of the easement in accordance with Paragraph 11(b): and (iii) the Effective Date,

Reliance will release its lien against the I )evelopnient Parcel and all other property of the

Church. and Reliance's sole means of recovery on the Remaining llalancc will be Reliance's

interest in the Development Entity.

13. Effect I' Fail ore to 1'i mclv Consum mu ate the Terms and Obligations Set lorth

In This Agreement. Should the Church (i) Ihil to meet any of'thc deadlines imposed under
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Paragraphs 1, 3, 4. 5. 7, 8. 9. 10 and 11 hereinabuvc, time being ol'the essence to the

perlormance by the Church c>f such obligations, or (ii) contest the Bond Relief' Motion; or

(iii) should the Plan not contain the provisions required by Paragraph II hereinabove; or

(iv) should the Church not prosecute confirmation of' the Plan, and obtain an order confirming a

Plan that contains, at a minimum, the provisions set fbrth in Paragraph I I hereinabove within

ninety (90) clays From the approval of the Disclosure Statement. then, in any of these events,

Reliance shall have relief from the automatic stay as to the Development Parcel, without the need

liar further hearing beibre the Court. and the Church herewith releases, waives and forever

quitclaims any objections that it may have to (lie issuance of relief from the stay with regard to

the Development Parcel, other than objections that ego to the substance of' whether the Church has

in fact defaulted on these provisions. In such case, upon receipt b y Reliance or its Designee of

title to the Development Parcel through a separate and duly conducted foreclosure sale that shall

require no farther hearing From the Court. and shall follow. and be in addition to, the foreclosure

sale of the 198 flcreS contemplated in Mfragraph 1. the Parties to this Agreement will have no

further recourse against the Church.

14.	 Waiver of Uhiection to Multiple Foreclosure Sales. To the extent that the

Security Deed and the Trust Indenture do not expressly provide li>r multiple, separate foreclosure

sales of the 198 Acres and the Development Parcel, the Church herewith expressly authorizes

Reliance to conduct multiple and separate foreclosure sales of the 198 Acres and the

Development Parcel under the powers of sale set forth in the 'l'rust Indenture and the Security

f)eed, and waives any ri ghts to contest or otherwise object to multiple and separate foreclosure

sales of' the 199 Acres and the Development Parcel. 'f'o the extent necessary, in the sole
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discretion of Reliance or its l)esignce. the CI1LI1'Ch will exectile such modified or amended

security deeds or other documents that expressly authorii.c separate. multiple lorcclosurc sales.

15. Right of Reliance or CMAC Funding to Assign. Reliance shall have the right,

in its sole and absolute discretion, to assign its rights under this Agreement or under the Plan to a

designee or assignee as required by, or in accordance with, the Trust Indenture, the Pledge

Agreement and the Control Agreement (or "Designee"). Similarly. and notwithstanding any

provision of this Agreement to the contrary. CMAC lufldiflti reserves the right, in its sole and

absolute discretion, to assign its rights under this Agrcenicnt or under the Plan to Kcyl3ank

(defined in paragraph 18(b) of this Agreement) or to any other party as directed and designated

by Kcvl3ank pursuant to the Note Purchase A greement (defined in paragraph 18(b)) and

consistent with CMAC Fundings obligations under the Note Purchase Agreement and any other

documents executed in connection with the Note Purchase Agreement. Ii CMAC Funding

becomes a l)csignce, CMAC Funding's assignment right shall be limited by the terms oithc

Note Purchase Agreement and all documents executed in connection with the Note Purchase

Agreement.

16. Representations and Warranties of the Church.

(a) The Church represents and warrants that it has lill legal right, power and

authorit y to enter into this Agreement and to consummate the transactions

contemplated hereb y, and that this Agreement is a legal and binding

agreement. enlorceal)Ic against the Church in accordance with its terms.

