GREENSVILLE COUNTY WATER AND SEWER AUTHORITY
AGENDA
TUESDAY, SEPTEMBER 6, 2016
4:00 P.M. - BUDGET SESSION

REGULAR SESSION AT THE CONCLUSION OF THE BOARD OF SUPERVISORS
MEETING

I CALL TO ORDER

Ii. BUBDGET SESSION

1. CLOSED SESSION - Section 2.2-3711 (a) 1) Personnel and 3) Acquisition of Real
Property and 5) Business and/or Industry Matters

A. Personnel Matters
B. Acquisition of Real Property Matters
C. Business and/or Industry Matters

IV.  RETURN TO REGULAR SESSION

V. CERTIFICATION OF CLOSED MEETING — Resolution #WS-15-49

VI. APPROVAL OF AGENDA

VII. APPROVAL OF CONSENT AGENDA

A. Minutes — See Attachment — F.

B. Budgetary Matters — See Attachment — G.
C. Warrants — See Attachment — H.

D. Resolution #WS-16-58

VHI. PUBLIC HEARING - None

IX. ITEMS WITH APPOINTMENTS - None

X. OLD BUSINESS — None




XL NEW BUSINESS

A, CoBank Loan Documents — See Attachment —I.
B. Deed of Easement Resolution #WS-16-57 — See Attachment — J.

XIL. MISCELLANEQUS MATTERS

A. Staff Work Programs

XHIL. ADJOURNMENT




ATTACHMENT F

At the Regular Meeting of the Greensville County Water and Sewer Authority, held on
Monday, August 15, 2016, with Regular Session begimning at the conclusion of the Board
of Supervisors meeting, in the Board Room of the Greensville County Government
Building, 1781 Greensville County Circle, Emporia, Virginia

Present: Michael W. Ferguson, Chairman
Peggy R. Wiley
Raymond L. Bryant, Jr., -

Absent: Dr. Margaret T. Lee, Vice-Chairman

Chairman Ferguson called the meeting to order.
In Re: Approval of Agenda

Mr. Whittington stated that Staff recommended approval of the Agenda with no
added items.

Mr. Bryant moved, seconded by Mrs. Wiley, to approve the Agenda as submitted.
Voting aye: Mr. Bryant, Mrs. Wiley and Chairman Ferguson.

InRe: Approval of the Consent Agenda
Mr. Whittington stated that Staff recommended approval of the Consent Agenda.
Mr. Bryant moved, seconded by Mrs. Wiley, to approve the Consent Agenda

consisting of the following items. Voting aye: Mr. Bryant, Mrs. Wiley and Chairman
Ferguson.

Warrants:

Approval of Accounts Payable for August 15, 2016, in the amount of
$120,876.48.




In Re: 1-95 Exat 4 Water System Conversion Project

Mr. Glen Gibson addressed the Authority stating that this project was the next
step in the Authority’s plan to extend water service to the residents along Moore’s Ferry
Road. He stated that the project would enhance the treatment process in the existing
facility. He also stated that on August 9, four bids were received as follows:

Company Name Base Bid
Castle Heights Construction, Inc. $76,980
Repair Tech, LLC $79,820
Lyttle Utilities $80,750
H.G. Reynolds Company, LLC $84,480

Mr. Gibson stated that the Consulting Engineer was B&B Consultant: and the
Authority Staff reviewed the bids and the contractor’s qualifications. He stated that
everyone’s evaluation determined that Castle Heights Construction had the manpower,
equipment, experience and expertise to complete the project. He also stated that the
lowest bid was higher than the Authority’s budget of $81,400 for the project. He further
stated that the consultant was able to negotiate with the equipment supplier and the
contractor to reduce their cost by $7,230. He then stated that with the reduction,
including all additional costs for engineering, control system interface, legal and
advertising, the project would be $6,888 over budget. Mr. Gibson stated that Staff
recommended the following:

e Award the Water System Conversion project to Castle Heights Construction, Inc.,
in the base bid amount of $76,980, contingent on the contractor executing change
order #1, which reduces the contract price by $7,230, to a contracted amount of
$69,750; and

e Authorize the Authority’s Director to execute a contract prepared by the County
Attorney, Mr. Russell Slayton,

Mr. Bryant moved, seconded by Mrs. Wiley, to approve the recommendations by
Staff. Voting aye: Mr. Bryant, Mrs. Wiley and Chairman Ferguson.

In Re: Proposed FY2017 Budget

Mrs. Brenda Parson addressed the Authority stating that the Authority should have
received in its agenda packet budget information. She stated that the proposed budget
that was different from prior years. She stated that, as required by Rural Development,
there would be a water budget and a sewer budget, instead of a combined budget as in the
past. Mrs. Parson then stated that the water budget proposed for the FY2017 year totaled
$2,013,282 and the sewer portion, which included a 2 % percent increase in sewer rates,




totaled $2,563,467. She stated that there was $310,600 in capital projects included in the
budget. She then requested that the Authority schedule a work session on September 6,
2016 at 4:00 p.m. for a more thorough review of the budget.

Mr. Bryant moved, seconded by Mrs. Wiley, to approve the budget session for review
on September 6, 2016. Voting aye: Mr. Bryant, Mrs. Wiley and Chairman Ferguson.

InRe: Adjournment

There being no further business fo discuss, Mr. Bryant moved, seconded by Mrs.
Wiley, to adjourn the meeting until September 6, 2016 at 4.00 p.m.. Voting aye: Mr.
Bryant, Mrs. Wiley and Chairman Ferguson.

Michael W. Ferguson
Greensville County Water and Sewer Authority



ATTACHMENT G

GREENSVILLE COUNTY WATER & SEWER .

Fund # 1 VOUCHER Jv 45
ACCOUNT AMOUNT ACCOUNT AMOUNT
22000 JARRATT WATER TREATMENT PLANT 61100 CAPITAL PROJECTS
8201 C.O. Gravely Lawn Mower 6,079.00 { 9201 Contingency (Master) 10,891.00
8202 C.0.: Organizational Bins 1,062.00
8203 C.O. intake Leaf Screens 3,750.00
TOTAL 10,891.00 TOTAL 10,891.00
EXPLANATION
Transfer funds to cover projects from contingency.
| BN N7 E 00~
~ [Prepared By ! Date Approved By Date
Posted By Date

GCWSA JV #45

N



GREENSVILLE COUNTY WATER & SEWER

Fund # 1&2 VOUCHER Jvi 43
ACCOUNT AMOUNT ACCOUNT AMOUNT
10000 ADMINISTRATION - WATER 4-001 61100 CAPITAL PROJECTS 4
8207 C.0O.: Computers & Printers 1,665.17 | 9201 Contingency (Master) 37,926.17
11000 AUTHORITY BOARD - WATER 9202  Contingency (VRA) 20,250.00
8207 C.O.. Computers 407.95
20000 UTILITY MAINTENANCE - WATER
8204 C.O.: Computer 991.20
8209 C.O.: Service Truck Tools 1,194.44
22000 WATER TREATMENT - JARRATT
8207 C.0.: Computers 1,367.46
69300 JWTP - IN-TAKE
9202 Contingency 1,612.50
10100 ADMINISTRATION - SEWER 4-002
8207 C.0.. Computers & Printers 2,497.76
11100 AUTHORITY BOARD - SEWER
8207 C.C.. Computers 611.93
20100 UTILITY MAINTENANCE - SEWER 7 :
8204 C.O.: Computer 1,486.80
8209 C.O.: Service Truck Tools 1,791.65
31000 FALLING RUN SEWAGE TREAT. PLANT
8203 C.0.: PH Meter 635.46
8205 C.0.: Effluent Pump 5,200.00
32000 THREE CREEK SEWAGE TREAT. PLANT
8201 C.Q.: Inline DO Probe 1,795.00.
8204 C.O.: Flow Meter 1,671.54
8205 C.0.: CLZ Injector 844.20
34000 JARRATT SEWAGE TREAT. PLANT
8201 C.O.; Automatic Sampler 6,083.00
8202 C.Q.: PH Probe 278.62
8203 C.0O.: Chemical Pump 616.49
35000 SKIPPERS SEWAGE TREAT. PLANT
8206 LDO Meter/Probes/Control Panel 7.475.00
61100 CAPITAL PRCJECTS
9145 Slip In WW Pumping Station 20,250.00
TOTAL 58,176.17 TOTAL 58,176.17
EXPLANATION
Transfer funds to cover projects from contingency.
D Nk CENTRENTS
Prepared By / Date Approved By Date
Posted By Date

GCWSA JV #43




GREENSVILLE COUNTY WATER & SEWER

Fund # 18&2 VOUCHER Jvi 44
ACCOUNT AMOUNT ACCOUNT AMOUNT
4-002 4-001
61100 CAPITAL PROJECTS 61100 CAPITAL PROJECTS
9140 Reigel Road WW Pumping Station 15,630.00 | 9183 Waterlines 510 Nano 47,925.00
9150 Boars Head WW Pumping Station 20,295.00
9155  JWTP WW Pumping Station 12,000.00
TOTAL 47,925.00 TOTAL 47,925.00
EXPLANATION
Transfer funds {o cover projects.
Vg b Vo Slulagc
{Prepared By v Date Approved By Date
Posted By Date

GCWSA JV #44
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ATTACHMENT [

RESOLUTION AUTHORIZING INTERIM AND ADDITIONAL LONG-
TERM FINANCING OF A WATER RESERVOIR AND INTAKE
STRUCTURE FOR THE WATER SYSTEM OF THE GREENSVILLE
COUNTY WATER AND SEWER AUTHORITY AND THE ISSUANCE,
SALE AND AWARD OF BOND-ANB-NOTES AND PROVIDING FOR
THE FORM, DETAILS AND PAYMENT THEREOF

WHEREAS, the Greensville County Water and Sewer Authority (the “Authority”) is a
public body politic and corporate of the Commonwealth of Virginia duly created pursuant to the
Virginia Water and Waste Authorities Act (Chapter 51, Title 15.2, Code of Virginia of 1950, as
amended) (the “Act”) by the Board of Supervisors of Greensville County, Virginia (the
“County”), and presently owns, operates and maintains water and sewer systems to provide for
the water and sewer needs of the residents and businesses of the County; and

WHEREAS, the Authority is authorized to borrow money and to issue its revenue-notes.

bonds-and-netes-. bond anticipation notes, and other obligations for the payment of money to pay
all or part of the cost of such systems; and

WHEREAS, the Board of Directors of the Authority (the “Board”) has determined to
construct improvements to its water system in the County and to issue its reveaue-bonds and
notes, the proceeds of which, together with other available funds, are estimated to be sufficient to
pay the cost of the Project hereinafter authorized; and

WHEREAS, the Board has determined to construct and equip a raw water reservoir, new
intake and pump station on the Nottoway River (the “Project”) for its water system (the
“System”) in the County and to issue its revenue notes (the “Anticipation Notes™) for the interim
financing of the Project; and

WHEREAS, the Board has further determined to issue its revenue bend-pote (the
“BendLong-Term Note™) for long-term financing of the Project in addition to the long-term
financing of the Project that is expected to be through a U.S. Rural Development borrowing; and

WHEREAS, CoBank, ACB, a federally-chartered instrumentality of the United States
(“CoBank™), has offered to purchase such revesue-bonds and notes upon certain terms and
conditions, and the Authority, after mature consideration of the condition of the municipal bond
market and other methods of selling its bonds and notes, has determined to satisfy such terms
and conditions and award the bonds or notes to CoBank; and

WHEREAS, there have been presented to this meeting drafts of the following documents
(collectively, the “Documents”) in connection with the transactions described above, copies of
which shall be filed with the records of the Authority:

(@) A Credit Agreement to be dated as of the sale date of the Anticipation Notes (the
“Credit Agreement”) between the Authority and the—LerderCoBank, pursuant to which the
Anticipation Notes and Long-Term Note will be sold to the LenderCoBank;



(b) Form of Anticipation Notes for the interim financing of the Project; and

() Form of Bend-Long-Term Note for the additional long-term financing of the
Project.

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF DIRECTORS OF
THE GREENSVILLE COUNTY WATER AND SEWER AUTHORITY:

1. Issuance of Anticipation Notes. Pursuant to the Act, the Board hereby provides
for the issuance and sale of revenue notes of the Authority to provide interim financing for the
Project and to pay related issuance and financing costs incurred in connection with issuing such

Anticipation Notes.

2. Anticipation Note Details. The Anticipation Notes shall be issued in one or
more series in an aggregate principal amount not to exceed $24,863,000 (the “Maximum
Amount”). The final terms of the Anticipation Notes will be determined by the Chairman or
Vice Chairman of the Board, whose approval shall be evidenced conclusively by the execution
and delivery of the Anticipation Notes, subject to the following parameters: () the original
aggregate principal amount of the Anticipation Notes shall not exceed the Maximum Amount, (ii)
the Anticipation Notes shall bear a variable interest rate as set forth therein and at an initial rate
that shall not exceed % per annum, and (iii) the Anticipation Notes shall mature not later
than June 30, 2020. Subject to the preceding terms, the Board further authorizes the Chairman or
Vice Chairman of the Board to determine the aggregate total of principal payments on the
Anticipation Notes and establish a payment schedule for the Anticipation Notes including the
dates and amounts and the optional and extraordinary prepayment provisions, if any, of the
Anticipation Notes, all in accordance with the provisions hereof.

3. Prepayment and Redemption Provisions of the Anticipation Notes. The
principal of the Anticipation Notes shall be subject to optional prepayment or redemption, in
whole or in part, by the Authority, af any time.

4, Execution and Form of Anticipation Notes. The Anticipation Notes shall be
signed by the Chairman or Vice Chairman of the Board and the Authority’s seal shall be affixed
thereon and attested by the Director of the Authority or Secretary-Treasurer of the Board. The
Anticipation Notes shall be issued as a typewriiten bond or note in substantially the form
submitted to this meeting, with such completions, omissions, insertions and changes not
inconsistent with this Resolution as may be approved by such officers, whose approval shall be
evidenced conclusively by the execution and delivery of the Anticipation Notes.

S. Issuance of BendLong-Term Note. Pursuant to the Act, the Board hereby
provides for the issuance and sale of a waterrevenue bead-note of the Authority to provide
additional long-term financing for the Project and to pay related issuance and financing costs
incurred in connection with issuing such BeadLong-Term Note.

6. Bond Long-Term Note Details. The Bead-Long-Term Note shall be issued as a
single bend-note in a principal amount not to exceed $2,710,000 (the “Maximum Amount”). The
final terms of the Bead-Long-Term Note will be determined by the Chairman or Vice Chairman




of the Board, whose approval shall be evidenced conclusively by the execution and delivery of
the BendLong-Term Note, subject to the following parameters: (i) the original aggregate
principal amount of the Bend-Long-Term Note shall not exceed the Maximum Amount, (ii) the
Bond-Long-Term Note shall bear a fixed interest rate that shall not exceed % per annum,
and (iii) the Bend-Long-Term Note shall mature not later than [December 20, 2044]. Subject to
the preceding terms, the Board further authorizes the Chairman or Vice Chairman of the Board to
determine the aggregate total of principal payments on the Bead-Long-Term Note and establish a
payment schedule for the Bead-Long-Term Note including the dates and amounts and the
optional and extraordinary prepayment provisions, if any, of the BendLong-Term Note, all in
accordance with the provisions hereof.

i Prepayment and Redemption Provisions of the BendLong-Term Note. The
principal of the Bernd-Long-Term Note shall be subject to optional prepayment or redemption, in
whole or in part, by the Authority, as set forth therein.

8. Execution and Form of BendLong-Term Note. The Berd-Long-Term Note
shall be signed by the Chairman or Vice Chairman of the Board and the Authority’s seal shall be
affixed thereon and attested by the Director of the Authority or Secretary-Treasurer of the Board.
The Bord-Lone-Term Note shall be issued as a typewritten bond or note in substantially the form
submitted to this meeting, with such completions, omissions, insertions and changes not
inconsistent with this Resolution as may be approved by such officers, whose approval shall be
evidenced conclusively by the execution and delivery of the BendLong-Term Note.

9. Execution and Form of Documents. The Chairman or Vice Chairman of the
Authority, or either of them, is hereby authorized and directed to execute the Documents, which
shall be in substantially the forms submitted to this meeting, which are approved, with such
completions, omissions, insertions and changes not inconsistent with this Resolution as may be
approved by the officer executing them, his or her execution to constitute conclusive evidence of
his or her approval of any such completions, omissions, insertions and changes, including but not
limited to changes in payment dates, principal amortization amounts and maturity date.

10.  Anticipation Notes as Unseeured-Obligations. The Anticipation Notes are
unseeured-obligations of the Authority anticipated to be paid through proceeds from &-the long-
term financing of the Project which is expected to be through a combination of long-term
financing from CoBank and U.S. Rural Development-besrewing. Nothing in the Anticipation
Notes or this Resolution shall be deemed to constitute a pledge of the faith and credit of the
Commonwealth of Virginia or any of its political subdivisions, including the County. The
issuance of the Anticipation Notes shall not directly, indirectly or contingently obligate the
Commonwealth of Virginia or any of its political subdivisions, including the County, to pledge
its faith and credit or levy any taxes for the payment of the principal of or premium, if any, or
interest on the Anticipation Notes or other costs incident to it or make any appropriation for its
payment except from the revenues and other funds pledged for such purpose.

11.  Pledge of Bond Long-Term Note Proceeds and Revenues; Parity. Principal of
and premium, if any, and interest on the Bend-Long-Term Note and all other amounts due

thereunder shall be payable solely from the revenues of the Systes-water [and sewer] system
operated by the Authority (“Revenues”). The Revenues are to be pledged as set forth in the

A



BendLong-Term Note. Nothing in the Bend-Long-Term Note or this Resolution shall be
deemed to constitute a pledge of the faith and credit of the Commonwealth of Virginia or any of
its political subdivisions, including the County. The issuance of the Bend-Long-Term Note shall
not directly, indirectly or contingently obligate the Commonwealth of Virginia or any of its
political subdivisions, including the County, to pledge its faith and credit or levy any taxes for
the payment of the principal of or premium, if any, or interest on the Bend-Long-Term Note or
other costs incident to it or make any appropriation for its payment except from the revenues and
other funds pledged for such purpose.

The Bend-Lone-Term Note will be secured on parity with any other bonds or notes of the
Authority secured by the pledge of Revenues, including:

$235,629 Water and Sewer System Revenue Bond, Series 2003;

$4,435,000 Water and Sewer System Revenue Refunding Bond, Series 2010;
$1,640,000 Water and Sewer System Revenue Bond, Series of 2011;

$2.105,000 Water and Sewer System Revenue Refunding Bond, Series 2013;
$2.540,000 Water and Sewer System Revenue Refunding Bond, Series 2014; and

$2.025.000 Water and Sewer Svstem Revenue Bond. Series 2016A: and

any additional bonds or notes issued by the Authority prior to or on the closing dates of the
respective Anticipation Notes or Bend-Long-Term Note that are secured by the Revenues of the
System, to the extent that either the holders of such bonds or notes consent in writing to such
parity or that such parity is otherwise obtained in accordance with the terms and provisions of
any resolutions or agreements governing the issuance of such bonds or notes.

12.  Preparation of Printed Bend-and-Anticipation Notes_and Long-Term Note.
The Authority shall initially issue the Anticipation Notes and the Bend-Long-Term Note in
typewritten form. Upon request of the registered owner and upon presentation of the
Anticipation Notes or Bend-Long-Term Note at the office of the Registrar (as hereinafter
defined), the Authority shall arrange to have prepared, executed and delivered in exchange as
soon as practicable, the Anticipation Notes or Bend-Long-Term Note in printed form in an
aggregate principal amount equal to the unpaid principal of the Anticipation Notes or ol
Long-Term Note in typewritten form, in denominations of $5,000 and multiples thereof (except
that one Anticipation Notes or Bead-Long-Term Note may be issued in an odd denomination of
not less than $5,000), of the same form and maturity and registered in such names as requested
by the registered owners or their duly authorized attorneys or legal representatives. The printed
Anticipation Notes or Bead-Long-Term Note may be executed by manual or facsimile signature
of the Chairman or Vice Chairman of the Board, the Authority’s seal affixed thereto and attested
by the Director of the Authority or Secretary-Treasurer of the Board; provided, however, that if
both such signatures are facsimiles, no Anticipation Note or Beré-Long-Term Note shall be
valid until it has been authenticated by the manual signature of the Registrar and the date of




authentication noted thereon. The typewritten Anticipation Notes or Bend-Long-Term Note
surrendered in any such exchange shall be canceled.

13.  Registration and Transfer of Bend-and-Anticipation Notes_and Long-Term
Note. The Authority appoints the Secretary/Treasurer of the Authority as paying agent and
registrar (the “Registrar”) for the Anticipation Note. If deemed to be in its best interest, the
Authority may at any time appoint a qualified bank or trust company as successor Registrar.
Upon surrender of the Anticipation Note at the office of the Registrar, together with an
assignment duly executed by the registered owner or its duly authorized attorney or legal
representative in such form as shall be satisfactory to the Registrar, the Authority shall execute,
and the Registrar shall authenticate and deliver in exchange, a new Anticipation Note or
Anticipation Notes having an equal aggregate principal amount, of the same form and maturity,
bearing interest at the same rates and registered in such name as requested by the then registered
owner or its duly authorized attorney or legal representative. Any such exchange shall be at the
expense of the Authority, except that the Registrar may charge the person requesting such
exchange the amount of any tax or other governmental charge required to be paid with respect
thereto.

The Registrar shall treat the registered owner as the person or entity exclusively entitled
to payment of principal, premium, if any, and interest, and the exercise of all other rights and
powers of the owner, except that installments shall be paid to the person or entity shown as
owner on the registration books on the 15th day of the month preceding each interest payment
date.

14.  Mutilated, Lost or Destroyed Bend-er-Anticipation Notes and Long-Term
Note. If the Anticipation Notes or Berd-Long-Term Note have been mutilated, lost or destroyed,
the Authority shall execute and deliver a new Anticipation Note or Bend-Long-Term Note of like
date and tenor in exchange and substitution for, and upon cancellation of, such mutilated
Anticipation Note or Bead-Long-Term Note or in lieu of and in substitution for such lost or
destroyed Anticipation Note or BendLong-Term Note; provided, however, that the Authority
shall so execute and deliver only if the registered owner has paid the reasonable expenses and
charges of the Authority in connection therewith and, in the case of a lost or destroyed
Anticipation Note or Bend—Long-Term Note (a) has filed with the Authority evidence
satisfactory to the Authority that such Anticipation Note or Bend-Long-Term Note was lost or
destroyed and (b) has furnished to the Authority satisfactory indemnity.

15.  Other Actions. All other actions of Authority officials in conformity with the
purposes and intent of this Resolution and in furtherance of the issuance and sale of the Nete
Anticipation Notes are ratified, approved and confirmed. The Authority officials are authorized
and directed to execute and deliver all agreements, certificates and other instruments considered
necessary or desirable in connection with the issuance, sale and delivery of the Nete-Anticipation
Notes and the execution and delivery of the Documents pursuant to this Resolution, including,
but not limited to a loan agreement, project fund agreement and any other agreements. A
certified copy of this Resolution shall be filed with the Clerk of the Circuit Court of Greensville
County, Virginia in accordance with Section 15.2-5126 of the Code of Virginia of 1950, as
amended.



16.  Other Resolutions. All resolutions and proceedings in conflict herewith are, to
the extent of such conflict, repealed, including, to the exient it is inconsistent herewith, the

Original Resolution.

17.  Effective Date. This Resolution shall take effect immediately.



CERTIFICATION

The undersigned Secretary-Treasurer of the Greensville County Water and Sewer
Authority hereby certifies that the foregoing constitutes a true, correct and complete copy of a
Resolution adopted by the Greensville County Water and Sewer Authority at a meeting duly
called and held on August 1, 2016, with the members present and absent and voting on the
Resolution as set forth below, that such meeting was duly convened and held in all respects in
accordance with law, and that the foregoing Resolution has not been repealed, revoked,
rescinded or amended.

Member Present/Absent Vote

Raymond L. Bryant, Jr.

Michael W. Ferguson

Margaret T. Lee

Peggy R. Wiley

WITNESS, my hand and the seal of the Greensville County Water and Sewer Authority,
this day of August, 2016.

GREENSVILLE COUNTY WATER AND
SEWER AUTHORITY

By:

Secretary-Treasurer
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COGRERATIVE CONNECTED, COMMITIED,

INSTRUCTION LETTER
June 22, 2016

Brenda N, Parson, Director of Administrative Services
Greensville County Water and Sewer Authority

1781 Greensville County Circle

Emporia, Virginia 23847

Dear Ms. Parson:

Welcome to CoBank! We appreciate the opportunity to serve the financing needs of Greensville County Water
and Sewer Authority (the “Borrower”). As discussed in your Credit Agreement with CoBank, this Instruction
Letter will provide details, in the form of a checklist, that will assist you in managing the closing process and
satisfying requirements of your loan(s) with CoBank. This letter also adds additional terms to your Credit
Agreement and constitutes a “Loan Document”. Capitalized terms used and not defined in this letter have the
meanings given fo them in the Credit Agreement or any other Loan Document.

Signing instructions for documents that need to be signed are provided below. Please return all signed
documents, and ofher documents to be delivered, to the attention of Loan Processing Closing at your earliest
convenience. A self-addressed envelope has been included for your use. You are welcome to expedite the
processing of this {ransaction by e-mailing the signed decuments to closing@cobank.com or by faxing the signed
documents to Loan Processing Closing Fax No. (877) 222-1603, provided that all documents bearing the original
ink signatures are mailed promptly.

SIGNING AUTHORITY OF BORROWER

resolution.
e The resolution form lists the usual officers or officers identified in your organizational
documents.
e Line out any listed officer titles that are not to be authorized under the resolution to
obtain loans.

o TInsert the titles only of additional officers to be authorized on behalf of the Borrower to:
obtain loans and sign loan documents.
» Complete the certification on page 3 of the resolution.

54 [0 [ncumbency Certificatd. _Complete the enclosed incumbency certificate form, obtain the

signatures of all officers authorized by the resolution, znd have the Secretary/Treasurer or
another authorized officer complete the certification at the bottom of the form.

() O Organizational Documents and Certification. Please have the Secretary/Treasurer or another

authorized officer certify enclosed bylaws of the Borower. An organization document
certification form has been provided for your use.

00101411 Page |1

-1 Comment [MG1]; As discussed, Thave prepared

a resolution form that is customary in Virginia for
local public bodies, As requested, we will use the
CoBank certification page.

-1 Comment [MG2]: Please remove County

Administrator and Director of Administrative
Services throushout documents (these are County
positions).




It is important that the documents listed below are exccuted by an officer authorized by the enclosed
resolution and who has signed the enclosed ineumbency certificate.

CONDITIONS PRECEDENT. CoBank’s obligation to extend credit pursuant to the Promissory Notes listed
below, is conditioned upon the receipt of the following items, all of which must be acceptable in form and
substance to CoBank in its sole discretion and in compliance with the requirements of the Credit Agreement and
the applicable Promissory Note.

BORROWER ITEMS TO BE DELIVERED OR COMPLETED FOR CLOSING PROMISSORY NOTES
NO. 00101411T01, 00101411T02, 00101411703, and 00101411704

This Letter.

Credit Agreement No. 00101411SLA.

acquisition from materials. It is not anticipated this

_____________________________________________________ _.----1 Comment [MG3]: Please remove loan for land
Toan will be needed at this time.

W-9 Form.
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[Opinion of Counsel — CoBank Form. [Your legal counsel will need to provide an opinion at ___.---{ Comment [MG41: As discussed, I have prepared

closing. The acceptable form in which to provide this opinion is enclosed. In addition, the an opinion form that is customary in Virginia for
o . . . . local public bodies.

opinion form in Word format is also available from CoBank. Have your attorney work with our

CoBank attorney to complete the closing opinion.

BORROWER GENERAL DELIVERABLES
0 Certificates of Insurance. Deliver (or have your insurance company deliver):

O General Liability Certificate of Insurance for the Borrower's general liability insurance that
lists the policy number(s), policy period of coverage, types of coverage, coverage limits and
deductibles. The Certificate should list all entities covered by the insurance policy, and name
CoBank, ACB, 6340 S. Fiddlers Green Circle, Greenwood Village, CO 80111, as certificate
holder; and .

O Property Insurance Certificate of Insurance for the Borrower's property insurance that
lists the policy number(s), policy period of coverage, types of coverage, coverage limits and
deductibles. The Certificate will need to name CoBank, ACB, 6340 S. Fiddlers Green Circle,
Greenwood Village, CO 80111, as certificate holder.

Virginia Resources Authority, require that you obtain their consent before incurring additional debt, parity consent upon closing of long-term promissory
provide evidence that you have obtained the necessary consent. If consent is not required, there will Lo

be no delivery requirement for this loan condition and CoBank will rely on your attorney’s closing

opinion as confirmation that all required consents have been obtained.

O [Consents. If your loan documents with any of your existing lenders, mcluding RD/RUS andl Comment [MGS]: We will request RD/VRA )

BANKING SERVICESV AGREEMENTS. This completed and signed package of documents is required in
connection with your use of CoBank’s Telephone Banking Services, Electronic Banking Services, and Cash

Instruction Letter — (00101411) Page |2



Management Services {each a “Service” and collectively the “Services™). These documents need to be completed,
signed and returned to CoBank.

] Master Agreement for Cash Management and Transaction Services. This master agreement
outlines the terms of the Services, your use of which will permit you to telephonically and
electronically access your Deposit Account and Loan Account {each an “Account” and
collectively the “Accounts”) and conduct transactions with respect to your Account(s), subject to
the terms and conditions set forth in the Master Agreement,

1 Designation of Authorized User(s) Form (Exhibit C). A complete list of all persons
authorized to use Telephone Banking Services must be provided. CoBank will issue all
authorized users, designated by you om Exhibit C, a PIN for purposes of authenticating
transactions or requests for services originated through CoBank's Telephone Banking Service.

O Recurring Wire Transfer Templates (Exhibi¢ D). This form sets forth your company's
recurring outgoing wire transfer instructions and ensures proper controls.

1 ACH Direct Debif Authorization. This form authorizes CoBank to electronically debit a
specified account for payments due to CoBank.

DOCUMENTS DELIVERED BY COBANK FOR BORROWER

« Interim Financial Report Notice of Certification. CoBank is providing wriiten nofice that a
financial report certification s to be completed, signed, and submitted, together with each set of
interim financial statements furnished to CoBank. Each Certificate must be signed by a principal
financial officer of the Borrower.

COBANK DISCLOSURE MATERIAL
o  (CoBank Annual Report and most recent Quarierly Report, if amy. See the enclosed reports.
Visit our website http://www.cobank com/Newsroom-Financials/Financial-Reports.aspx for all
subsequent reporis.

o  CoBank’s Bytaws, A copy of CoBank’s current bylaws.

o CoBank’s Customer Service Information Sheet. This {s an informational document that
contains CoBank's Customner Service phone number, as well as wire and payment instructions for
your future reference.

BORRCOWER ADDITIONAL PELIVERABLES FOR PROMISSIORY NOTES NO. 00101411T91 AND
00101411703

BORROWER ITEMS TO BE DELIVERED PRIOR TO CLGSING

O RID/RUS Letter of Conditions. RD/RUS letter of conditions to lend to the Borrower. CoBank
has received this document.

O RIMVRUS Leiter of Intent to Meet Conditions. Provide a signed letter of infent fo meet
conditions from the Borrower to RD/RUS. CoBank has received this document.