(b) The ChLWCIi represents and warrants that it will use its best clThrts to

consummate the transactions, actions and duties contemplated by this

Agreement.
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(c) 'l'he ('hurch specifically represents and warrants that it has not assigned,

pledged, hypothecated, encumbered or aaHs!errcd, nor purported to have

assigned. pledged, h ypothecated, encumbered or transferred any alleged

claims against Reliance or the CMAC Parties, or any one of' them, that it

will release under the terms of' this Agreement.

(d) The Church specifically represents and warrants that the City has already

approved plans for the Water and Sewer Extension, with the City to the

reimburse costs of the Wafer and Sewer Extension when the Water and

Sewer I'xtension has been appropriately completed.

(e) The Church spccilicall represents and warrants that the Church has

identified a construction company that will undertake the construction of'

the Water and Sewer Extension, at an agreed upon price, and finance the

construction with !ittic or no up !rent cash from the Church.

(1)	 'I The Church represents and warrants that al I of the representations set forth

hercinaho^'e rcLardin^^ the Trust Indenture. the Security Decd, the

Property. the I.aw`uit. the Bankruptcy and the circumstances surrounding

the Bonds and the Parties are all accurate, true and correct.

The Church understands and agrees that the truth and accuracy of the representations and

warranties that it is makinst herein are material, and are hciug r'clied upon by Reliance and the

C 9AC Parties in their execution of this Agreement.

17.	 Representations and Warranties of Reliance. Reli.utcc. us Trustee, represents

and warrants that it has full legal right. power and authority to enter into this Agreement and to
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consumniate the transactions contemplated hereby, and that this Agreement is it legal and

binding agreement, enforceable against Reliance, as Trustee in accordance with its terms.

18.	 Representations of the CMAC Parties. The CMAC Parties, and each of them,

represent and warrant as follows:

(a) that each of them has lull legal right, power and authority to enter into this

Aarcenient and to consummate the lraiisaetions CofltCflhl)latcd hereby, and

that this Agreement is a legal and binding agreement, enforceable against

each of the CMAC Panics in accordance with its terms;

(h)	 that. other than pursuant to an Allonge to the CMAC Note and

assignments of the other loan documents related to the CMAC Note,

including, without limitation. the Pledge Agreement and the Control

Agreement, executed and delivered b CMAC Funding pursuant to that

certain Amended and Restated Note Purchase Agreement dated as of

May 23. 2008, as amended by (i) that certain Amendment to Amended and

Restated Note Purchase Agreement dated as of December 3 I. 2008.

(ii) that certain Second Amendment to Amended and Restated Note

Purchase Agreenieni and Amendment to Servicing Agreement dated

September 2-I. 200'). and (iii) that certain Third Amendment to Amended

and Restated Note Purchase Agreement and Amendment to Servicing

Agreement dated as ofiune 30, 2010. among CMAC Funding. Keyl3ank

National Association, it national banking association (Kc) , l3ank"). as

successor-in-interest to Public Square Finance, LLC, a Delaware limited

liability company (PSF", and Keyl3ank. in its capacity as successor-in-

Page 21 o130
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interest to PSF. the "investor") and Kcvl3inh. as agent lbr the investor (as

amended. the "Note Purchase Agreement"). CM AC Funding has not

conve yed its bencilcial interest in the Bonds to any other person or entity,

and still owns a beneficial interest in all of the Bonds, including, but not

limited to, the right to direct Reliance to take action with regard to the

Bonds:

(c) that CMAC I:titidiig has obtained authorization from Keyl3ank and the

Investor to execute this Agreement, and has consented to the terms and

conditions ol' tills /\grecmcnt, based upon the CoflSCflt of KeyBank and the

Investor to the terms of' this Agreement: and

(d) that CMA(' Funding has directed, and does herewith authorize. Reliance

to enter into. consummate and full y carry out the terms ol' this Amrecmein.

regardless ol' whether the terms and provisions of' this Agreement are full

authorized under the Trust indenture or the Control Agreement.

19. No Other Represeutaions. Other than the representations and warranties set

lorth herein, the Parties acknowledge that no representations of fttct or opinion have been made

by any other Party, or anyone acting oil 	 behall, to induce this compromise with respect to

the nature of the damaucs or issues of liability.