Instruction Letter — (00101413) Page |3




00 RD/RUS Request for Obligations of Funds. Provide RD/RUS loan approval notification
evidenced by a request for obligation of funds form from RD/RUS to Borrower. CoBank has
received this document.

BORROWER ITEMS TO BE DELIVERED PRIOR TO FUNDING

B o RIVRUS Commitment to Lend. Provide the RD/RUS Commitment to Lend letter in form

acceptable to CoBank to make the Commitment available for Interim Funding.

BORROWER ADDITIONAL DELIVERABLES FOR PROMISSORY NOTES
NG, 00101411T02 AND 00101411T04

BORROWER ITEMS TO BE DELIVERED OR COMPLETED PRIOR TO CLOSING

O Security Agreement. In addition to executing this document, you will need to complete Schedule B,

listing changes to your corporate name or corperate strueture _..---| Comment [MG6]: Not required per Virginia
: Code Section 2.2-4902.1.

i1 Request for Loan for Term Loan No. 00101411T02.
BORROWER ITEMS TO BE DELIVERED OR COMPLETED POST CLOSING

s [UCC-1. On or before the date that is 60 days after the Closing Date, file a UCC Financing Statement
(the “UCC-17). The UCC-1 should be filed in the appropriate filing office of the State of Virginia as a

transmitting utility. Once the UCC-1 is filed, send CoBank a file stamped copy| ,,_,—-{Emment [MG7]: Not required per Virginia J
Code Section 2.2-4902.1.

o |Opinion of Counsel (Updated). At the closing of Promissory Note(s) 00101411702 and
00101411T04, your attormey provided CoBank with an opinion of counsel. On or before the date that
is 60 days after the Closing Date, after the UCC-1 has been filed, have your attomey provide an
updated opinion of counsel that includes, in addition to the opinions provided in the closing opinion,
opinions conceming the security documents and the lien priorities. The additional opinions to be
included in the updated opinion are shown in the form of closing opinion provided. Have your
attorney work with our CoBanl attorney to complete) 1 Comment [MGB]; Pledae, security and parity ]

status covered in bond counsel opinion.

o Intercreditor Agreement. On or before the date that is 180 days after the Closing Date, provide or
work with CoBank to obtain an Intercreditor Agreement that evidences the shared lien position with
RD/RUS.

When all condition precedent documents have been delivered, and CoBank has determined that all closing
conditions have been met, and the loans close (the “Closing Date™), we will send you a copy of the documents
that have been countersigned by CoBank for your records.

If you have any questions, contact one of your CoBank team members:

CoBank Associate Specialty Direct Phone Number E-mail Address
Julia McCusker Relationship Manager | 800-342-8072 BExt. 45858 mecuskj@cobank.com
Daphne J. Satriano Direct Closer (800) 542-8072 Ext. 45914 djsatriano@cobank.com
Elena Tolson Documentation (800) 542-8072 Ext. 06466 etolson@cobank com
Susan Gulinson Collateral Paralegal (800) 542-8072 Ext. 04050 sgulinson@cobank.com
Mary Maikoetter Responsible Attorney | (800) 542-8072 Ext. 06453 mmaikoetter(@cobank.com

Instruction Letter — (00101411)
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Sincerely,
Elena Tolson

SIGNATURE PAGE FOLLOWS

Instruction Letter — (00101411) Page |5



SIGNATURE PAGE TO INSTRUCTION LETTER

IN WITNESS WHEREOF, the parties have caused this Instructions Letter o the Agreement to be

executed by their duly authorized officer(s).

Ingtruction Letter — (0010141%)

COBANK, ACB

By:

Name:

Title:

GREENSVILLE COUNTY WATER AND SEWER
AUTHORITY

By:

Name:

Title:

Page |6



RCOBANK

COQTERATIVE. COMHECTED. COMMITTED,
Agreement No. 00101411SLA

CREDIT AGREEMENT

THIS CREDIT AGREEMENT (this “Agreement”), dated as of June 22, 2016, is entered into by
and between GREENSVILLE COUNTY WATER AND SEWER AUTHORITY, Emporia, Virginia, a
public body politic and corporate and a political subdivision of the Commonwealth of Virginia (the
“Borrower”), and COBANK, ACB, a federally-chartered instrumentality of the United States
(“Lender”).

RECITALS

In consideration of the agreements set forth herein and other good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, the Borrower and Lender agree as follows:

ARTICLE1 Defined Terins; Accounting Prineiples. Certain capitalized terms used in this
Agreement bear the definitions given to them in this Agreement. References to accounting standards are
to United States generally accepted accounting principles, or those required of the regulatory agency
having jurisdiction over the Borrower, including but not limited to the system of accounts established by
the United States of Agriculture acting through Rural Development or the Rural Utilities Service or their
predecessors (“RD/RUS), if applicable, or such other commission or body as may be agreeable to
Lender (the “Accounting Standards”).

ARTICLE 2 The Facilities.

21 Promissory Note. In the event the Borrower desires to borrow from Lender and Lender
is willing to lend to the Borrower, or in the event the parties desire to consolidate any existing loans
hereunder, the parties will enter info a promissory note (a “Promissory ! Note™). Fach Promissory Note
will set forth Lender’s commitment to make a loan or loans to the Borrower, the amount of the loan(s),
the purpose of the loan(s), the interest rate or rate options applicable to the loan(s}). the repayment terms of
the loan(s), and any other terms and conditions applicable to the particular loan(s). Each Promissary Note
will also contain the Borrower’s promise to make payments of interest on the unpaid principal balance of
the loan(s), and fees and premiums, if any, and to repay the principal balance of the loan(s). Each loan
will be governed by the terms and conditions cantained in this Agreement and in the Promissery Note
relating to that loan.

22 Availability. TLoans will be made available on any day on which Lender and the Federal
Reserve Barks are open for business (a “Business Day”) upon the telephonic or written request of an
authorized employee of the Borrower. Requests for loans must be received by 12:00 p.m. Denver,
Colorado time on the date the loan is desired. Loans will be made available by wire transfer of
immediately available funds. Wire transfers will be made to such account or accounts as may be
authorized by the Borrower.

2.3 Security. Except as otherwise provided in a Promissory Note or in a closing instruction
letter signed by the parties (an “Tnstruction Letter”), the Borrower’s obligations hereunder and under
each Promissory Note will be:

() secured by a lien (subject only to exceptions approved in writing by Lender) on revenues
of the Borrower, whether now existing or hereafter acquired, the priority of which shall be shared pro rata



THE GREENSVILLE COUNTY WATER AND SEWER AUTHORITY
Emporia, Virginia
Agreement No. 00101411SLA

with the lien held by RD/RUS through an intercreditor or parity agreement and also pro rata with the lien
held by Virginia Resources Authority (“VRA”) based on the requirements contained in the governing
bond documents for the bonds held by VRA. The Borrower agrees to take such steps, including, without
Jimitation, the execution and recordation or filing, as applicable, of security agreements, intercreditor or
parity agreements, control agreements, financing statements, and amendments to any of the foregoing,
and such other instruments and documents as Lender may require to enable Lender to obtain, perfect, and
maintain a licn on Borrower’s revenues, and the payment of any applicable related taxes.

2.4 Payments Generally. The Borrower’s obligation to repay each loan will be evidenced
by a Promissory Note. Lender will maintain a record of all loans, the interest accrued thereon, and all
payments made with respect thereto, and such record will, absent proof of manifest error, be conclusive
evidence of the outstanding principal and interest on the loans. Payments under each Promissory Note
will be made by wire transfer of immediately available finds, by check, or by automated clearing house
(ACH) or other similar cash handling processes as specified by separate agreement between the Borrower
and Lender. Notwithstanding the foregoing, payments under each Promissory Note will be made by
automatic clearing house (ACH), unless otherwise agreed in writing by Lender. Wire transfers will be
made to ABA No. 307088754 for advice to and credit of “CoBANK” (or to such other account as Lender
may direct by notice). The Borrower will give Lender telephonic notice no later than 12:00 p.m. Denver,
Colorado time on the day the Borrower intends to pay by wire of such intent, and funds received after
3:00 p.m. Denver, Colorado time will be credited on the next Business Day. Checks will be mailed to
CoBANK, Departiment 167, Denver, Colorado 80291-0167 (or to such other place as Lender may direct
by notice). Credit for payment by check will not be given until the later of the next Business Day after
receipt of the check or the day on which Lender receives immediately available funds. If any installment
of principal or interest is due on a date that is not a Business Day, then such installment will be due and
payable on the next Business Day.

2.5 Broken Funding Surcharge. Notwithstanding the terms of any Promissory Note giving
the Borrower the right to prepay without penalty any loan pricr fo the date it would otherwise be due and
payable, the Borrower agrees to provide three Business Days’ prior written notice for any prepayment of
a fixed rate balance and to pay to Lender a broken funding surcharge in the amount set forth below in the
event the Borrower: (a) repays any fixed rate balance prior to the last day of its fixed rate period (whether
such payment is made voluntarily, as a result of an acceleration, or otherwise); (b) converts any fixed rate
balance to another fixed rate or to a variable rate prior to the last day of the fixed rate period applicable to
such balance; or (c) fails to borrow any fixed rate balance on the date scheduled therefor. The surcharge
will be in an amount equal to the greater of (1) the sum of: (i) the present value of any funding losses
imputed by Lender to have been incurred as a result of such payment, conversion or failure; plus (ii) a per
annum yield of 0.50% of the amount repaid, converted or not borrowed for the period such amount was
<cheduled to have been outstanding &t such fixed rate, or (2) $300.00. Any surcharge will be determined
and calculated in accordance with methodology established by Lender, a copy of which will be made
available upon request. Notwithstanding the foregoing, in the event of a conflict between the provisions
of this section and of the broken funding charge section of a forward fix agreement between Lender and
the Borrower, the provisions of the forward fix agreement will control. For the avoidance of doubt, no
Promissory Note bearing interest at a variable rate shall be subject to a broken fund surcharge.

2.6 Taxes; Change in Law. Any payment by the Borrower to Lender will be made net of
any taxes-efpayable-by-the Bemewer, ifauy (other than income and similar taxes imposed on or measured
by Lender’s overall net income). If any change in any law, rule, regulation, code, ordinance, order or the
like to which the Borrower is subject, including, without limitation, all laws relating to environmental
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protection, and taxes (collectively, “Laws”™), increases the cost of making or maintaining any loan (or any
associated commitment to lend), or reduces the amount received or receivable by Lender hereunder then,
upon request, the Borrower will pay to Lender such additional amount as will compensate Lender for
such additional costs incurred or reduction suffered. If Lender becomes entitled to claim any
additional amounts pursuant to this Section and comparable Sections of this Agreement, it shall
promptly notify the Borrower of the event by reason of which it has become so entitled and shall
confirm that the Borrower is being treated in a manner comparable to that of other similarly
situated customers of Lender. A certificate setting forth in reasonable detail the computation of
any additional amounts payable pursuant to this Section submitted by Lender to the Borrower
shall be delivered to the Borrower promptly after the initial incurrence of such additional amounts
and shall be conelusive in the absence of manifest error.

ARTICLE 3 Conditions Precedent.

3.1 Conditions to Initial Promissory Note. Lender’s obligation to extend credit under the
initial Promissory Note hereunder is subject to the condition precedent that Lender receive, in form and
substance satisfactory to Lender, each of the following, except otherwise provided in a Promissory Note
or in Instruction Letter:

(a) This Agreement. A duly executed copy of this Agreement, the other Loan Documents
(as defined below), the Tnstruction Letter accompanying this Agreement, and all instruments and
documents confemplated hereby and thereby.

{b) Banking Service Agreements. A duly completed and executed copy of any banking
service agreement, including any agreement relating to the provision by Lender of cash management
services, reasonably requestedrequired by Lender from time to {ime. Lender will be entitled to rely on
(and will incur no liability to the Bomrower in acting on) any request or direction furnished in accordance
with the terms thereof.

32 Conditions to Each Promissory Note. Lender’s obligations to extend credit under each
Promissory Note hereunder, including the initial Promissory Note, is subject to the condition precedent
that Lender receive, in form and substance satisfactory to Lender, each of the following, except otherwise
provided in a Promissory Note or in Instruction Letter:

(a) Promissory Note. A duly executed copy of the Promissory Note and all instruments and
documents contemplated by the Promissory Note.

(b) Tnstruction Letter. Any and all items or requirements detailed in an Instruction Letter
with respect to the parficular Promissory Note.

) Deidanoa af Pasfandioe Sy L aridamea ac T ander masy reciHEe: that it lhaa 1z marfactad
&} Evidence-of Berfeetion—Suchevidenee-as-hendermay feqhre-matonas iy pelictizs

&dy(c) Evidence of Authority. Such certified board resolutions, certificates of incumbency, and
other evidence that Lender may require that the Promissory Note, all instruments and documents executed
in connection therewith, and, in the case of the initial Promissory Note herefo, this Agreement, the other
1.0an Documents (as defined below) and all instruments and documents executed in connection herewith
and therewith-includineany-seeurily-documents; have been duly authorized and executed.
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t3(d) Fees and Other Charges. Any fees or ofher charges provided for herein, in the
Promissory Note or in any inveice provided by Lender.

(8(c) Insurance. Such evidence as Lender may require that the Borrower is i compliance
with Section 3.4 below.

£e)(f) Consents and Approvals. Evidence as Lender may require that all regulatory and other
consents and approvals referred to in Section 4.6 below have been obtained and are in full force and
effect.

() Opinion of Counsel. An opinion of counsel to the Borrower (which counsel must be
acceptable to Lender).

3.3 Conditious to Each Loar. Lender’s abligation under each Promissory Note to make any
foan to the Borrower thereunder is subject to the condition that no “Event of Default” (as defined in
Section 8.1 below) or event that, with the giving of notice and/or the passage of time and/or the
occurrence of any other condition, would ripen into an Event of Default (a “Potential Default”) will have
occurred and be continuing ot would be caused by the making of such loan.

ARTICLE 4 Representations and Warranties. The execution by the Borrower of this Agreement
and each Promissory Nete hereunder, or any renewal or extension by Lender of any Promissory Note
hereunder, will constitute a representation and warranty by the Borrower that:

4.1 Insteuction Letter; Loan Bocuments, FEach representation and warranty and all
information set forth in any Instruction Letter and/or any of the Toan Documents (as defined below)
and/or any other document submitted in conpection with, or to induce Lender to enter into, such
Promissory Note is correct in all material respects as of the date of such Promissory Note.

42 Compliance; Legal Proceedings. The Borrower and its subsidiaries and all property
owned or leased or proposad to be acquired with the proceeds of any Promissory Note hereurder by the
Borrower and/or its subsidiaries and all of its/their operations are in compliance with all applicable Laws
and fhe ferms of the Loan Documents and no Event of Default or Potential Default exists or is coptinuing.
Tn addition, there are no pending legal, arbitration, or governmental actions or proceedings fo which the
Borrower or any subsidiary is a pasty or to which any of its or any subsidiaries’ property is subject which,
if adversely defermined, might have a material adverse effect on the financial condition, operations,
properties, profits, or business of the Borrower or any subsidiary, and to the best of the Borrower's
knowledge, no such actions or proceedings are threatened or contemplated.

4.3 Organization; Good Standing. The Borrower (a) is duly organized, validly existing and
in good standing under the Laws of its jurisdiction of organization, (b} has the lawful power to own or
lease its properties and to engage in the business it conduets or proposes to conduct, and (c) is duly
qualified and in good standing in each jurisdiction where the property owned or leased by it or the nature
of the business transacted by it makes such qualification necessary.

44 Binding Agreement. The Loan Documents constitute legal, valid, and binding
obligations of the Borrower that are enforceable in accordance with their termns.