20. Mu trial Genera I Releases.

(a)	 Releases Im , the Church. Except fur the obligations of Reliance and the

CMAC Parties pursuant to this Agreement and the Plan. as confirmed,

upon (i) tile execution of this Agreement by the Church. and (ii) the

approval of this Agreement by the Court tinder tile Consent Order. or such

Page 22 ol' 30
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other order as the Court may deem necessary, the Church, on behalf of

itseli and its members, employees, officers, directors, agents, affiliates,

parents, subsidiaries, attorneys, representatives, successors and assigns,

does Full y and finall y release and discharge Reliance and each of the

CMAC Parties, as delined hercinabove, as well as all of their respective

shareholders. aliicers. directors. agents. affiliates. parents. subsidiaries.

successors. assigns. attorneys, and representatives, from any and all

claims. aclions. causes of action, suits. debts. accounts, covenants,

contracts. liabilities. agreements. promises. damages, expenses and

demands whatsoever, at law or in equity, known or unknown. that the

Church has, or claims to have, or had. or claimed to have. from the

beginning of time, including, without limiting the generality of the

Foregoing, all claims that arise out of the Lawsuit, the Trust Indenture, the

13on(ls, the C'M!1C Note, the fledge A greement. the Control Agreement,

the Property or the administration thereol'b y Reliance and each of the

CNMAC; Parties.

(b) Releases by Reliance and the CiMAC_D efendants. Save and except fimr

obligations of the Church pursuant to the Trust Indenture, this Agreement,

and any other obligations that will be imposed by this Agreement and the

Plan. as confirmed, upon (i) the execution oI'this Agreement by the

Church; (ii) the approval of this Agreement by the Bankruptcy Court;

(iii) the entry of the Consent Oidcr described in Paragraph I (and other

paragraphs) of this Agreement. and the entry of' the Bond Consent Order

Page 23 o13()
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pursuant to Paragraph 3 hereinabove; (iv) the timely dismissal by the

Church of the Lawsuit as to the Parties to this Agreement, with prejudice;

(v) the timely tender ol'the completed su rvey ol'the Development Parcel;

(vi) the timely completion ol'the subdivision of the Development Parcel

and the conveyance of casements as described in this Agreement; (vii) the

timely completion of the administrative actions necessary to commence

the construction of the Water and Sewer Extension; (viii) the timely

incorporation or organization of the Development Entit y ; and (ix) the

timely Iiling of'the Ilan. Reliance and each of the CMAC Parties, on

behalf of themselves and their respective shareholders. officers, directors.

agents, affiliates, parents, subsidiaries. successors. assigns. attorneys, and

representatives, shall then release and discharge the Church, as well as its

members, shareholders. agents. employees, directors, officers, parents,

affiliates. suasidiarics. representatives. attorneys, successors and assigns.

from any and all claims, causes of action. suits, debts, accounts,

covenants, contracts, liabilities, a greements, promises. damages. expenses

and demands whatsoever, at last or in equity, known or unknown, that

Reliance or the CMAC Parties, or any one of them, have, or claim to have,

or had. or claimed to have against the Church that arise out of the Lawsuit.

the Bonds. the C:MA( Note. the Pledge Agreement. the Control

Agreement. or the Church's actions with regard to the Bonds, the Property

or the Lawsuit.

Page 24 o13()
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(c) It is the intention of each of the Parties that no claims have been

intentionall y or unintentionally omitted from these releases, except those

churns that arise under, or go to the enforcement of this Agreement, the

Tnist Indenture as it survives under this Agreement, and the Plan, as

confirmed.

(d) Notwithstanding the foregoing. this release paragraph does not release an)'

of the Parties from the terms. provisions, obligations or conditions of this

Agreement, the 'l'rusi Indenture as it survives under this /\grceincnt. the

Pledge Agreement as it survives under this Agreement, or the Plan. which

terms, provisions, obligations and conditions are specifically excepted

from the release provisions. In an y event, nothing in this Agreement is, or

shall be construed to be, a release or discharge of any of the rights or

claims of' Reliance. CMAC or their respective designees to Ibreclose upon

the 19$ acres. the Development Parcel. the CMAC Collateral, or any other

portion of the Property in accordance with this Agreement.

21. Reliance Actin g in Its Capacit y as Trust CL. I aeh of the Parties hereto

acknowledge the Reliance is executing this Agreement. and perlbrming the terms and conditions

of this Agreement, as Trustee for the Series 2007-I Bonds. and not in its corporate capacity.

Reliance is not, and shall not be deemed to be. responsible tbr any obligations or duties greater

than. or more expansive than. the rights, obligations and duties imposed upon Reliance as

Trustee tinder the Trust Indenture and under the Control Agreement.

22. Agreement to l'ti rt her l'rosecu Ic Coo rf A pp rova I. lithe Bankruptc y Court for

any reason declines to authorize the Church to enter into this Agreement pursuant to the terms of

l'atze 25 of' 30
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the Consent Order that is entered in connection with the Motion for Relief. as contemplated in

Paragraph 1. the Church agrees. within live (5) days from the receipt of any such decision from

the Court. to file a Motion to approve and authorize the Church's execution of this Agreement

pursuant to Bankruptcy Rule of Procedure 91119, and to set and prosecute a hearing on said

Motion and the entry ol'an Order authorizing the Church to (i) enter into this Agreement. and

(ii) fully consummate all ot'the terms and conditions of this Agreement as soon as possible.

23. Non-Waiver. The failure or forbearance by any Party to exercise any right or

action tranted by the terms ol'this Atreemcnt shall not of ect or release any other Party's

liability or obligation, and shall not constitute a waiver of any such rights.

24. Entire At rcoucut. This Aircement shall be complete and linal in all respects.

This instrument shall constitute the entire Agreement between the Parties hereto. and supersedes

any and all prior agreements. 1'.xcept as herein provided, there are no promises, warranties,

representations or other agreements between the Parties in connection with the subject matter

hereof. No supplcnlcnt. nlodilication. wai rr or termination of this Agreement shall be binding

unless executed in writing by each of the Parties hereto.

25. Governing Laws. This Agreement shall be construed in accordance with. and

governed by. the laws of the State of' Georgia, without regard to its conflicts of law rules.

26. Interpretation, Arbitration, and Advice of Counsel. The Parties agree that this

Agreement is the result of negotiations between all oi'tllc Parties hereto, and that this Agreement

has been jointl y drafted with the input, consent and advice ol'counsel for all Parties.

Consequentl y , no presumption shall arise for or against an y Party in the Interpretation of this

document on the basis that such Part y' was the draftsman of this Agreement. EAC,II PAR'T'Y

!I;IZI?'I'O CEI TIFIES To F.ACII OTHER'1'IbVF !'HEY IIAVI: CAREFULLY REAL

Page 26 of 30
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ALL OF THE PROVISIONS Cpi\''I'AINEU IIERIE.I1N, 'Ii hEY IHAVE,, CONSULTED

\VI'I'I! LEGAL. COUNSEL OF THEIR CHOOSING, HAVE HAI) AN OPPORTUNITY

'i'O DO SO, ANN) Tl1A'I"l'II1.Y (1) HAVE VOLEJ TARII.Y AN!) \VILI.INGLY SIGNED

'I'ilIS AGlti:tsA'I1:1\'"I' WI'I'Ii 'Fl [E li\1)I;125'I'rt\U[\`(;'I'lIA'l' IT \\'I I.I. BE I C INA1, AND

BINDING AS '10 THEIR INTERESTS, AND (II) 11AVE HAl) S[ KFICIE\'I'