4.5 Conflicting Agreements. Neither this Agreement nor any Promissory Note, ot other
instrument or document securing or otherwise relating hereto or 1o any Promissory Note (each a “Loan

4
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Document” 2nd collectively, at any time, the “Loan Documents™) conflicts with, or constitutes (with or
without the giving of notice and/or the passage of time and/or the occurrence of any ather condition) a
default under, any other agreement to which the Borrower is a party or by which it or any of its property
may be bound or affected, and does not conflict with any provision of its bylaws, articles of incorporation
or other organizational documents.

4.6 Consents and Approvals. No consent, permission, authorization, order or license of any
governmentfal authority or of any party to any agreement to which the Borrower is a party or by which it
or any of its property may be bound or affected, is necessary in connection with the project, acquisition or
other zctivity being financed by such Promissory Note, or the execution, delivery, performance or
enforcement of any Loan Document, except as have been obtained and are in full force and effect.

4.7 Budgets; Full Disclosure. All budgets, projections, feasibility studies, and other
documentation submitted by the Borrower to Lender in connection with, or to induce Lender to enter into,
such Promissory Note are based upon assumptions that are reasonable and realistic, and as of the date of
such Promissory Note, no fact has come to light, and no event has occurred, that would cause any
assumption made therein to not be reasonable or realistic. No Loan Document or other certificate,
statement, agreement, or document furnished to Lender in connection with this Agreement or any other
Loan Document (4) contains any unirue statement of a material fact, or (b} fails to state a material fact
necessaty in order to make the statements contained herein or therein, in light of the circumstances under
which they were made, not misleading. The Borrower is not aware of any Material Adverse Change that
has not been disclosed in writing to Lender. A “Material Adverse Change” means any material adverse
change, as reasonably determined by Lender, in the condition, financial or otherwise, operations,
business, liabilities (actual or contingent) or properties of the Borrower or in its ability to perform its
obligations hereunder, under any security instrument or document, or under any other Loan Document,

4.8 Aceurate Financial Information. Each submission of financial information or
documents relating to the Borrower will constitute a representation and warranty by the Borrower that
such information and documents (a) are true and accurate in all material respects, and (b) do not fail to
state a material fact necessary in order fo make the statements contained therein, in light of the
circumstances under which they were made, not misleading.

4.9 ERISA. NOT APPLICABLE, INTENTIONALLY OMITTED.

value-efthe-assets-ofthe Borrovwerereay-subsidi 2 : —eellbas g
5teeleNOT APPLICABLE, INTENTIONALLY OMITTED.

411 Water Rights and System Condition. The Borrower has water rights with such
amounts, priorities and qualities as are necessary to service adequatcly the Borrower’s customers and

h
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members. The Borrower controls, owns, or has access to all such water rights free and clear of the
interest of any third party and has not suffered or permitted any transfer or encumbrance of such water
rights, has not abandoned such water rights, or any of them, and has not done any act or thing which
would impair or cause the loss of any such water rights. The Borrower’s ufility facilities reasonably meet
present demand in all material respects, are constructed in a good and professional manner, are in good
working order and condition, and comply in all material respects with all applicable law.

412  Rate Matters. The Borrower’s rates for the provision of water have been approved, if
applicable, by any and all necessary governmental regulatory authorities, including, without limitation,
each public service commission or public utilities commission that may have jurisdiction over the
operations and rates of the Borrower. Further, there is no pending, and to the Borrower’s knowledge, no
threatened proceeding before any governmental authority, the objective or result of which is or could be
to materially reduce or otherwise materially adversely change any of the Bomrower’s rates for the
provision of water and/or waste water services, or otherwise have a material adverse effect on the
condition, financial or otherwise, operations, properties, or business of the Borrower.

ARTICLE 5 Affirmative Covenants. Unless otherwisc agreed to in writing by Lender, while this
Agreement is in effect, the Borrower agrees fo, and with respect to Sections 3.3, 5.4, 5.3, and 5.8, agrees
o cause each subsidiary, if any, to:

5.1 Reports and Notices. Furnish to Lender:

(a) Annual Financial Statements. As soon as available, but in no event more than 180 days
after the end of each fiscal year of the Borrower occurring during the term hereof, annual consolidated
and consolidating financial statements of the Borrower and its consolidated subsidiaries, if any, prepared
in accordance with the Accounting Standards. Such financial statements will (a) be audited by
independent certified public accountants selected by the Borrower and acceptable to CoBank; (b) be
accompanied by a report of such accountants containing an opinion thereon acceptable to CoBank; and
(c) be prepared in reasenable detail and in comparative form.

by [[nterim Financial Statements. As soon as available, but in no event more than 60 days
after the end of each fiscal quarter of the Borrower, a consolidated balance sheet of the Borrower and its
consolidated subsidiaries, if any. as of the end of such fiscal quarter, a consolidated statement of income
for the Borrower and ifs consolidated subsidiaries, if any, for such peried and for the period year to date,
and such other interim statements as Lender may specifically request, all prepared in reasonable detail and
in comparative form in accordance with the Accounting Standards, and, if required by written notice from

Lender, certified by a principal financial officer of the Borrower.

(c) Notice of Default. Promptly after becoming aware thereof, notice of the occurrence of
an Event of Default or a Potenftial Default, including, without limitation, any error in the Borrower’s
finaneial information previously provided fo Lender and the occurrence of any breach, default, event of
default or event that, with the giving of notice and/or the passage of time and/or the occurrence of any
other condition, would become a breach, default or event of default under any loan agreement, indenture,
mortgage, or other credit or security agreement or instrument to which the Borrower is a party or by
which it or any of its property may be bound or affected.

(d) Notice of Litigation, Environmental Matters, Ete. Promptly after becoming aware

thereof, notice of: (1) the commencement of any action, suit or proceeding before any court, arbitrator or

--1 Comment [AL]: Can this requirement be

remaved? Neither RD nor VRA require interim
financial statements. This would be an unduly
burdensome requirement for the WSA.
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govemmental departiment, commission, board, bureau, agency, or instrumentality having jurisdiction over
the Borrower, that, if adversely decided, could have a material adverse effect on the condition, financial
or otherwise, operations, properties or business of the Borrower; (2) the receipt of any notice, indictment,
pleading or other communication alleging a condition that may require the Borrower to undertake or to
confribute to a clean-up or other response under any environmental Law, or that secks penalties, damages,
injunctive relief, criminal sanctions or other relief as a result of an alleged violation of any such Law, or
that claims persenal injury or property damage as a result of environmental factors or conditions; and
(3) any maiter that could have a material adverse effect on the Borrower, including any decision of any
regulatory authority or commission.

(e) Notice of Certain Events. (1) Notice at least 30 days prior thereto, of any change in the
Borrower’s name or corporate strucfure; (2) notice at least 30 days prior thereto, of any change in the
Botrower’s organizational documents, which changes must be approved in writing by Lender in its
reasonable discretion; (3) notice at least 30 days prior thereto, of any change in the prineipal place of
business of the Borrower or the office where its records concerning its accounts are kept; and (4) as soon
as available after any changes thereto, copies of the Borrower’s organizational documents certified by the
Borrower’s Secretary or equivalent officer acceptable to Lender. To the extent the notice periods
provided in subparagraphs (1), (2) or (3) cannot be met by the Borrower on the basis that the changes
resulted from legislation by the Virginia General Assembly and the enabling of such legislative changes,
notice shall be given as soon as the Borrower has notice of any such change.

5.2 Imstruction Letter. Comply with any and all requirements detailed in an Instruction
Letter.

5.3 Corporate Existence, Ete. Preserve and keep in full force and effect its existence and
good standing in the jurisdiction of its incorporation or formation-—qualifi-and-remain-qualified to-ransact
SR T ok B G :

i and obtain and maintain all licenses,
certificates, permits, authorizations, approvals, and the like that are material to the conduct of its business
or required by any Law.

5.4 [nsurance. Maintain insurance with reputable and financially sound insurance
companies or associations, including self-insurance to the extent customary, acceptable to Lender in such
amounts and covering such risks as are usually carried by companies engaged in the same or similar
business and similarly situated, and make such increases in the type or amount of coverage as Lender may
reasonably request. All such policies insuring any collateral for the Borrower’s obligations to Lender will
have additional insured, mortgagee and lender’s loss payee clauses or endorsements, as applicable, in
form and substance satisfactory to Lender. At Lender’s request, the Borrower agrees to deliver to Lender
such proof of compliance with this section as Lender may require.

55 Property Maintenance. Maintain in good repair, working order and condition (ordinary
wear and tear excepted) in accordance with the general practice of other businesses of similar character
and size, all of those properties useful or necessary to its business, and make all alterations, rep lacements,
and improvements thereto as may from time to time be necessary in order to ensure that its properties
remain in good working order and condition. The Borrower agrees that at Lender’s request, which
request may not be made more than once a year, the Borrower will furnish to Lender a report on the
condition of the Borrower’s property prepared by a professional engineer satisfactory to Lender.
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5.6 Inspection. Permit Lender or its agents, upon reasonable notice and during normal
business hours or at such other times as the parties may agree, to inspect and visit any of its properties,
examine and make excerpts from its books and records, and to discuss its business affairs, finances and
accounts with its officers, directors, employees, and independent certified public accountants and to
conduct reviews of any collateral.

5.7 Books and Records. Maintain and keep proper books and records of account in which
full, true and correct entries of all its dealings, business and financial affairs will be made in accordance
with the Accounting Standards.

5.8 Compliance With Laws. Comply in all material respects with all Laws-and-any-patren
ermember investmentprogram-applicable-to-the Bamrewer. In addition, the Borrower agrees to cause all
persons occupying or present on any of its properties to comply in all material respects with all Laws
relating to such properties.

5.9 Further Assurances and Other Information. From time to time and at its expense,
execute and deliver such documents and do such other acts and things as Lender in its sole discretion may
deem necessary or advisable from time to time in order to more fully carry out the provisions and purpose
of the Loan Documents, including delivery of such other information regarding the condition or
operations, financial or otherwise, of the Borrower as Lender may from time to time reasonably request,
including, but not limited to, copies of all pleadings, notices and communications referred to in Section
3.1(d) above.

5.10  Capital. INTENTIONALLY OMITTED.

5.11  Delivery of Original Loan Documents. If executed copies of any Loan Documents are
delivered to Lender as provided in Article 3 above, immediately deliver to Lender the original executed
versions of such Loan Documents.

5.12  TIndemnity for Taxes. To the extent permitted by Laws, at all times indemnify and hold
and save Lender harmless from and against any and all actions or causes of action, claims, demands,
lizbilities, loss, damage or expense of whatsoever kind and nature incurred by Lender as a result of the
non-payment of any documentary stamp tax, intangible tax, interest or penalties associated therewith or
any other local, state or federal assessment required to be paid, but not paid in conjunction with the
indebtedness evidenced by the Loan Documents. The Bomrower agrees to pay to Lender, its successors
and assigns, from legally available funds, all sums of money requested by Lender hereunder within ten
days of such request, which Lender will or may advance, pay or cause to be paid, or become liable to pay,
on account of or in connection with failure to pay as required by the regulations of the governmental
authority so imposing said payment. Lender will be entitled to charge for any and all disbursements made
by it in good faith, under the reasonable belief that it or the Borrower is or was liable for the amount so
assessed. Any default by the Borrower in making any payments required under this covenant will
constitute a payment Event of Default under the Loan Documents and Lender may, at its option, declare

the entire amount of principal plus accrued interest thereon due and payable without notice or demand. If { Formatted: Font: 11 pt

Lender becomes entitled to claim any additional amounts pursuant to this Section and comparable
Sections of this Agreement, it shall promptly notify the Borrower of the event by reason of which it has
become so entitled and shall confirm that the Borrower is being treated in a manner comparable to that of
other similarly situated customers of Lender. A certificate setting forth in reasonable detail the
computation of any additional amounts payable pursuant to this Section submitted by Lender to the
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Borrower shall be delivered to the Borrower promptly after the initial incurrence of such additional
amounts and shall be conclusive in the absence of manifest error.

5.13 ERISA. NOT APPLICABLE, INTENTIONALLY OMITTED.

514 Water Rights and/or Supplies. Maintain or procure water rights and/or supplies with
such amounts, priorities and qualities as are necessary to service adequately the Borrower’s customers
and members. The Borrower will continue to control, own or have access to all such water rights and/or
supplies free and clear of the interest of any third party, will not suffer or permit any transfer or
encumbrance of such water rights and/or supplies, will not abandon such water rights and/or supplies, or
any of them, and will not do any act or thing that would impair or cause the loss of any such water rights
and/or supplies. ¢

ARTICLE 6 Negative Covenants. Unless atherwise agreed to in writing by Lender, while this
Agreement is in effect, the Borrower will not:

6.1 Other Indebtedness. Create, incur, assume or allow to exist, directly or indirectly, any
indebtedness or liability for borrowed money (including trade or bankers” acceptances), letters of credit,
or for the deferred purchase price of property or services (including leases that should be capitalized on
the books of the lessee in accordance with the Accounting Standards), except for:

(a) debt to Lender.
(b) accounts payable to trade crediters incurred in the ordinary course of business.

() current opetating liabilities (other than for borrowed money) incurred in the ordinary
course of business.

(d) secured-debt of the Borrower to RD/RUS.
(e) seeured—debt of the Borrower fo Virginia ReseussesReseourses Authority ("VRA")

through VRA’s pool loan financing program or the Commonwealth of Virginia’s revolving loan fund
programs administeredadministrateredred-by VRA.

3] debt of the Borrower where the Debt Service Coverage Ratio set forth in Section 7.1 and «----- { Formatted:

the Total Debt to Total Capitalization calculation set forth in Section 7.2 are satisfied taking into account
the proposed debtindebtedness for the first two years following completion of the project related to the
proposed indebtedness and taking into consideration (a) future System (as defined below) rate increases,
provided that such rate increases have been duly approved by the Awuthesity>sBorrower’s governing body
and any other person or entity required to give approval for the rate increase to become effective, and (b)
additional future revenues to be derived under then-existing contractual arrangements entered into by the
AutheritrBorrower and from reasonable estimates of growth in the Authority"sBorrower’s consumer
base.

{g) debt of the Borrower where the annual debt service requirements of the Borrower are
reduced as a result of the refinancing or refunding of existing indebtedness of the Borrower,
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6.2 Contingent Liabilities. Assume, guarantee, become liable as a surety, endorse,
contingently agree to purchase, or otherwise be or become lable, directly or indirectly (including, but not
limited to, by means of a maintenance agreement, an asset or stock purchase agreement, or any other
agreement designed to ensure any creditor against loss), for or on account of the obligation of any person
or entily, except by the endorsement of negotiable instruments for deposit or collection or similar
{ransactions in the ordinary course of the Borrower’s business.

6.3 Liens. Create, incur, assume, or allow {o exist any mortgage, deed of trust, pledge, lien
(including the lien of an attachment, judgment, or execution), security interest, or other encumbrance of
any kind upon any of its property, real or persenal (collectively, “Liens”). The foregoing restrictions will
not apply to:

(a) Liens in favor of Lender .
b Liens in favor of RD/RUS to secure indebtedness permitied hereunder.
(c) Tiens in favor of VRA through its pool loan financing program or the

CemmmonvweaihCommonwealth of Virginia’s revolving loan fund programs administered by VRA to
secure indebtedness permitted hereunder.

(d)  Liens in favor of other lender where the Debt Service Coverage Ratio sef forth in Section __.---{ Formatted: Font: Not Bold
7.1 and the Total Debt to Total Capitalization calculation set forth in Section 7.2 are satisfied taking into
account the proposed indebtedness for the first two years following completion of the project related to___..--{ Formatted: Font: Not Bold

the proposed indebtedness, and taking into ¢ n (2) future System rate increases, provided that

such rate increases have been duly approved by the Awuthesity"sBorrower’s governing body and any other

------------------------------------------- { Formatted: Font:

person or entity required to give approval for the rate increase to become effective, and (b) additional

future revenues to be derived under then-existing contraciual arrangements entered into by the
AuthesityBorrower, and from reasonable estimates of growth in the Autherity’sBormower’s consumer ___.-—ﬁormatted: Font:

‘7"{ Formatted: Font:
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base.