OPPORTUNITY "1'O REVIEW'FIlE A(;REl;1%1EN'I' ANI) CONSULT WI'I'II COUNSEL

OF'I'llElR CIIOICE. TIIE i'AIYI'IES IIERI^:13Y REPR SEN'I'A\'I) WARRA\'"1CIIAT

'FILLS ACREEMEN I IS EXECUTED WITHOUT RELIANCE ON ANY STATEMENT

OR I ETRESI:NI'A'I'ION, EXCEPT AS EXPRESSLY SET FORTH IN 'I'111S

AGREEMENT, ANI)'1'IIA'I' TIIIS A(;ltl:l.MEN"1' CO\'5'I'I'I'U"I'I;S'I IIF, h:\ "I'IRE

AG12EEME\''1' 13L'I'WEh\' 'Ii IE PARTIESIEI ETO. NO PROMISE, INI)UCEMEN'I'

OR CONSII)ERA'I'ION, O"1'l IER "I'IIA\' AS EXPRESSED IN '11IIi WITHIN AND

FORECOI`G AGRFEMEN'I', HAS BEEN OFFF.IRI?I) OR ACCEPTED.

27. Survival. '1 he representations. warranties, covenants and at rccments of the

Parties contained in tltis Agreement, or in ally writing delivered pursuant to the provisions of this

Agreement. shall survive the execution of this Aweemcnt .111(1 the consummation of the

transactions contemplated hereby.

28. Binding 1?1'fcel, All of the tcrrns. covenants, a greements and conditions

contained herein shall be binding upon, and shall inure to, the benefit of the Parties hereto and

their respective heirs, legatees, executors. administrators, representatives, agents, successors, and

permitted assigns.

1VC'SR •147G853v10
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29. Waiver of Ureacb. The waiver by any Party of a breach of any portion of this

Agreement by any other Party shall not operate or be construed as a waiver of any subsequent

breach.

30. Sevcrability. This AL!rcwnlent is intended to be perlonned in accordance with,

and only to the extent permitted by, all applicable laws. ordinances, rules and regulations. Ii any

provisions of this Agreement, or the application thereof to any person, firm, corporation or other

legal entity or circumstance shall, for any reason and to any extent. be  invalid and unenforccablc.

the remainder of this A g reement and the application ol*said provision to other persons, firms,

corporation~ or other entities or circumstances shall not be aClccted thereby, but rather shall he

cnfi^rced to the greatest extent permitted h)

31. 1)nt>'licatc Originals. Original signatures from each of the Parties provided to the

other Parties shall he sufficient to cause this Agreement to be legally binding even if all such

signatures do not appear on one complete original of the Agreement.

Page 28 of' 30
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C 13yL4iA7i'
Its:

IN WI TN ESS TI I ER E() I. the unersktned Parties have hereto set their respective hand

and seal as of the day and year First written above.

REliANCE TRUST COMPANY

Mv commission e pi rcs1tt4.A4 , 'oii/

CALVARY	 INC.

Sworn7tand
this

Notary Ptibli&	 U	 ..> •..•"•... 's
vN	

-\:
M y comnusson expires:	 5 My Comm. Exp.

".June 21. 2014

• 1 L,\I)1s(, I l.LC

Q COO if

Sworn to and subscribed bcIwc ale	 - 13)':
this	 day or	 . 2010.	 Its:

Notary Public

My commission expires:

/Sigizaiiires oil/ic Par/ks coizimite on (1w/olin wirn,' pages!

I'a.c 29 of 'O
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IN WITNESS THEREOF, the undersigned Parties have hereto set their respective hand

and seal as of the day and year first written above.

RELIANCE TRUST COMPANY

Sworn to and subscribed before me
	

By:
this _day of	 ,2010.	 Its:

Notary Public

My commission expires:

CAL \tRY BAPTIST TEMPLE, INC.

Sworn to and subscribed before me	 By: ',t1'UL(VSct
this /O day of ..JZtthIALJP , 20'1?. II	 its

Notary Public

My commission expires:
My Comm. Exp.

0tJune2l.2Ol4!
;CMAC FUNDING 1 LLC

'$JBtoff
.\4%'	 Il& .Aj bv& t. wMe r&l	 t.