(e) Liens in favor of other lenders where the annual debt service requirements of the
Borrower are reduced as a result of the refinancing or refunding of existing indebtedness of the Borrower,

(f) Liens for taxes, assessments, or governmental charges that are not past due.

te)(g) pledges and deposits under workers’ compensation, unemployment insurance, and social
security Laws.

&3(h)  pledges and deposits to secure the performance of bids, tenders, contracts (other than
contracts for payment of money), and like obligations arising in the ordinary course of business as

conducted on the date hereof.

() Liens imposed by Law in favor of mechanics, material suppliers, warehouses, and like
persons that secure obligations that are not past due.
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d9(j) easements, rights-of-way, restrictions, and other similar encumbrances that, in the
aggregate, do not materially interfere with the occupation, use, and enjoyment of the property or assets
encumbered thereby in the normal course of business or materially impair the value of the property
subject thereto.

6.4 Transactions with Affiliates. Enter into any fransaction with any affiliate except in the
ordinary course of and pursuant to the reasonable requirements of its business and upen fair and
reasonable terms no less favorable to it than it would obtain in a comparable arm’s-length transaction with
a person or entity that was not an affiliate.

6.5 Loans and Investments. Make any loan or advance to, or make any investment in, or
make any capital contribution to, or purchase of make any commitment to purchase any stock, bonds,
notes or other securities of any person or entity, except for:

(a) securities or deposits issued, guaranteed or fully insured as to payment by the United
States of America or any agency thereof.

(b) |rece_ivable accounts related to annual payment obligations ef$1000.000.-0058.956.00-t0
the Borrower from Greensville County Industrial Development Authority_] ________________________________________

6.6 Dividends and Distributions. Declare or pay any dividends or make any other
distribution of assets to shareholders of the Borrower, or retire, redeem, purchase or otherwise acquire for
value any capital stock of the Borrower.

6.7 Mergers, Acquisitions, Ete. Merge or consolidate with any other entity or acquire all or
a material part of the assets of any other person or entity, or form or create any new subsidiary, or
commence operations under any other name, organization, or entity, including any jeint venture.

6.8 Transfer of Assets. Sell, transfer, lease, or otherwise dispose of any of its assefs, except:
{a) in the ordinary course of business; and (b) the sale, transfer or disposal of any obsolete or worn-out
assets that are no longer necessary or required in the conduct of the Borrower’s business.

6.9 Change in Business. Engage in any business activities or operations substantially
different from or unrelated to the Borrower’s present business activities or operations.

6.10 Use of Proceeds. Use the proceeds of any loan made by Lender to the Borrower,
whether directly or indirectly, and whether immediately, incidentally or ultimately, to purchase or cary
margin stock (within the meaning of Regulation U of the Board) or to extend credit to others for the
purpose of purchasing or carrying margin stock or to refund indebtedness originally incurred for such

purpose.

ARTICLE 7 TFinancial Covenants. Unless otherwise agreed to in writing by Lender, while this
Agreement is in effect:

Debt Service Coverage Ratio. The Borrower and-its-eonselidated-subsidiariesifany;
will have at the end of fiscal year of the Borrower a Debt Service Coverage Ratio (as defined below) for
such year of not less than 1.10 to 1.00. For purposes hereof, the term “Debt Service Coverage Ratio”
means the ratio of: (a) Net Revenues Available for Debt Servicenstincome—{aflertaxes—and—aller
t}l‘i‘ﬂ’x‘iﬂ‘ﬂﬁﬁb E‘ﬁj‘ Daiu z ” 555 3 B : - (=) 3 3 55}: ELES é@[ﬂfﬁ-&‘]‘ﬂt}‘eﬁ

11

Comment [A2]: Does this need to be here if the
loan has already been made prior {o closing?

)




THE GREENSVILLE COUNTY WATER AND SEWER AUTHORITY
Emporia, Virginia
Agreement No. 00101411SLA

from subsidisries-andflerjointventuresand-grant-inceme; to (b) all principal payments due within the
period on all Long-Term Debt (as defined below) plus interest expense (all as calculated en—a
censelidated basisfor the applicable period in accordance with the Accounting Standards). For purposes
lereof, “Long-Term Deht” means; for the Bormower—on—a—censelidated—basis; the sum of (1)all
indebtedness for borrowed money, (2) obligations that are evidenced by notes, bonds, debentures or
similar instruments, and (3) that portion of obligations with respect to capital leases or other capitalized
agreements that are properly classified as a [ability on the balance sheet in conformity with Accounting
Standards or that are treated as operating leases under regulations applicable to them but that otherwise
would be required to be capitalized under Accounting Standards, in each case having a maturity of more
than one year from the date of its creation or having a maturity within one year from such date but that is
renewahle or extendible, at the Borrower’s option, to a date more than one year from such date or that
arises under a revolving credit or similar agreement that obligates the lender(s) to extend credit during a
period of more than one year from such date, including all current maturities in tespect of such
indebtedness whether or not required to be paid within one year from the date of its creation.
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include any cash or deferred revenues derived from availability or connection fees, even if all or part
thereof are excluded from current revenues under generally accepted accounting principles) or resulting
from the Authority’s ownership or operation of the System and all rights to receive the same, whether
now existing or hereafter coming into existence (including without limitation any amount that may be
appropriated for and paid to the Authority by the County underthe-Suppert-Agreementsfor the 2010
2 L2013 201 2006+ of Greensville, Virginia), exclusive of user

and other deposits subject to refund until such deposits have become the Authority’s property, (ii) the
proceeds of any insurance covering business interruption loss relating to the System, (iii) interest on any
money or securities related to the System held by or on behalf of the Authority exesptas-otherwise

=i Ahe and (iv) any other income from other sources now or hereafter pledged
or specifically made available by or on behalf of the Authority to the payment of Operation and

Maintenance Expenses or debt service on Parity Bonds. | _.---| Formatted: Font color: Black
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maintaining the System determined under generally accepted accounting principles, exclusive of
(i} interest on any debt payable from Revenues, (i) depreciation and other items not requiring the
expenditure of eash, (i) any amounts expended for capital replacements, repairs and maintenance
not recurring either annually or biannually, depending on the customary practice of performing
operation and maintenance, or reserves therefor, and (iv) reserves for administration, operation
and maintenance oceurring in the normal course of business. |

maintained by the Authority and used in connection with the supply, treatment, storage or distribution of
water and the collection and freatment of wastewater, as the same may from time to time exist.

ans—will have at the end of each fiscal year of the Borrower a ratio of Total Debt to Total Capitalization
(cach as defined below) of not greater than 0.65 to 1.00 (all as determined in accordance with the
Accounting Standards). For purposes hercof: (a) “Long-Term Debt® means: (1)all long-term
indebtedness, minus the current portion thereof, whether issued, assumed or guaranteed, and whether the
I Borrower and—its—censolidated subsidiaries i any—is otherwise obligated fo, or customarily pays, the
principal or interest thereof or thereon; (2)all long-term capital leases and other agreements and
obligations representing the deferred purchase price of property or services minus the current portion
thereof: and (3) all other long-term cbligations, minus the current portion thereof, whether or not assumed
or guaranteed, secured by Liens om, or payable out of the proceeds or products of, property now or
hereafter owned or acquired; and (b) “Total Capitalization” means Total Debt plus Net Worth (both as
defined below). For purposes hereof, (a) “Total Debt” means all debt of the Borrower—and—ts
i : idiaries—i it ixations -on—investment progeam and
(b) “Net Worth” means total assets less fotal liabilities, except that in determining Total Capitalization,
contributions in aid of construction, advances for construction, customer deposits, or similar items
reducing rate base calculations will be excluded.

ARTICLES Default.

8.1 Each of the following will constitute an “Event of Defaulf” hereunder:

(a) Payment Default. The Borrower should fail to make any payment to Lender when due.

(b) Representations and Warranties. Any representation, warranty, certification or
statement of fact made at any time by the Borrower, herein or in any other Loan Document, or in any
certificate, other instrument or statement fumished to Lender by or on behalf of the Borrower, will have
been false or misleading in any material respect as of the time it was made or furnished.

(c) Covenants. The Borrower will default in the observance or performance of any covenant
set forth in Article 5 (other than Sections 3.1(c), 3.1(d), 5.1(e)(1), and 5.1(c)(2) above), and such default

continues for 30 days after written notice thereof will have been delivered to the Borrower by Lender.

(d) Other Covenants and Agreements. The Borrower will default in the observance or
performance of Sections 3.1(c), 5.1(d), 3.1(e)(1), and 5.1(e}(2) or any other covenant or agreement
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contained herein or in any other Loan Document or will use the proceeds of any loan for any unauthorized
purpose.

(e} Cross Default. The Borrower should, affer any applicable grace period, breach or be in
default under the terms of any other Loan Document (including, without limitation, anmy security
instrument or document) or any other agreement between the Borrower and Lender, or between the
Borrower and any affiliste of Lender, including without limitation Farm Credit Leasing
Services Corporation. .

H Other Indebtedness. The Borrower should fail to pay when due any indebtedness to any
other person or entity for borrowed money or any long-term oblgation for the deferred purchase price of
property (including any capitalized lease), or any other event occurs that, under any agreement or
instrument relating to such indebtedness or obligation, has the effect of accelerating or permitting the
acceleration of such indebtedness or obligation, whether or not such indebtedness or obligation is actually
accelerated or the right to aceelerate is conditioned on the giving of notice, the passage of time, or
otherwise.

(g} Judgments. A judgment, decree, or order for the payment of money will have been
rendered against the Borrower and either: (1) enforcement proceedings will have been commenced; (2) a
Lien prohibited by this Agreement, any security instrument, or any other Loan Document, will have been
obtained; or (3) such judgment, decree, or order will continue unsatisfied and in effect for a period of 30
consecutive days without being vacated, discharged, satisfied, bonded, or stayed pending appeal.

(h) Loan Document Unenforceable. Any of the Loan Documents ceases to be a legal,
valid, and binding agreement enforceable against the Borrower or is in any way terminated (except in
accordance with its terms) or becomes or is declared ineffective or inoperative.

] Revocation of Guaranty. INTENTIONALLY OMITTED.

)] Insolvency, Ete. The Borrower will; (1) become insolvent or will generally not, or will
be unable to, or will admit in writing its inability to, pay is debts as they become due; or (2) suspend its
business operations or a material part thereof or make an assignment for the benefit of creditors; or
(3) apply for, consent to, ot acquiesce in the appointment of a trustee, receiver, or other custodian for it or
any of its property; or (4) have commenced against it any action or proceeding for the appointment of a.
trustee, receiver, or other custodian and such action or proceeding is not dismissed within 30 days of the
date thereof, or a trustee, Teceiver, or other custodian is appointed for all or any part of its property; or
(3) receive notice from eny regulatory or govemmental anthority to the effect that such awthority intends
to replace the management of the Borrower or assume control over the Borrower; or (6) commence or
have commenced against it any proceeding under any bankruptey, reorgamization, arrangement,
readjustment of debt, dissolution, or liquidation law of any jurisdiction.

9] Material Adverse Change. Any Material Adverse Change occurs, as teasonably
determined by Lender.

8.2 Remedies. Upon the occurrence and during the continuance of an Event of Default or
Potential Default, Lender will have ne obligation to extend or continue to extend credit to the Borrower
and may discontinue doing so at any time without prior notice or other limitation. In addition, upon the
oceurrence and during the continuance of any Event of Default, Lender may, upon notice to the Borrower:
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(a) Termination and Acceleration. Terminate any commitment and declare the unpaid
principal balance of the loans, ail accrued interest thereon, and all other amounts payable under this
Agreement, each Promissory Note, and all other Loan Documents to be immediately due and payable.
Upon such a declaration, the unpaid principal balance of the foans and al such other amounts will become
immediately due and payable, without profest, presentinent, demand, or further notice of any kind, all of
which are hereby expressly waived by the Borrower.

(b) Enforeement. Proceed to protect, exercise, and enforce such rights and remedies as may
be provided by this Agreement, any security instrument or document, any other Loan Decument, or under
Law. Each and every one of such rights and remedies wili be cumulative and may be exercised from time
to time, and no fzilure on the part of Lender to exercise, and 1o delay in exercising, any right or remedy
will operate as a waiver thereof, and no single or partial exercise of any right or remedy will preclude any
future or other exercise thereof, or the exercise of any other right. Without limiting the foregoing, Lender
may hold and/or set off and apply against the Borrower’s obligations to Lender the proceeds of any equity
in Lender, any cash collateral held by Lender, or any balances held by Lender for the Borrower’s account
(whether or not such balances are then due).

(c) Application of Funds. Lender may apply all payments received by it to the Botrower’s
obiigations to Lender in such order and manner as Lender may elect in its sole discretion.

{d) CONSENT TO SUIT. TO THE EXTENT PERMITTED BY LAW, THE BORROWER
CONSENTS TO THE REMEDIES PROVIDED HEREIN, INCLUDING WITHOUT LIMITATION,
SUIT FOR ENFORCEMENT OF THE TERMS OF THIS AGREEMENT, EACH PROMISSORY
NOTE, AND ALL OTHER LOAN DOCUMENTS, AND ALL APPROPRTATE REMEDIES AT LAW
OR IN EQUITY, NOTWITHSTANDING PRINCIPLES OF SOVEREIGN IMMUNITY WHICH
OTHERWISE MAY BE APPLICABLE.

Tn addition to the rights and remedies set forth above and notwithstanding any Promissory Note: (1) upon
the acourrence and during the continuance of an Event of Default, at Lendex’s option in each instance, the
entire indebtedness outstanding hereunder and under each Promissory Note will bear interest from the
date of such BEvent of Default until such Event of Default will have been waived or cured in a manner
satisfactory to Lender at 4.00% per annum in excess of the rate(s) of interest that would otherwise be in
effzct on that loan under the terms of the applicable Promissory Note; and (2) after the maturity of any
loan (whether as a result of acceleration or otherwise), the unpaid principal balance of such loan
(including withowut limitation, principal, interest, fees and expenses) will automatically bear interest at
4.00% per annum in excess of the rate(s) of interest that would otherwise be in effect on that Iean under
the terms of the Promissory Note. All interest provided for herein will be payable on demand from
legally available funds and will be calculated on the basis of a year consisting of 360 days.

ARTICIEY9 Miscellaneons.

9.1 Amendments; Waivers; Ete. No amendment, medification, or waiver of any provision
of this Agreement or the other Loan Documents, and no consent to any departure by the Borrower
herefrom or therefrom, will be effective unless approved by Lender and contained in a writing signed by
or on behalf of Lender, and then such waiver or consent will be effective only in the specific instance and
for the specific purpose for which given. In the event this Agreement is amended or restated, each such
amendment or restatement will be applicable to all Promissory Notes hereto.
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ARTICLE 18 Expenses; Indemnification; Damage Waiver.

10.1  Cosis and Expenses. To the extent allowed by Law, the Borrower agrees to pay from
legally available funds all reasonable out-of-pocket costs and expenses (including the fees and expenses
of counsel retained ot employed by Lender) incurred by Lender and any participants of Lender in
connection with the originatien, administration, collection and enforcement of this Agreement and the
other Loan Documents, including, without limitation, all costs and expenses incurred in obtaining,
perfecting, maintaining, determining the priority of, and releasing any security for the Borrower’s
obligations to Lender, and any stamp, intangible, transfer or like tax incurred in connection with this
Aggeement or any other Loan Document or the recording hereof or thereof.

18.2  Indemnification. To the extent permitted by Law, the Borrower indemnifies Lender, its
affiliates and its and their respective officers, directors, employees, agents and advisors (each an
“Indemnitee”) against, and holds each Indemmites harmless from, any and all losses, claims, damages,
liabilities and retated expenses (including fees and expenses of employed or retained counsef) incurred by
any Indemnitee or asserted against any Indemnitee by any third party or by the Borrower arising out of ov
as a result of (a) the execution or delivery of ay Loan Document, the performance or nonperformance by
the Borrower of its obligations under any Loan Decument or the consummation of the transactions
contemplated thereby, including the use of the proceeds therefrom, (b) breach of representations,
warranties or covenants of the Borrower under any Loan Document, or {¢) any actual or prospective
claim, litigation, investigation or proceeding elating to any of the foregoing, including any such items or
losses relating to or arising under environmental Laws or pertaining to environmental matters, regardless
whether any Indemnitee is a party thereto; provided that such indemnity will not, as to an Indemnitee, be
available to the extent that such losses, claims, damages, liabilifies or related expenses are determined by
a court of competent jurisdiction by a final and nonappealable judgment to have resulted from the gross
negligence or willful misconduct of such Indemnitee.

10.3  Waiver of Consequential Damages. To the fullest extent permitied by applicable Law,
the Borrower will not assert, and hereby waives, any claim against any Indemnitee, on any theory of
liability, for special, indirect, consequential or punitive damages arising out of, in connection with, or as a
result of, any Loan Document, the transactions contempleted thereby or the use of the proceeds thersof.

10.4 Notices. All notices hereunder will be in writing and will be deemed fo have been duly
given when addressed to the party intended to receive the same at the address of such party set forth
below (or such other address efther party may specify by like notice), (a) upon delivery if personally
delivered to a pasty at such address, (b) three days after the same is deposited in the United States mail as
first class, certified mail, return receipt requested, postage paid, (c} one business day after the same has
been deposited with Federal Express or another nationally recognized ovemight courer service if
designated for next-day delivery, and {d) upon delivery if sent by facsimile or electronic mail with
confirmation of delivery of the same:
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If to Lender, as follows: If to the Borrower, as follows:
For general correspondence purposes: The Greensville County Water and Sewer Authority
P.O. Box 5110 1781 Greensville County Circle
Denver, Colorado 80217-5110 Emporia, Virginia 23847
For direct delivery purposes, when desired: 1781 Greensville County Circle
6340 S. Fiddlers Green Circle Emporia, Virginia 23847
Greenwood Village, Colorado 80111-1914
Attention: Credit Information Services Attention: Directerof-Administrative-ServiessSecretary-
Fax No.: (303)224-6101 Treasurer
Fax No.:

10.5 Effectiveness and Severability. This Agreement will continue in effect until: (a) all
indebtedness and obligations of the Borrower under this Agreement and the other Loan Documents have
been paid or satisfied; (b) Lender has no commitment to extend credit to or for the account of the
Botrower under any Promissory Note; and (c) either party sends written notice to the other party
terminating this Agreement. Any provision of this Agreement or any other Loan Document that is
prohibited or unenforceable in any jurisdiction will be ineffective to the extent of such prohibition or
unenforceable without invalidating the remaining provisions hereof or thereof.

10.6  Successors and Assigns.

(a) Sueeessors and Assigns Generally. This Agreement and the other Loan Documents will
be binding upon and inure to the benefit of the Borrower and Lender and their respective successors and
assigns, except that the Borrower may not assign or transfer its rights or obligations under this Agreement
or the other Loan Documents without the prior written consent of Lender.

(b) Participations, Ete. From time to time, Lender may sell to one or more banks, financial
institutions, or other lenders a participation in one or more of the loans or other extensions of credit made
pursuant to this Agreement. However, no such participation will relieve Lender of any commitment made
to the Borrower hereunder. In comnection with the foregoing, Lender may disclose information
conceming the Borrower and its subsidiaries, if any, to any participant or prospective participant,
provided that such participant or prospective participant agrees to keep such information confidential. A
sale of a participation interest may include certain voting rights of the participants regarding the loans
hereunder (including without limitation the administration, servicing, and enforcement thereof). Lender
agrees fo give written notification to the Borrower of any sale of a participation interest.

10.7 Integration; Other Types of Credit; Counterparts.

(a) Integration. The Loan Documents are intended by the parties to be a complete and final
expression of their agreement. Each Promissory Note will be deemed to incorporate all of the terms and
conditions of this Agreement as if fully set forth therein. Without limiting the foregoing, any capitalized
term utilized in any Promissory Note (or in any amendment to this Agreement or Promissory Note) and
1ot otherwise defined in the Promissory Note (or amendment) will have the meaning set forth herein or, if
applicable, in the Accounting Standards. In the event the Accounting Standards are changed after the date
hereof, then all such changes will be applicable hereto, unless Lender otherwise specifies in writing.
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(b) Other Types of Credit. From time fo time, Lender may issue letters of credit or extend
other types of credit to or for the account of the Borrower. In the event the parties desire to do so under
the terms of this Agreement, then the agreement of the parties with respect thereto may be set forth in a
Promissory Note and this Agreement will be applicable thereto.

(c) Counterparts. This Agreement may be executed in counterparts, each of which will
constitute an original, but all of which when taken together will constitute a single contract. Delivery of
an executed counterpart of a signature page of this Agreement by facsimile or other electronic means will
be as effective as delivery of a manually executed counterpart of this Agreement.

10.8  Applicable Law; Submission to Jurisdiction; Service of Process; Waiver of Venue;
Waiver of Jury Trial.

(a) Applicable Lavw. Unless Laws—ocoveraing —the—Berrower—speeifieally —mandate
sthemyvisewithoutothervise v Without giving effect to the principles of conflict of laws and except to the
extent governed by federal law, the Laws of the State of ColoradeCommonwealth of Virginia, without
reference to choice of law doctrine, will govern this Agreement, each Promissory Note and any other
Loan Document for which Celerade-Virginia is specified as the applicable law, and all disputes and
matters between the parties to this Agreement, including all disputes and matters whatsoever arising
under, in connection with or incident to the lending and/or leasing or other business relationship between
the parties, and the rights and obligations of the parties to this Agreement or any other Loan Document by
and between the parties for which Celerade-Virginia is specified as the applicable law.

(b) Submission to Jurisdiction; Service of Process. INTENTIONALLY OMI

TTEDUYzless

(c) Waiver of Venue. INTENTIONALLY OMITTED.

(d) Waiver of Jury Trial Unless—Laws—soverning the Borrower—speeifieally—mandate
otherwiseTo the extent permissible by Law, the Borrower and Lender each hereby irrevocably waives any
right it may have to a trial by jury in connection with any action directly or indirectly arising out of or
relating to this Agreement or any other Loan Document. Each party hereto (1) certifies that no
representative, administrative agent or attorney of any other person has represented, expressly or
otherwise, that such other person would not, in the event of litigation, seek to enforce the foregoing
waiver and (2) acknowledges that it and the other parties hereto have been induced to enter into this
Agreement and other Loan Documents by, among other things, the mutual waivers and certifications in
this section.

10.9 USA Patriot Act Notice. Lender hereby notifies the Borrower that pursuant to the
requirements of the USA Patriot Act, it is required to obtain, verify, and record information that identifies
the Borrower in accordance with the USA Patriot Act. The Borrower covenants and agrees it will not,
and agrees to cause each of its subsidiaries not to, at any time, directly or indirectly be (a) a person with
whom Lender is restricted from doing business under any Anti-Terrorism Law, (b) engaged in any
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business involved in making or receiving any contribution of funds, goods or services to or for the benefit
of such a person or in any transaction that evades or avoids, or has the purpose of evading or avoiding, the
prohibitions set forth in any Anti-Terrorism Law, or (¢) otherwise in violation of any Anti-Terrorism Law
(the Borrower will and will cause each of its subsidiaries to provide to Lender any certifications or
information that Lender requests to confitm compliance by the Borrower and its subsidiaries with any
Anti-Terrorism Law). “Anti-Terrorism Law” means any Law relating to terrorism or money laundering,
including Executive Order No. 13224, the USA Patriot Act, the Laws comprising or implementing the
Bank Secrecy Act, and the Laws administered by the United States Treasury Department’s Office of
Foreign Asset Control, as any of the foregoing Laws may from time to time be amended, renewed,
extended, or replaced.

SIGNATURE PAGE FOLLOWS
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SIGNATURE PAGE TO CREDIT AGREEMENT

IN WITNESS WHEREOF, the parties hereto, by their duly authorized officers, have executed
this Agreement.

COBANK, ACE

By:

Name:

Title:

THE GREENSVILLE COUNTY WATER AND
SEWER AUTHORITY

By:

Name:

Title:
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COOFERATIVE COMMICIED. SOmA

Loan No. 00101411704

SINGLE ADVANCE TERM PROMISSORY NOTE
(Long-Term Development Loan)

THIS SINGLE ADVANCE TERM PROMISSORY NOTE (this “Promissory Note”) to the
Credit Agreement dated June 22September __, 2016 (the “Credit Agreement”), is entered into as of fune
226 201 , between COBANK, ACB, a federally chartered instrumentality of the
United States (“CoBank” or “Lender”), and THE GREENSVILLE COUNTY WATER AND
SEWER AUTHORITY, Emporia, Virginia, a public body politic and corporate and a political
subdivision of the Commonwealth of Virginia (together with its permitted successors and assigns, the
“Borrower”). Capitalized terms not otherwise defined in this Promissory Note will have the meanings
set forth in the Credit Agreement.

SECTION 1. SINGLE ADVANCE TERM COMMITMENT. On the terms and condifions set
forth in the Credit Agreement and this Promissory Note, Lender agrees to make a single advance loan to
the Borrower in an amount not to exceed $2,710,000.00 (the “Commitment™).

SECTION 2. PURPOSE. The purpose of the Commitment is to provide long-term financing of
CoBank Loan No. 00101411T03. This Note has been authorized pursuant to a resolution duly adopted by
the Borrower on August 1, 2016, and is issued pursuant to the Virginia Water and Waste Authorities Act
(Chapter 51, Title 15.2, Code of Virginia of 1950, as amended), to provide funds, together with other
available funds, fo finance the the construction and equipping of a raw water reservoir, new intake and
pump station on the Nottoway River.

SECTION 3. TERM. The Commitment will expire at 12:00 p.m. Denver, Colerado time on
| December 31,2019 une 30, 2020, or on such later date as Lender may, in its sole discretion, authorize in
writing (the “Term Expiration Date™).

SECTION 4. LIMITS ON ADVANCES, AVAILABILITY, ETC. Notwithstanding Arfiele 2 of
the Credit Agreement and provided that each of the conditions precedent set forth in the Credit
Agreement have been satisfied, the loan will be made available to the Borrower on a date to be agreed
upon by the parties (the “Closing Date”). On or after the Closing Date and prior to the Term Expiration
Date, on a date mutually agreed to between Borrower and Lender (the “Funding Date”), the loan will be
made available in a single advance by Lender advancing and applying the proceeds of the loan to repay in
full the principal balance owed by Borrower under CoBank Loan No. 00101411T03.

SECTION 5. IINTEREST. The Botrower agrees to pay interest on the unpaid balance of the
loan(s) in accordance with the following interest rate option(s):

(A) Quoted Rate. At a fixed rate per annum to be quoted by CoBank in its sole discretion in
each instance. Under this option, rates may be fixed on such balances and for such periods, as may be
agreeable to CoBank in its sole discretion in each instance, provided that: (1) the minimum fixed period
will be 180 days; (2) amounts may be fixed in increments of $100,000.00 or multiples thereof; and (3) the
maximum number of fixes in place at any one time will be five.

On or before the Funding Date, the Borrower shail work with the Lender to fix the interest rate applicable
hereunder from the Funding Date through maturity.
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%Interest will be calculated on the actual number of days each loan is outstanding on the basis of a yeat
consisting of 360 days and will be payable monthly in arrears by the 20th day of the following month or

on such other day as Lender will require in a written notice to the Borrower (“Interest Payment Date“)!__#_

ol
\

Such installments shall be payable in lawful money of the United States of America by check or draft
mailed to the registered owner at its address as it appears on the registration books kept for that purpese at
the office of the Authority’s Secretary-Treasurer who has been appointed Registrar, except that the final
installment shall be payable upon presentation and surrender hereof at the office of the Registrar.

SECTION 6. PROMISSORY NOTE. The Borrower promises to tepay the unpaid principal
balance of the loan in 300 consecutive, monthly installments, payable on the 20th day of each month, with
the first installment due on Janues20-2020 ,20__, and the last installment due on Becember
20201 , 20 . The amount of each installment will be the same principal amount that
would be required to be repaid if the loan(s) were scheduled to be repaid in level payments of principal
and interest and such schedule was calculated utilizing the rate of interest in effect on the date funds are
advanced under this Promissory Note. Principal due on the first paymient date will constitute a month’s
amortization, regardless of any partial month’s interest due in accordance with the provisions set forth
herein.

In addition to the above, the Borrower promises to pay interest on the unpaid principal balance of the loan
at the times and in accordance with the provisions set forth herein.

SECTION 7. PREPAYMENT. Subject to the broken funding surcharge provision of the Credit
Agreement, the Borrower may, on one Business Day’s prior written notice, prepay all or any portion of
the loan(s). Unless otherwise agreed by Lender, all prepayments will be applied to principal installments
in the inverse order of their maturity and o such balances, fixed or variable, as Lender will specify.

SECTION 8. SECURITY. The Borrower’s obligations hereunder and, to the extent related
thereto, under the Credit Agreement, will be secured as provided in Section 2.3 of the Credit Agreement.
NEITHER THE COMMONWEALTH OF VIRGINIA NOR ANY OF ITS POLITICAL
SUBDIVISIONS, INCLUDING THE BORROWER, IS DIRECTLY OR INDIRECTLY OR
CONTINGENTLY OBLIGATED TO PAY THE PRINCIPAL OF, PREMIUM, IF ANY, OR
INTEREST ON THIS NOTE OR OTHER COSTS INCIDENT THERETO OR TO LEVY ANY
TAXES THEREFOR OR TO MAKE ANY APPROPRIATION FOR THEIR PAYMENT
EXCEPT FROM THE FUNDS OF THE BORROWER PLEDGED FOR SUCH PURPOSE.
NEITHER THE FAITH AND CREDIT NOR THE TAXING POWER OF THE
COMMONWEALTH OF VIRGINIA OR ANY OF ITS POLITICAL SUBDIVISIONS,
INCLUDING THE BORROWER, IS PLEDGED TO THE PAYMENT OF THE PRINCIPAL
OF, PREMIUM, IF ANY, OR INTEREST ON THIS NOTE OR OTHER COSTS INCIDENT
HERETO. THIS NOTE SHALL NOT CONSTITUTE AN INDEBTEDNESS WITHIN THE
MEANING OF ANY CONSTITUTIONAL OR STATUTORY DEBT LIMITATION OR
RESTRICTION. THE BORROWER HAS NO TAXING POWER.

SECTION 9. FEES. INTENTIONALLY OMITTED.
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SECTION 10. TFINANCIAL COVENANT. While this Promissory Note is in effect and unless
Lender otherwise consents in writing, the Borrower will establish by-Septensber20264%upon execution
of this Promissory Note and maintain a debt service reserve account (the “Reserve™) in the amount of

{$185,000.0d. The funds in the Reserve will be held in a financial institution acceptable to Lenderorina .

cash investment services account at Lender and invested in obligations of Lender. The Borrower hereby
pledges and grants to Lender a security interest in the Reserve (including all interest eamed thercon) as
security for the Borrower’s obligations to Lender under the Loan Documents. If requested by Lender, the
Borrower will cooperate with Lender in obtaining control with respect to the Reserve if it is maintained
with a financial institution other than Lender (the “Bank”) including entering into a written agreement
among the Bank, the Borrower and Lender that the Bank will comply with instructions originated by
Lender directing disposition of funds in the Reserve without further consent by the Borrower. However,
as long as no Event of Default or Potential Default will have occurred and be continuing, interest on the
Borrower's investments in the Reserve may be paid to the Borrower in the ordinary course. Investments
in Lender are uninsurad and unsecured general obligations of Lender. Lender is regulated by the Farm
Credit Administration and exempt from registration under federal law.