Srvitfi LLt-

By:Sworn to and subscribed before me 
thisf. day of	 2010.	 -,	 Its:	 (

(L2zL
Notary Public	 ernt.

My commission expires: 	 V/1 /,i
Ø%IbSISIIIss

Got, .
QA.

j

P,B%PtC
Li

$./Signaiures of ihe Panics conlinue on the following pages]

"I, 8URG GO
Ita$HIl',"

16
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re-
"—Notary Pt

j' ØV 0
Mymi

pus k

(Ps
"sNBU

Sworn to and subscribed before me
this 75iay of ee,4.i.i2010.

C--^Dt r1 Public	 t. eft_c T?6--°

My comrnj,pires:	
/

GO Rid

PU' 4J

&Jg	 C!r.'c-"-

expires:
COLUMBUS NOVA COMMERCIAL

MORTGAGE SERVICING LLC

By -
Its:

Sworn to and subscribed before me
thjs-2'7'day of Ti4.._&1, 2010.

CHURCH MORTGAGE ACCEPTANCE
LLC

to liwlou s AJ ove. t0%Kv&tr6Al Abritdatdt.
r.e4

By:
Its:

7
_c ØT7-a	 L•

'F,;.-

/	 omntjjon expires: ViLlo

to and subscribed before me
this 1day ofecgL 2010.

COLUMBUS NOVA COMMERCIAL REAL
ESTATE ACQUISITIONS GROUP LLC

By:
Its:

Page Page 30 of 30
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Oak Lake Senior living	 Table Il

	Annual %ofGPI	 Par bed	 Bedpermonth

24

$	 659,600	 1.000

	

41,515	 0.06$

$	 628,085	 0.938	 26,170	 2,181

	

219,830	 0.350	 9,160	 763

	

62.808	 0.100	 2.617	 218

S	 282.638	 0.450	 11.777	 981

$	 345,447	 0.516	 14,394	 1,199

50

$	 1,771,200	 1.000

	

74,390	 0.042

$	 1,696,810	 0.958	 33,936	 2,828

	

678,724	 0.400	 13,574	 1,131

	

254,S21	 0.150	 5,090	 424

$	 933,245	 0.550	 18,665	 1,555

S	 763,564	 0.431	 15,271	 1,273

24

S	 1,368,000	 1.000

	

116,280	 0.085

S	 1.251.720	 0.915	 52.155	 4,346

	

625,860	 0.500	 26,078	 2,173

	

187,758	 0.150 	 7,823	 652

$	 813,618	 0.650	 33,901	 2,825

$	 438,102	 0.320	 18,254	 1,521

	

For profit	 Tax exempt	 Variance

S	 1,547,113	 $	 1,547,113

	

19S,000	 195,000

	

98,000	 98,000

	

135,000	 -	 (135,000)

	

98,000	 98,000

	

34,000	 34.000

S	 987,113	 $	 1,122,113	 135,000

	

0.11	 0.11

$	 8,973,754	 S	 10,201,027	 1.227.273

0.400

3,589,502
1.000.000

3.590

375110

$	 134,645.80
$	 11,220.48

Independent living

Gross potential income
Less:	 Vacancy allowance•

Effective gross income
Less:	 Amenities

Management

Total operating expenses

Net rental Income

Assisted living

Gross potential income
Less: Vacancy allowance•

Effective gross Income
Less:	 Amenities

Management

Total operating expenses

Net rental income

Memory care

Gross potential income
Less:	 Vacancy allowance•

Effective gross income
Less:	 Amenities

Management

Total operating expenses

Net rental Income

Based an November 2009 V1&G Market Study

Summary

Net rental income

Less:	 Utilities
Property Insurance

Property tax
Maintenance & repair
Replacement reserve

Net Income (loss)
Capitilization rate

Modified Income approach value

Assessment Rate

Assessed Value
Divided by

Sub-Total

Millage Rate - City/County

Property Tax
Monthly

The Bnanciat projection above is based on a variety of estimates and auurnpttans that, though considered reasonable,
are Inherently subject to signllicant business. economic, regulatory and competitive un ainties, man y of which are beyond control and subject to change.

•

Coastal Capital advisors. Inc
mitk@ccaiay.ccm

September S. 2010 	 912.2573412
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Oak Lake Senior Uving	 Table I

	

Unit	 'Monthly	 Gross	 Gross

	

No. of units	 Unit size (SF)	 Rent Per unit	 Monthly rent	 Annual rent

Independent living

Studio	 6.00	 600.00	 1,850.00	 11,100.00	 133,200.00
	

37.00

One bedroom	 12.00	 820.00	 2,250.00	 27,000.00	 324,000.00
	

32.93
Two bedroom	 6.00	 1,160.00	 2,950.00	 17,700.00	 212,400.00

	
30.52

Gross Potential Income 	 24.00	 20,400.00	 55,800.00	 669,600.00
	

32.82

Assisted living

Studio
One bedroom
Two bedroom

Gross Potential income

Memory care

Studio

Gross Potential income

'Based on November 20.09 V1&G Market Study

Summary

Independent living
Assisted living
Memory care

Common area I amenity allocation

Total

8.00	 600.00	 2,600.00	 20,800.00	 249,600.00	 52.00
34.00	 820.00	 2,900.00	 98,600.00	 1,183,200.00	 42.44
800	 1,160.00	 3,525.00	 28,200.00	 338,400.00	 36.47

50.00	 32,744.00	 147,600.00	 1,771,200.00	 54.09

24.00	 420.00	 4,750.00	 114,000.00	 1.368,000.00	 135.71

24.00	 10,080.00	 114,000.00	 1,368,000.00	 135.71

	

24.00	 20,400.00
	

55,800.00	 669,600.00

	

50.00	 32,744.00
	

147,600.00	 1,771,200.00

	

24.00	 10,080.00
	

114,000.00	 1,368,000.00

	

98.00	 63,224.00
	

317,400.00	 3,808,800.00

	

0.25	 15,806.00

	

79,030.00
	

48.19

The financial projection above is based on a variety of estimates and assumptions that, though considered reasonable.

are inherently subject to significant btalness, economic. regulatory and competitive uncertainties, many cFwhich are beyond control and subject to change.

Coastal Capital Advisors. Inc.

markGccarw.com
September 5.2010
	

912.2573412
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PSF

$	 72.00

$	 38.00

$	 65.20

	Total 	 Per bed

	

4,552,128	 46,450

	

600,628	 6,129

	

$	 5,152,756	 $	 52,579

Table liiOak Lake Senior Living

Net income (toss)

No. of beds
No. of buildings
Total vertical square feet

Living area
Common and amenity area

Gross vertical area
Density allowed per acre
Vertical area acres
Parking space required per unit
Total parking space required
Average parking space size

Gross parking spaces
Common area/right-of way allocation

Total parking area (square feet)
Total parking area (acres)
Access roads- ingress/egress (acres)

Total impact area (acres)
No. of acres required to meet zoning density

No. of acres not directly impacted
Acquisition cost per acre

Total acquisition cost
Horizontal cost
Infrastructure cost
Soft cost
Project administration (to master builder)

Total acquisition & development cost

	

9.40	 743,167	 7,583

	

6.20	 490,000	 5,000

	

1.28	 1001868	 1,029

	

4.36	 344,617	 3,517

	

7.70	 608,824	 6,212

	

94.14 5	 7,440.232 $	 75,921

987,113

98
1

63,224
15.806

79,030
6.00
1.81
1.50

177.80
260.00

46,228
6,934

53,162
1.22
1.00

4.03
16.33

12.30
45,500

743,167
5,000

25,000
6%

The financial projection above It based on a variety of estimates and assumptions that, though considered reasonable,

are inherently subject to significant business, economic, regulatory and competitive uncertainties, many of which are beyond control and subject to change.

Coastal Capital Advisers. Inc.

markccarav.com

September 5, 2010
	

912.257.3412
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