This Note is fully registered as to both principal and interest in the name of United States of
America. Transfer of this Note may be registered upon the registration books of the Registrar. Prior to
due presentment for registration of transfer the Registrar shall treat the registered owner as the person
exclusively entitled to payment of principal and interest and the excroise of all other rights and powers of
the owner.

All acts, conditions and things required by the Constitution and statutes of the Commonwealth of

Virginia to happen, exist or be performed precedent to and in the issuance of this Note have happened,
exist and have been performed.

SIGNATURE PAGE FOLLOWS

.--1 Comment [MG4]: Can this be changed to
maximum annual debt service at closing rather than
fixed amount?




THE GREENSVILLE COUNTY WATER AND SEWER AUTHORITY
Emporia, Virginia
Promissery Note No. 00101411T04

SIGNATURE PAGE TO PROMISSORY NOTE

IN WITNESS WHEREQF, the parties have caused this Promissory Note to the Credit Agreement fo be
executed by their duly authorized officer(s).

|[COBANK, ACB

By:

Name:

Tit]eim //F‘Jmment [MG5]: TBD. 1am used to seeing the J
debt instrument only executed by the Borrower.

GREENSVILLE COUNTY WATER
AND SEWER AUTHORITY

By

Chairman-Greensville County

Wiatae and Saurae A

1
Yool it e el 7 o

il arit
thorth

J

(SEAL)

ATTEST:

Secretary-Treasurer-Greenville County
I o B, it

3




THE GREENSVILLE COUNTY WATER AND SEWER AUTHORITY
Emporia, Virginia
Promissory Note No. 00101411T04

PLRITNESS WHEREQF. the parties-have-caused this Rromissory Poteto-the Credit-Agreement-to-be
[
By
L] J T




R COBANK

COOPERATIVE, CONNETTED COMMITIED.

CoBank, ACB
INCUMBENCY CERTIFICATE

The undersigned, as Secretary/Treasurer of the Borrower named below, hereby certifies that the following persons

are the current, duly elected or appointed Authorized Signatories enumerated in applicable Resolutions of the
Borrower’s Members.

AUTHORIZED SIGNATORIES

NOTE: INSERT THE NAMES AND OBTAIN THE SIGNATURES OF ONLY THOSE AUTHORIZED BY THE
RESOLUTION REFERRED TO ABOVE. THIS INCUMBENCY CERTIFICATE REVOKES AND
REPLACES ALL PREVIOUS INCUMBENCY CERTIFICATES.

CHAIRMAN VICE CHAIRMAN
Signature Signature
TYPE or PRINT name TYPE or PRINT name
SECRETARY/TREASURER DIRECTOR
Signature Signature
TYPE or PRINT name TYPE or PRINT name
DIRECTOR-OEADMIPISTRATIVE COUNTY ADMINISTRATOR
SERSNICES
Signature Signature
TYPE or PRINT name TYPE or PRINT name
Signature Signature
TYPE or PRINT name TYPE or PRINT name
Dated this day of ,20

GREENSVILLE COUNTY WATER AND
SEWER AUTHORITY

By:
Name:
Title: Secretary/Treasurer

00101411

Page|1




R COBANK

COOPERATIVE. COMNECTED COmh

Loan No. 00101411T01

MULTIPLE ADVANCE TERM PROMISSORY NOTE
(RD Interim Loan)

THIS MULTIPLE ADVANCE TERM PROMISSORY NOTE (this “Promissory Note”) to
the Credit Agreement dated fune-22September __, 2016 (the “Credit Agreement”), is entered into as of
June-22September _, 2016, between COBANK, ACB, a federally chartered instrumentality of the
United States (“CoBanl’ or “Lender”), and GREENSVILLE COUNTY WATER AND SEWER
AUTHORITY, Emporia, Virginia, a public body politic and corporate and a political subdivision of the
Commonwealth of Virginia (together with its permitted successors and assigns, the “Borrower™).
Capitalized terms not otherwise defined in this Promissory Note will have the meanings set forth in the
Credit Agreement.

SECTION 1. MULTIPLE ADVANCE TERM COMMITMENT. On the terms and conditions
set forth in the Credit Agreement and this Promissory Note, Lender agrees to make loans to the Borrower
from time to time during the period set forth below in an aggregate principal ameunt not to exceed
$22,153,000.00 (the “Commitment”). Under the Commitment, amounts borrowed and later repaid may
not be re-borrowed.

SECTION 2. PURPOSE. The purpose of the Commitment is to provide interim financing for
capital expenditures for system improvements, specifically the construction and equipping of a raw water
reservoir, new intake and pump station on the Nottoway River (the “Project”) as approved by the United
States Department of Agriculture, acting through Rural Development or the Rural Utilities Service
(“RD/RUS™). This Note has been authorized pursuant fo a resolution duly adopted by the Borrower on
Ausust-LSeptember 6, 2016, and is issued pursuant to the Virginia Water and Waste Authorities Act
{Chapter 51, Title 15.2, Code of Virginia of 1950, as amended), to provide funds, together with other
available funds, to finance the Project.

SECTION 3. TERM. The term of the Commitment will be from the date hereof, up to 12:00 p.m.
Denver, Colorado time on June 30, 2020, or on such later date as Lender may, in its sole discretion,
authorize in writing (the “Term Expiration Date™).

SECTION 4. LIMITS ON ADVANCES, AVAILABILITY, ETC. Funds will become available
to be drawn after receipt of the RD/RUS Commitment to Lend in form acceptable to Lender. Thereaffer,
loans will be made available as provided in Article 2 of the Credit Agreement; provided, that, Lender will
be obligated to fund each draw requested hereunder upon receipt of evidence satisfactory to Lender that
RD/RUS has approved the expenditures and amount requested to be drawn.

SECTION 5. INTEREST. The Borrower agrees to pay interest on the unpaid balance of the
loan(s) in accordance with the following interest rate option(s):

(A) |One-Month LIBOR Tndex Ratt{. At a rate (rounded upward to the nearest 1/100th and .

adjusted for reserves required on Eurocurrency Liabilities (as hereinafter defined) for banks subject to
FRB Regulation D (as hereinafter defined) or required by any other federal law or regulation) per annum
equal at all times to 1.250% above the higher of: (1) zero percent (0.000%); or (2) the rate reported at
11:00 am. London time for the offering of cne (1)-month U.S. dollars deposits, by Bloomberg
Information Services (or any successor or substitute service providing rate quotations comparable to those

{

Comment [MG1]: What is the source/ticker used
to pull this calculation?




GREENSVILLE COUNTY WATER AND SEWER AUTHORITY
Emporia, Virginia
Promissory Note No. 00101411701

currently provided by such service, as determined by CoBank from time to time, for the purpose of
providing quotations of interest rates applicable to dollar deposits in the London interbank market) on the
first U.5. Banking Day (as hereinafter defined) in each week, with such rafe to change weekly on such
day. The rate will be reset antomatically, without the necessity of notice being provided to CoBank, the
Borrower, or any other party, on the first U.S. Banking Day of each succeeding week, and each change in
the rate will be applicable to all balances subject to this option. Information about the then-current rate
will be made available upon telephonic request. For purposes hereof: (a) “U.S. Banking Day” means a
day on which CoBank is open for business and banks are open for business in New Yorlk, New York;
|(b) “Eurocurrency Liabilities” will have the meaning as set forth in “FRB Regulation D”; and (c) “FRB
Regulation D” means Regulation D as promulgafed by the Board of Governors of the Federal Reserve

System, 12 CFR Part 204, as amendeci. 777777777777777777777777777777777777777777777777777777777777777777777777777777777 . [ Comment [MG2]: Please explain how this afects ]
LIBOR calculation.

t[nterest will be calculated on the actual number of days cach loan is outstanding on the basis of a year
consisting of 360 days and will be payable monthly in arrears by the 20th day of the following month or

on such other day as Lender will require in a written notice to the Borrower E(‘fliqtgrqu"g Payment Date™). _[ Comment [MG3]: Please change to actual/actual ]
or 30/360.

Such installments shall be payable in lawful money of the United States of America by check or draft
mailed to the registered owner at its address as it appears on the registration books kept for that purpose at
the office of the Authority’s Secretary-Treasurer who has been appointed Regisirar, except that the final
installment shall be payable upon presentation and surrender hereof at the office of the Registrar.

SECTION 6. PROMISSORY NOTE. The Bomower promises to repay the unpaid principal
balance of the loans on the Term Expiration Date.

In addition to the above, the Borrower promises to pay interest on the unpaid principal balance of the
loans at the times and in accordance with the provisions set forth herein.

SECTION 7. PREPAYMENT. Subjeetto-thebrokenfundingsurcharge provisi
Agreement;- Tthe Borrower

(A) Voluntary Prepayment. May prepay all or any portion of the loan(s):

(B) Mandatory Prepayment. Will prepay the loan(s) hereunder immediately upon the
receipt of loan proceeds from RD/RUS for the purpose of providing leng term financing for the Project
for which the funds from this Commitment were used, which long-term financing may be provided by
RD/RUS in phases during the construction period. As partial prepayments are made from phased loan
proceeds received from RIV/RUS, the Commitment will be reduced by the full amount of the principal
prepaid. Full and final repayment under this provision from the last of the phased loan proceeds received
from RD/RUS will evidence the Borrower’s request for cancellation of the Commitment.

Unless otherwise agreed, all prepayment whether voluntary or mandatory will be applied to principal
installments in the inverse order of their maturity. For the avoidance of doubt, no penalty will be applied
to the prepayment of the loan and such prepayment will not be subject to the broken funding surcharge
provision of the Credit Agreement.

SECTION 8. SECURITY. The Borrower’s obligations hereunder and, to the extent related
thereto, under the Credit Agreement, will be unsecured. NEITHER THE COMMONWEALTH OF
VIRGINIA NOR ANY OF ITS POLITICAL SUBDIVISIONS, INCLUDING THE
BORROWER, IS DIRECTLY OR INDIRECTLY OR CONTINGENTLY OBLIGATED TO

2



GREENSVILLE COUNTY WATER AND SEWER AUTHORITY
Emporia, Virginia
Promissory Note No, 00101411TC1

PAY THE PRINCIPAL OF, PREMIUM, IF ANY, OR INTEREST ON THIS NOTE OR
OTHER COSTS INCIDENT THERETC OR TO LEVY ANY TAXES THEREFOR OR TO
MAKE ANY APPROPRIATION FOR THEIR PAYMENT EXCEPT FROM THE FUNDS OF
THE BORROWER PLEDGED FOR SUCH PURPOSE. NEITHER THE FAITH AND CREDIT
NOR THE TAXING POWER OF THE COMMONWEALTH OF VIRGINIA OR ANY OF ITS
POLITICAL SUBDIVISIONS, INCLUDING THE BORROWER, IS PLEDGED TO THE
PAYMENT OF THE PRINCIPAL OF, PREMIUM, IF ANY, OR INTEREST ON THIS NOTE
OR OTHER COSTS INCIDENT HERETO. THIS NOTE SHALL NOT CONSTITUTE AN
INDEBTEDNESS WITHIN THE MEANING OF ANY CONSTITUTIONAL OR
STATUTORY DEBT LIMITATION OR RESTRICTION. THE BORROWER HAS NO
TAXING POWER.

SECTION 9. FEES. INTENTIONALLY OMITTED.

This Note is fully registered as to both principal and interest in the name of United States of
America. Transfer of this Note may be registered upon the registration books of the Registrar. Prior to
due presentment for regisiration of transfer the Registrar shall treat the registered owner as the person
exclusively entitled to payment of principal and interest and the exercise of all other rights and powers of
the owner.

Al acts, conditions and things required by the Constitution and statutes of the Commonwealth of

Virginia to happen, exist or be performed precedent to and in the issuance of this Note have happened,
exist and have been performed.

SIGNATURE PAGE FOLLOWS



GREENSVILLE COUNTY WATER AND SEWER AUTHORITY
Emporia, Virginia
Promissory Note No. 00101411701

SIGNATURE PAGE TO PROMISSORY NOTE

IN WITNESS WHEREOF, the parties have caused this Promissory Note to the Credit Agreement to be
executed by their duly authorized officer(s).

COBANK, ACB

By:

Name:

Title:

T t i

i - T T

GREENSVILLE COUNTY WATER
AND SEWER AUTHORITY

Vintae ne
Tt o

i
tn

(SEAL)

ATTEST:

Secretary-Treasurer-Greenville County
et el Do an bty



RCOBANK

COCPERATIVE CONMICTED, COMRITIED.

Loan No. 00101411T03

MULTIPLE ADVANCE TERM PROMISSORY NOTE
(Interim Development Loan)

THIS MULTIPLE ADVANCE TERM PROMISSORY NOTE (this “Promissory Note™) to
the Credit Agreement dated June222016September __, 2016 (the “Credit Agreement”), is entered into
as of June 222016 201 _, between COBANK, ACB, a federally chartered instrumentality of
the United States (“CoBank” or “Lender”), and THE GREENSVILLE COUNTY WATER AND
SEWER AUTHORITY, Emporia, Virginia, a public body politic and corporate and a political
subdivision of the Commonwealth of Virginia (together with its permitted successors and assigns, (he
“Borrower™). Capitalized terms not otherwise defined in this Promissory Note will have the meanings
set forth in the Credit Agreement.

SECTION 1. MULTIPLE ADVANCE TERM COMMITMENT. On the terms and conditions
set forth in the Credit Agreement and this Promissory Note, Lender agrees to make loans fo the Borrower
from time to time during the period set forth below in an aggregate principal amount not to exceed
$2.710,000.00 (the “Commitment”). Under the Commitment, amounts borrowed and later repaid may
not be re-borrowed.

SECTION 2. PURPOSE. The purpose of the Commitment is to provide interim financing for
capital expenditures for system improvements, specifically the construction and equipping of a raw water
reservoir, new intake and pump station on the Nottoway River (the “Projeet”) as approved by the United
States Department of Agriculture, acting through Rural Development or the Rural Utilities Service
(“RD/RUS™). This Note has been authorized pursuant to a resolution duly adopted by the Borrower on
September 6, 2016, and is issued pursuant to the Virginia Water and Waste Authorities Act (Chapter 51,
Title 15.2, Code of Virginia of 1950, as amended), to provide funds, together with other available funds,
to finance the Project.™ - nmitaeai—s sadda—interia 5 fno—ae ;

e*peﬂé.,

SECTION 3. TERM. The term of the Commitment will be from the date hereof, up to 12:00 p.m.
Denver, Colorado time on Peeessbes31-2619June 30, 2020, or on such later date as Lender may, in its
sole discretion, authorize in writing (the “Term Expiration Date™).

SECTION 4. LIMITS ON ADVANCES, AVAILABILITY, ETC. Funds will become available
to be drawn after receipt of the RD/RUS Commitment to Lend in form acceptable to Lender. Thereafter,
loans will be made available as provided in Article 2 of the Credit Agreement; provided, that, Lender will
be obligated to fund each draw requested hereunder upon receipt of evidence satisfactory to Lender that
RD/RUS has approved the expenditures and amount requested to be drawn.

SECTION 5. INTEREST. The Borrower agrees to pay interest on the unpaid balance of the
loan(s) in accordance with the following interest rate option(s):

(A) |One-Month LIBOR Index Ratc{. At a rate (rounded upward to the nearest 1/100th and .

adjusted for reserves required on Eurocurrency Liabilities (as hereinafter defined) for banks subject to
FRB Regulation D (as hereinafter defined) or required by any other federal law or regulation) per annum
equal at all times to 1.250% above the higher of: (1) zero percent (0.000%); or (2) the rate reported at

o

{

Comment [MG1]: What is the sourcefticker used
to pull this calculation?

]




THE GREENSVILLE COUNTY WATER AND SEWER AUTHORITY
Emporia, Virginia
Promissory Note No. 00101411T03

11:00 a.m. London time for the offering of one (1)-month U.S. dollars deposits, by Bloomberg
Information Services (or any successor or substitute service providing rate quotations comparable to those
currently provided by such service, as determined by CoBank from time to time, for the purpose of
providing quotations of interest rates applicable to dollar deposits in the London interbank market) on the
first U.S. Banking Day (as hereinafter defined) in each week, with such rate to change weekly on such
day. The rate will be reset automatically, without the necessity of notice being provided to CoBank, the
Borrower, or any other party, on the first U.S. Banking Day of each succeeding week, and each change in
the rate will be applicable to all balances subject to this option. Information about the then-current rate
will be made available upon telephonic request. For purposes hereof: (a) “U.S. Banking Day” means a
day on which CoBank is open for business and banks are open for business in New York, New Yorlk;
i{b) “Eurocurrency Liabilities” will have the meaning as set forth in “FRB Regulation D”; and (c) “FRB
Regulation D means Regulation D as promulgated by the Board of Govemors of the Federal Reserve

System, 12 CFR Part 204, as amended.[ ________________________________________________________________________________ o {

\Interest will be calculated on the actual number of days each loan is outstanding on the basis of a year
consisting of 360 days and will be payable monthly in arrears by the 20th day of the following month or

Comment [MG2]: Please explain how this affects
LIBOR calculation.

!

on such other day as Lender will require in a written notice to the Borrower (“Interest Payment Date”)| .- rcomment [MG3]: Please change to actual/actual

Such installments shall be payable in lawful money of the United States of America by check or draft
mailed to the registered owner at its address as it appears on the registration books kept for that purpose at
the office of the Authority’s Secretary-Treasurer who has been appointed Registrar, except that the final
installment shall be payable upon presentation and surrender hereof at the office of the Registrar.

SECTION 6. PROMISSORY NOTE. The Borrower promises to repay the unpaid principal
balance of the loans on the Term Expiration Date.

In addition fo the above, the Borrower promises to pay interest on the unpaid principal balance of the
loans at the times and in accordance with the provisions set forth herein.

SECTION 7. PREPAYMENT. Subject to—the-breke ton—ofthe-Credit
Asreement{The Borrower

(A) Voluntary Prepayment. May prepay all or any portion of the Joan(s).

B) Mandatory Prepayment. Will prepay the loan(s) hereunder immediately upon the
receipt of loan proceeds from CoBank Loan No. 00101411T04 for the purpose of providing long term
financing for the Project for which the funds from this Commitment were used. Full repayment under
this provision will evidence the Borrower’s request for cancellation of the Commitment.

Unless otherwise agreed, all prepayment whether voluntary or mandatory will be applied to principal
installments in the inverse order of their maturity. For the avoidance of doubt, no penalty will be applied
to the prepayment of the loan and such prepayment will not be subject to the broken funding surcharge
provision of the Credit Agreement.

SECTION 8. SECURITY. The Borrower’s obligations hereunder and, to the extent related
thereto, under the Credit Agreement, will be unsecured. NEITHER THE COMMONWEALTH OF
VIRGINIA NOR ANY OF ITS POLITICAL SUBDIVISIONS, INCLUDING THE
BORROWER, IS DIRECTLY OR INDIRECTLY OR CONTINGENTLY OBLIGATED TO

2

ar 30/360.

}




THE GREENSVILLE COUNTY WATER AND SEWER AUTHORITY
Emporia, Virginia
Promissory Note No, 00101411T03

PAY THE PRINCIPAL OF, PREMIUM, IF ANY, OR INTEREST ON THIS NOTE OR
OTHER COSTS INCIDENT THERETO OR TO LEVY ANY TAXES THEREFOR OR TO
MAKE ANY APPROPRIATION FOR THEIR PAYMENT EXCEPT FROM THE FUNDS OF
THE BORROWER PLEDGED FOR SUCH PURPOSE. NEITHER THE FAITH AND CREDIT
NOR THE TAXING POWER OF THE COMMONWEALTH OF VIRGINIA OR ANY OF ITS
POLITICAL SUBDIVISIONS, INCLUDING THE BORROWER, IS PLEDGED TO THE
PAYMENT OF THE PRINCIPAL OF, PREMIUM, IF ANY, OR INTEREST ON THIS NOTE
OR OTHER COSTS INCIDENT HERETO. THIS NOTE SHALL NOT CONSTITUTE AN
[NDEBTEDNESS WITHIN THE MEANING OF ANY CONSTITUTIONAL OR
STATUTORY DEBT LIMITATION OR RESTRICTION. THE BORROWER HAS NO
TAXING POWER.

SECTION 9. FEES. INTENTIONALLY OMITTED.

"-{ Formatted: Normal

This Note is fully registered as to both principal and interest in the name of United States of
America. Transfer of this Note may be registered upon the registration books of the Registrar. Prior to
due presentment for registration of transfer the Registrar shall treat the registered owner as the person
exclusively entitled to payment of principal and interest and the exercise of all other rights and powers of
the owner.

All acts, conditions and things required by the Censtitution and statutes of the Commonwealth of
Virginia to happen, exist or be performed precedent to and in the issuance of this Note have happened,
exist and have been performed.

SECTIONO, *'"'*'{ Formatted: Normal
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THE GREENSVILLE COUNTY WATER AND SEWER AUTHORITY
Emporia, Virginia
Promissory Note No. 00101411T03

SIGNATURE PAGE TO PROMISSORY NOTE

IN WITNESS WHEREQF, the parties have caused this Promissory Note to the Credit Agreement to be
executed by their duly authorized officer(s).

COBANK, ACB

By:

Name:

Title:

GREENSVILLE COUNTY WATER
AND SEWER AUTHORITY

By

Chairman,

(SEAL)

ATTEST:

Secretary-Treasurer



ATTACHMENT J

GREENSVILLE COUNTY WATER AND SEWER AUTHORITY

TO: Greensville County Water and Sewer Authority

FROM: Glen Gibson, Utility Projects Coordinator

RE: Jarratt Water Treatment Plant Sludge Handling Upgrade Project
DATE: September 1, 2016

The Water Treatment Plant’s new force main will cross the Virginia Beach pipe line. The Authority
applied for and has been granted permission to cross their pipe line. The City of Virginia Beach
Attorney’s office prepared a Deed of Easement between the City of Virginia Beach and the Water &
Sewer Authority.

I respectfully recommend that the Authority take the following action:

e Adopt the attached resolution authorizing the Chairman of the Water & Sewer Authority to
execute the Deed of Easement.

Please contact me if you have questions or need additional information.



BOARD OF DIRECTORS OF
GREENSVILLE COUNTY WATER AND SEWER AUTHORITY

RESOLUTION ys—_16-57

IT IS HEREBY RESOLVED by the Board of Directors (“Board”) of Greensville County
Water and Sewer Authority (“GCWSA”) that Michael W. Ferguson, Chairman of the
Board, is authorized to execute and deliver a deed of easement by and between the City of
Virginia Beach, Virginia (“Virginia Beach™), and GCWSA in the form this day presented,
by which Virginia Beach conveys a 20’ wide utility easement, together with the
improvements thereon, more particularly described in said deed of easement, and by which
GCWSA commits to certain duties and obligations in connection with the utility easement
thereby conveyed.

ADOPTED this 6™ day of September, 2016.

VOTING AYE VOTING NAY ABSENT/ABSTAIN

The undersigned hereby certifies that the foregoing is an accurate account of the vote taken
at a duly convened meeting of the Board of Directors of Greensvilie County Water and
Sewer Authority on the 6™ day of September, 2016, at which a quorum was present at the
time the meeting was convened and at the time said vote was taken.

Clerk

SLAYTON & CLARY
411 5. HICKS STREET
PO, BOX 580
LAWRENCEVILLE, VA 23888




THIS INSTRUMENT PREPARED BY

VIRGINIA BEACH CITY ATTORNEY'S OFFICE
Rebecca D. Kubin, VSB #34410

TITLE INSURANCE UNDERWRITER: Unknown
EXEMPTED FROM RECORDATION TAXES
UNDER SECTIONS 58.1-811{A)(3)

AND 58.1-811(C)(5) REIMBURSEMENT
AUTHORIZED UNDER SECTION 25.1-418
CONSIDERATION: $0.00

THIS DEED OF EASEMENT is made this day of

, 2018, by and between CITY OF VIRGINIA BEACH, VIRGINIA a

municipal corporation of the Commonwealth of Virginia, (the “Grantor”), and

GREENSVILLE COUNTY WATER AND SEWER AUTHORITY, a public body politic and

corporate and a political subdivision of the Commonwealth of Virginia, 1781 Greensville
County Circle, Emporia, Virginia 23847, (the “Grantee”).

WITNESSETH:

That for and in consideration of the sum of TEN DOLLARS ($10.00) cash in
hand paid, and other good and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged, the Grantor does hereby grant and convey, with SPECIAL
WARRANTY, unto the Grantee, the following described utility easement (the "Easement”),
subject to the reservations and restrictions stated herein, to wit:

All that certain utility easement, together with the improvements thereon,
situate, lying, situated and being in the Nottoway District, Greensville
County, Virginia, designated and described as: "PROPOSED 20" WIDE
UTILITY EASEMENT,” as shown on the attached Exhibit A entitted “PLAT
OF A 20' WIDE UTILITY EASEMENT LOCATED IN THE NOTTOWAY
DISTRICT, GREENSVILLE COUNTY, VIRGINIA,” and further described
on that certain plat entitled: “PLAT SHOWING ACQUISITION FOR LAKE
GASTON WATER SUPPLY PROJECT (CIP 5-964) NOTTOWAY
DISTRICT — GREENVILLE COUNTY, VIRGINIA" Scale: 1”= 100’ dated
July 1988, prepared by Rouse-Sirine Associates, Ltd., and recorded in the
Clerk’s Office of the

GPIN: 7485-28-2595 Nottoway District, Greensville County, Virginia, (Lake Gaston Raw
Waterline)



Circuit Court of Greensville County, Virginia, in Deed Book , atpage
, to which reference is made for a more particular description.

IT BEING a portion of the property conveyed to the City of Virginia Beach,
Virginia by Deed from Norfolk and Western Railway Company dated

and recorded in the above-referenced Clerk’s
Office in Deed Book . at page

The Grantee and its agents, assigns, and/or successors shall have the right
to inspect the Easement and to cut and clean all undergrowth and remove other
obstructions in and along the Easement or adjacent thereto that may interfere with the
proper use of same, and to make use of the adjacent property for ingress and egress and
for other activitiés necessary for the construction, reconstruction, alteration, operation and
maintenance of the Easement, butin no event shall the Grantor have any rights to disturb,
damage, move, remove, or otherwise interfere with the Grantor's Lake Gaston Pipeline
Facilities.

The Grantor reserves to itself the right to repair or remove the Grantee’s
facilities in the Easement in the event of an emergency, public necessity, or public safety,
and Grantee shall bear all costs and expenses of such repair and removal.

To the extent permitted by law and subject to appropriation, the Grantee shall
indemnify, hold harmless, and defend the City, its agents and employees, from and against
all claims, damages, losses and expenses, including reasonable attorney's fees, in case it
shall be necessary to file or defend an action arising out of the Grantee’s use of the
Easement.

Nothing herein contained shall be construed to enlarge the permission and

authority to permit the maintenance or construction of any facilities within the Easement

2



other than that specified herein and to the limited extent specified herein, nor to permit the
maintenance and construction of any facilities by anyone other than the Grantee.

The Grantee agrees to maintain the Easement so as not to become unsightly
or a hazard.

The Grantee is not to perform construction (especially open cut pipe
installation) within the Easement area without a representative of the Grantor onsite to
oversee construction. The Grantee must notify the City of Virginia Beach Departiment of
Public Utilities (757-385-4171) and SUEZ (804-756-7600) at least 48 hours prior to
construction within the L.ake Gaston Pipeline right-of-way. Trenchless pipe installation shall
comply with Section 20VAC5-309-150 titled “Requirements for Trenchless Excavation”
found in the Virginia Professional Excavator's Manual.

Grantee shall .notify Miss Utility (811) at least 48 hours prior to any
construction to aliow them time to mark utilities. The contractor must obtain a cleared Miss
Utility Ticket. The 48-hour period begins at 7:00 AM the day after notifying Miss Ultility.
During construction, the contractor must not excavate if there is clear evidence of
unmarked utilities.

If utility conflicts are discovered between proposed utilities and the Grantor's
existing raw water pipeline, work shall not commence until all construction revisions are
approved by the City of Virginia Beach Department of Public Utilities.

The Department of Public Utilities reserves the right to stop work during
construction and require a revision if field conditions and/or field changes impact the

Grantor's raw water pipeline.



If the Grantee, or contractor working on behalf of the Grantee in the Grantor’s
right-of-way, is aware of any damage to the City’'s raw water pipeline resulting from
construction activities, the Grantee, or contractor, shall immediately notify the Virginia
Beach Public Utilities Engineering Division (757-385-4171) and SUEZ (804-756-7600). The
party responsible for the damages shall be held liable for the cost of necessary repairs to
the Grantor's raw water pipeline, or right-of-way.

The Grantee must obtain all necessary federal, state and/or local permits,
including, without limitation, a permit from the Civil inspections Division of the Department
of Planning in Greensville County, Emporia, Virginia, prior to commencing any construction
within the Easement Area (the "Permit”).

Prior to issuance of a right-of-way/utility easement Permit, the Grantee must
post a bond or other security, in the amount of two times their engineer’s cost estimate, to
the Department of Planning to guard against damage to City property or facilities during
construction.

The Grantee must submit for review and approval, a survey of the Easement
area, certified by a registered professional engineer or a licensed land surveyor, and/or "as
built" plans of the Facilities sealed by a registered professional engineer, if required by
either the Department of Public Works City Engineer's Office or the Engineering Division of
the Department of Public Utilities.

This conveyance is made subject to conditions, restrictions, easements, and
reservations of record in the chain of title, if any, constituting constructive notice thereof.

IN WITNESS WHEREQOF, on the date hereinabove mentioned, the City of

Virginia Beach, Grantor, has caused its name to be hereunto signed by its City Manager or
4



his authorized designee and its seal to be affixed and attested by its Clerk, all duly

authorized.
WITNESS the following signatures and seals:
CITY OF VIRGINIA BEACH
By (SEAL)
City Manager/Authorized
Designee of the City Manager
(SEAL)
ATTEST:
City Clerk/Authorized

Designee of the City Clerk

STATE OF VIRGINIA |
CITY OF VIRGINIA BEACH, to-wit:

The foregoing instrument was acknowledged before me this day of

, 201__, by , CITY MANAGER/AUTHORIZED
DESIGNEE OF THE CITY MANAGER OF THE CITY OF VIRGINIA BEACH, VIRGINIA,

on its behalf. He/She is personally known to me.

(SEAL)

Notary Public

Notary Registration Number:
My Commission Expires:




STATE OF VIRGINIA
CITY OF VIRGINIA BEACH, to-wit:

The foregoing instrument was acknowledged before me this day of

, 201__, by , CITY CLERK/AUTHORIZED
DESIGNEE OF THE CITY CLERK OF THE CITY OF VIRGINIA BEACH, VIRGINIA, on its

behalf. She is personally known to me.

(SEAL)
Notary Public
Notary Registration Number:
My Commission Expires:
APPROVED AS TO CONTENTS APPROVED AS TO FORM

PUBLIC UTILITIES CITY ATTORNEY



GREENSVILLE COUNTY WATER AND
SEWER AUTHORITY, a public body
politic and corporate and a political
subdivision of the Commonwealth of
Virginia

By (SEAL)
Michael W. Ferguson, Chairman

STATE OF VIRGINIA
CITY/COUNTY OF , to-wit:

The foregoing instrument was acknowledged before me this day of

, 201__, by Michael W. Ferguson, Chairman for Greensville County

Water and Sewer Authority, a public body palitic and corporate and a political subdivision of

the Commonwealth of Virginia.

(SEAL)

Notary Public

Notary Registration Number:

My Commission Expires:




