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EXCERPT FROM THE PROCEEDINGS OF THE STATE WATER CONTROL BOARD
AT ITS MEETING ON DECEMBER 12, 1956

MINUTE 23 - Yirginia's Wastewater Revolving
Loan Authorlzation fox FY -97

Mr. Donald Wampler, Program Manager of the Board’'s Constructiom
Assistance Program, made & presentation to the Board based on a
staff memorandum dated Novembar 20, 19556. Thae Novamber 20, 1956
memorandun identified staff recommended adjustments to Virginia‘s
Propossd FY ’37 funding list as a result of public comment and
the staff’s subssquent maatings with all potantial locan
recipients. The memo alaso identifisd the suggested loan terms
and interest rates for the FY ’'$7 loan projects, and established
the program’s ceiling interest rate for the FY ‘97 funding cycle.

Mr. Wanpler began his presentation by swmarizing the action
taken by the Beard, at its Septembar 12, 1596 meating, to
tentatively adopt Virginia’s FY /97 funding list. He relayed
that all public comments recsived wers in support of projsots on
the proposed funding list. He notad that a 3zd FY ‘97 applicant,
the Town of Stephens City, had withdrawn their reguest for
funding consideration. Ha discussed the possibility of blanding
the State’s wastewater ravolving loan money with VRA bond funda
to fully finanse Lynchburg’s sludge improvement projsct and that
this option was still under consideration by the City. Hae
explained that the staff had compluted its rssidential user
charge impaat snalysis for the remaining FY ‘57 loan requasts and
had established the loan terms for Board consideration. BHe noted
that VRA was preparing thair financial capability reports for
loan authorization concurrence and that no problems had surfaced
as of the Board mesting.

Alac, as part of his November 30, 1995 staff memorandum,

Kr. Wampler also asked tha Board to revisit the funding option
for Ruasall County’s Dante sewsr project. Ee axplained that when
tha staff asked the Board to authorize the §250,000 no-interest

An Agency aof the Natural Resources Secretariat
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Virginim‘’s Wastewater Revolving
Loan Authorization foxr FY -97
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loan to Russell County last Deceamber, loan support was the only
finaneial option availabla. He indicated that this projact wam
ons whare "hardship® grant money was desparataly needed; however,
Done was available at that time. He further explained that in
¥ay of this year, DEQ and VRA learned that federal grant money
was golng to be made available to Virginis through the Canibua
Consolidated Rescission and Appropriations Acts of 199§, This
hew grant money ia being made available to help impoverished
rural communities construct new wastewater treatment syatema. He
atatesd that DEQ and VRA wars in agrasment that the Dante project
in Russall County does meat all of the qualifying oriteria tc ba
a racipient of thase grant funds. BHe concluded the staff

presentation by stating that DEQ does suppert grant funding for
this project.

Board Decision
Following discussion, the Poard voted unanimcusly tos

1. Authorize the axscutiocn of tha following loan agreemsnts
contingent upon available funds. Loan tarms are subject tc
receipt of a favorable financial capability analywis report
and supporting recommendation f£rom VRA.

Localify Lean Apount Loan Terms
City of Richmond (CS0) § 9,600,000 3.0% / 20 yearm
City of Lymchburg (CS0) $12,500,000 0% / 20 yaars
Prince Georgs County $ 675,750 4.75% / 20 yaara
City of Frunklin $ 1,500,000 3.0% / 20 years
City of Staunton $ 1,225,000 4.75% / 10 ymars
City of Lynchburg ({(Sludge) $ 6,800,000 1.0% / 10 ysars*
Loudoun County (Hamilton} $ 2,812,000 3.0% / 10 vears
Town of Joneaville -] 155,275 3.0% / 20 ymars
Town of Loulsa '$ 1,560,200 3.0% / 10 veazrs
Town of Lawrencevilla $ 450,500 3,08 / 20 years
Liea County PSA $ 5,900,000 3.0% / 10 yeara
Tazewsll County PSA $ 1,938,350 3.0% / 20 years
Town of Middleburg § 150,000 4.75% / 30 yaara
City of Nawport News $ 3,007,000 4.75% / 10 veaxs
Burry County § 3,582,820 3.0 / 20 ywars

*Intereast rate is to ba adjusted to 0% for 20 years for the
Board’s VRLF loan if the City of Lynchburg elects to blend
the VRLF loan with funding from VRA‘s bond loan program to
financs the total project.

Minmute 23 ‘
Virginia‘’s Wastwwater Revolving

Loan Anthorization for FY *957
Page 3

2. Authorize grant funding up to $250,000 for the Russell
County/Dante project from money availabla to Virginia for
impoverished community sewer system development projects as
authorised by the Ommibuas Consolidated Rescissien and
Appropriation Aet of 1996.

- Lavaen
tor, Water Divisicn

/aww



VIRGINIA RESOURCES AUTHORITY
RESOLUTION AUTHORIZING LOANS
PURSUANT TO
THE VIRGINIA WATER FACILITIES REVOLVING FUND ACT

December 8, 1987

»

WHEREAS, the Virginia Resources Autharity (the * Authority” ) is authorized under the
provisions of the Virginia Water Facilities Revolving Fund Act (the ** Act”) to administer and
manage the Virginia Water Facilities Revolving Fund (the “ Fund™ ) to make loans (* Loans™) to
local governments (the “Local Governments™ ) to finance and/or refinance wastewater treatment
facilities located or to be located in the Commonwealth of Virginia; and

‘WHEREAS, the State Water Contral Board (the * Board” ) is authotized under the Act to
direct the local governments to which Loans are to be made, the purposes of each such Loan, the
amount thereof, the interest rate thereon and the repayment terms, such information and terms for

cach Loan to be designatad by the Board in writing to the Authority, following consultation with
the Authority; and

WHEREAS, the Act provides that the Authority, except as set forth above, shalt determine
the terms and conditions of each Loan from the Fund; and

WHEREAS, the Directors of the Authority desire to authorize the Executive Director and
other officers of the Authority, within the parameters herein set forth, to act in such mattets and w

execute and deliver financing agreements and other approptiate documents in connection with the
Loans.

NOW, THEREFORE, BE IT RESOLVED by the Directors of the Authority acting
under the Act as follows:

1. Atsuch time as the Board may from time to time desigaate in writing (o the
Authority a Local Government to which a Loan is to be made, the purpose of the Loan, the amount
thereof, the interest tate thereon and the repayment terms thereof, the Executive Director is
authorized to implement such Loan on behalf of the Fund. The Loan shall be made pursuant o the
terms of a Financing Agreement between the local Government and the Fund, substantiatly in the
form attached as Exhibit A hereto, with such additions, changes, insertions and omissions as the
Executive Director, with the advice of counsel, may deem appropriate in the circumstances of the
Loan being made, aud shall otherwise be made subject 10 and in accordance with the terms and
conditions of the Act.

2. Eachofficer of the Authorlty is authorized 1o execute and deliver on behalf of the
Authority such instruments, documnents or certificates, and to do and perform such acts and things
a3 such officer shall deem necessary or appropriate to carry out the loan transactions conternplated
by this Resolution or the Act, including, but not limited to, the administration and enforcement of
the Financing Agreement, and all of the foregoing, previously done or performed by any such
officer, are in all respects approved, ratified and confirmed,

3 This Resolution shall take effect immediately.
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VIRGINIA
BN RESOURCES
AUTHORITY Relmf'fllx Loan Funds
Mayor Reasoner
. January 21, 1999
| January 21, 1599 Page 2
'IMT Hor.nrouble mﬁ:nm requirements is determined by the Authority or the Board, the issue shall be referrsd to the proper
> oyo;;xolva\rg o i authority and/or agency for consultation and/or enforcement action.

Hamilton, Virginia 20159

Re:  Virginia Revolving Loaa Fund
Towa of Hamilton
C-515185-02

Dear Mayor Reasonsr:

On behalf of the Virginia Water Facilities Revolving Fund, also known as the Virginia Revolving
Loan Fund (the  Fund™), the Virginia Resources Authority (the* Autharity”™) is pleased to advise you that
the State Water Control Board (the “ Board™) has authorized a loan (the “Loan” ) from e Fund to the Town
of Hamilton (the * Town™) in the amount of $2,542,000 at three percent (3.0%5) interest per anmum, for a
teren of twenty (20) years. The Loan will be used to finance the construction of a sewage collection system
o serve an arca outside of, but, adjacent to the Town limits, to make improvements to the treatment plant,
and to make improvements at the water treatment plant, and related engineering and legal expenses
(together, the “Project” ). Accardingly, the Authority bereby offers to extend to the Town the Loan ss stated,
subject, however, to the satisfaction of the conditions to purchase of the Town's Local Bond set forth in the
form of the enclosed Financing Agreement (Sections 2.1, 3,1, and 3.2).

Tt is understood that the Loan will be sacured by a pledge of revenues of the Town's wastewater
system, and further, be supplemented by a piedpe of the revenues received from the County of Loudoun
from the real property tax revenues collected from the Service District under the terms and conditions of the
of the Service Agreement by and between the County Board of Supervisors and the Town of Hamilton; the
Town of Hamilton shall institute a $6.50 per month sewer surcharge on all Town customers; and; the County
Board of Supervisors shall commit, subject to annual appropriation, to pay $88,000 per year until the Loan is

repaid in full. Further, the agreements for each of the foregoing must be satisfactory in all respeets to the
Fund.

It is understood that the rates and charges for use of the Town's sysiem, taking into account the
County payments described above, shall be established in such amounts as may be required to meet and
maintain the rate coverage factor of 115% (net revenues available for payment of debt service, after payment
of operations and maintetiance expenses, equal to 115% of debt service on the Local Bond plus other
indebtedness) as set forth in Section 5.1 ofthe Financing Agreement executed in connection with the Loan.

The Town's Local Bond evidencing the Loan will be on a parity basis with any pre-existing bonded
indebtedness, secured by a pledge of the wastewnter system revenues.

Loan closing and the disbursement of funds in connection therewith shall remain subject to
satisfaction of any condition prerequisite thereto esteblished by the Board, The Town shall comply in all
respects with all applicable laws, regulations and sther requirements relating to or arising out of or in
conneetion with the Project and the funding thercof by the Fund, Where noncompliance of such

Mailing Atdress: PO, Box 1417, Ridfunond, Virginia 23218
Street Address: Suite 700, 09 East Moin Strtes, Richwond, Viginia 23219
Tefephone: (304) 644.3100 Facsimile: (804) 644-110%

The Authority reserves the right to withdraw or alter the tarma of this commitment if, botween the
dmoflheTuwnslounlpplmonmdﬂmdmofclcsmg.ﬂwTownmmmydebtormfmmml
condition changes in any way deemed material by the Authority in its sole discretion.

If you have any questions concamming the foregoing, please call Ms, Sheryl 5. Stephens of my staff.
If you comcur with the terms and conditions hereim stated, please acknowledge your sceeptance
thereof by signing below and returning the original to me January 29, 1999. Retain a copy for your
recornds. )

If Loan closing shall sot have occurred by February 12, 1999, it is understood that the Authority
reserves the right to modify any of the conditions of this commitment or to withdraw the loan offer.
This supercedes, in ita entirety, the Commitment Letter dated August 31, 1998 to the Tawn,
Sincerely,

The Yiginia Revolving Loan Fund
\Vifginia Resources Authority

Charles 1. Masis
Revolving Loan Fund Director

The foregoing tetms and conditions arc herebj acknowledged and zccepted the Z Zday of
174 1999,
By i@ﬂau
Mayor

Enclosure - Draft Financing Agreement

e Daniel E. Rogers, I, Esquire - Christian & Bartor, L.L.P.
Mr. Donald W. Wampler - Department of Environmental Quality
Maureen K. Gilmore, Esquire
Bonnie France, Esquire
Stanley Franklin, Esquire



CHARTER
TOWN OF

HAMILTON
Loudoun_ Cqunty, Vu'glma

SEPTEMBER 1578 REVIVED

To the taxpayers of Hamilton, Va.

1993 SESSION
VIRGINIA ACTS OF ASSEMBLY - CHAPTER

An Act to amend and reertact §§ 1.2, 3.1 and 3.2 of Chapter 406 of the Acts of Assambly
of 1077, whichk provided a charier for the Town of Hamiltoen in the County of
Loudoun; to amend such Chapter by adding o section numbered 4.1.1; and to repeal §
3.12 of Chapter 406 of the Acts of Assembly of 1977, relating to boundaries and office
of town recordar.

[ 1336)

Approved

Be it enacted by the General Assemblg of Virginia:

L. That §§ 1.2, 3.1 and 3.2 of Chapter 406 of the Acts of Assembly of 1977 are amended
and reenacted and that such chapter is amended by adding a section numbered 4.1:1 as
follows:

§ 1.2. Boundarigs.—The town of Hamilion shail be that territory in the County of
Loudoun having the same area and the 3ame bourdarles as set forth in Chapter 107 of the
Acts of Assembly of 1874.1875, approved February 1875; and the same boundaries as
recorded in the Circuit Court for Laudoun County, Vlrginia, in Plat Book 12, Page 87, aad
Deed Book 498, Page 60 and Deed Book 1085, Page 333 .

§ 3.1. Election, qualifications, and term of office of mayor and councilmen.—A. The
town of Hamilton shall be poverned by a mayor ; and & town council of six &
councilmen, and shall have ar elected wificer as a recorder; all pf whom shall he qualified

“voters of the town,

B. An election for mayor ; and councilmen ; and reesrder shall be held on the first
Tuesday in May, ninelesn hundred seventy-eight, and every two years thereafter as
provided hersin, The term for mayor shall be four &3 years. Fhe lersm for recorder shall
be twoe {3 years: The term for councilmen shall be four {4} years, except that following
the election in May, nineteen hundred seventy-eight, the councilmen duly elected by the
people shall serve staggered terms. Three of said councilmen shall serve for two years and
until their successors shall have been elected and qualified. Three of said councilmen shall
serve & term of four years and until their successors shall have been elected and qualified.
The councilmen so serving two-year and four-year terms shail be determined by lot Every
two years on such Tuesday thereafter an electlon shall be held for the purpose of electing
those councilmen whose terms in office will expire. The term of offlce for councilmen,
therealter, shall be for four {4} years.

C. A term of office shall commence on the first day of July following the election and
before entering upon their dufies of their respective offices those glected shall take the
prescribed oath, in the manner prescribed by law. -

§ 3.2. Vacancles on tnhe council,—Vacancies on the town council sad in the offiee of the
reeorder shall be filled by a majority vote of the town council from the qualified voters of
the town, and such person shall serve until the pext regular town election, at which time
that vacancy shall be filled, by election, for the remalnder of that term ¥ & feurysar
tesr; and for o aew term if & two-year teFm

§ 4.0, The town recordar.—The town muncu’ shall appoint a tewn racorder as an
officar of the town. who shall, bafors undertaking the duties of the office, take the
prescribed catk in the manner prescribed by law. The town recordar shall be the recorder
of the council, shall keep the journal of its proceedings fully and accurately, and sholl
record all ordinances and resolutions in @ book or books kept for that purpose. The persort
appointed as recordor shall be the custodian of the corporate seal of the town and the
officer authorized to use'and authenlicate it, and shoil perform such other duties and keep
such other records as the town council or genaral laws of the Commonweaith of Virginia
may prescribe.

2. That § 3.12 of Chapter 406 of the Acts of Assembly ot 1877 is repealed.
3. That an emergency exists and this act is in force from ils passage.



ENGROSSED

HOUSE BILL NO. 1339
mmm[]-m’mry?,,lm
A BILL to provids a churter for the town of Henilion in the cowsty of Lowdoun and o
repenl Chapier 107 of the Acts of Assmbly of 1958 Which provided & charter for st
owa

Patrons—Bell, Bagley, F. C.. and Brickley

O P B kN~

Referred to the Committes on Counties, Cities and Towns

—

11 Be it enacted by the General Assembly of Virginia:

12 1.1 CHAPTER 1. .
13 INCORPORATION AND BOUNDARIES.
14 § 1.1. Invorporstion.-—The inbabitants of the tarritory within the pressnt Amits of the

15 town of Hamilion sy the same are now of ety by bereafter aliered snd sstablisbed by lew
18 stull constitute and cootinue to be = body politic and corporats and as such shail heve
17 perpetoal succsssics, sy sood and be sued, implead and be impissded, cootract sad be
18 contracted with and mey heve & corporate soal which & may aiter and reew or amand a¢
19 s pleasure by proper ordinence.

20 § 12 Bousdarics.—The town of Hamikon shall be thet tarritory in the Cotnty of
21 Loudoun having the same ares and the same boinduries &e set forth kn Chapter 107 of the
22 Acts of Asswmbly of 1874-1873, approved February 1875 and the sute boandaries as
23 recorded in the Circult Court for Loudous County, Vingioie, in Plat Book 12, Page 47, and
24 Deod Book 498, Page 80,

35 CHAPTER 2
2 POWERS,
27 § 21 Genernl gravt of powars.—The tows of Hamikion shall have and ey exercise

28 aif powars witich are aow or barafier ey he confitrred upon or delagated £ townd urder
29 the Constitution and txws of the Commonwealth of Virgisia, as full and compietaly as
30 shouph such powers were specfically enurerated bersin, and no eaumarseion of any
31 perticular powers by this chapier sbalf be Mkt o be axciusive, sud shelf bave, exercise and
32 aaioy alt the rights, imemuritios, powers and priviieges, sod b subject to al the dutias sad
33 obilgatsons now appertaining b and incumbent upas the town sr & municipal corporation.
M $ 22 Adoption of certain sactioas of the Cods of Vinginia —The powers st forth in §
35 § 151837 through 151907, both incheive, of Chapter 18 of Tite 181 of the Code of
36 Virginks, a1 i force ca July rwo, it Ixamdred sevanty-twe, and we Devenfter amended,
37 ars harety condarred on and weeted in the town of Hamikton.

e e e e e iy Pl e
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2 fiz m-mmm-bmmmnnﬁa
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3 House Bill No. 1339

| offcer of the Jown He shall heve and dusrcie all power sad suthorky conferred by
2 swmersl ew and 50t Incomsistact with this charier. He shall praside over the mestiogs of
3 e sown councll and shall have the right o speak and vols therein, &3 sy member of the
4 wws comcll He sholl be recognised as the head of the town govenmers for alf
5 cormmonial parposes end shell perform soch otber ditios comaistant with Jis offios &3 Ty
€ be imposed by the comncil He shall sve thet the duties of the various tows officars are
7 tsitihlly parformed. In times of public dengers o smerguncies, he may take comeand of
§ the police and maintain ardwr and efaroe lrws, and Jor tés purposs be Day deputiae suct
S asistunt police s muy bw pecewery. He or the person acting as mayor shall authenticate
10 by his sgmacure aif soch documants or instruments as the coumnci, this charter, ar the laws
11 of the Commonwonith may remine. ' '
12 § 37, Gemeral grast of powers to the comoci~The town rounctl shell hawe alf
13 powers and sushority thet are sow or may heresiter be granied io counclls of towas by
14 gamernl fewe of the Commromrwoakth, aad by this chartar, atd the recital of apecial powers
15 and swrborities baveio shall Dot be taken t0 duclude the axsrciss of ARy power and
16 suthorky granted by the goanars! iaws of ibe Commnoaweakh to town councils, it not
17 borvin specified. ]
18 § A8 Vice-mayor—The towe coucll shall slect from it members by 2 majority vote
19 of the mosshers prosew, & vice-mayor. During the absince of the mayor or ipability of the
20 mayor to act. the vice-amyor shall possass the powwrs and discharge the duties of the
2] sy
-} § 38 Maestings of the iown couscil—The tows coucl shiall fix the time of the
23 stated mrctings and they shwil moet af Jast auce & month. Special mwetings may be calied
24 ot any time by the mmyor or by tyee memburs of the cumci] provided that the mayor aod
25 o couscilman be motiSed in writhg within & reasonable period of time prior tn such
28 mesting. and oo business shall be tranaacted ot a special mesting thereol, evoept that for
27 which it shell e called. I all cxsembers are prosent at sach mestings. this provision mmy be
28 wuived by amjory vou of the coumcil.
23 $ 110 Rules of arder aod procedures.—The tows councll sball setablish its own rubes
3 of ander aad procedures and may take appropriste action agminst #s own. members and
31 other parsons for viclation thereol.
2 § 811, Coumcll to fix suiaries—Tbe town cougcil Js hershy suthorised o Ax the
33 salacies of the mayor, swmbers of the cowncll, asd amploywes of the town. Suck salariss
3 are at to axcesd say Sssitations pisced by the lew and Copstitution of the Commonwealth
33 of Virgaa.
» § 212 The tows recorder.—The lows recorder shall be the recorder of the council
37 and shall boep the jouurnal of Re procesdings fully mad accorately, sad shall record il

House Bill No. 1339 4

1 a—ud;ﬂ-hnﬂrﬂmhﬂmm“ﬂn
2 racorder shall o the custedien of the corpute vesl of the ey st shull da ther alfiver
3 suthoriesd 10 uet and anthemticnty X, snd shull poriarm much cthar dutios mud lup wuch
4 ﬂm‘ub_-ﬂwﬁmdbé_ﬂdu-

§ prascribe
] CHAPTER 4
7 APPOINTED CSFICERS.
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12 proscribed by this charsar ar the town coucR
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14 ommal! shell wrve ¢ the plsanar of the Jows cleack
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16 evacitn suck bouds ¢ sy be reguinad by revokiies of the towa cousel

17 juwdumumh-aﬂh&—m“u—ﬂq

18 whmmmmﬁ-ummmnmmd

19 Asticke VIL, Section 8 of the Comstitution of Virgheie

20 CHAPTER 5

21 MISCELLANEOUS.

2 isl.mmndwuu.n—ﬂmmﬂuw-‘
23 mnwmmumdhm

24 fﬂm”hmhmm—#mmﬂbw

2 #mmmwwwwmumwummmu
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28 o5 amended, of the Code of Viegisia

29 nmmu-dn-w-dmnmw-wuﬁh-
30 demages ar any sl or action bought agaisst the sows.

31 fumdmﬂmn—ﬂmd“ﬂ“
32 Mpwum-iwl\-ﬂﬂiw'ﬂdqﬂhdhﬂ
33 of public works, the comstractian of any project, the procusieg or preswving of park lesd,
M mmwwmmduadnﬂwcﬂwﬂ
3B wwnﬁwhmrmﬂlnﬂd-qﬂﬂmm
» u\vm-ﬂulﬂrma‘wm.mmhw
37 other things of valas, to be beld, used mnd applied culy for the purposes Sor whick such
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CERTIFICATE AS TO PUBLIC HEARING

The undersigned Recorder of the Town of Hamilton, Virginia (the "Town"), hereby
certifies as follows:

1. A meeting of the Town Council of the Town was duly called and held on
September 14, 1998, at 7:00 p.m., at the Hamilton Town Office at 53 East Colonial Highway, in
Hamilton, Virginia. The meeting was open to the public. The time of the mecting and the place
at which the mesting was held provided a reasonable opportunity for persons of differing views to
appear and be heard,

2 The Mayor announced the commencement of a public hearing on the issuance of
not 10 exceed 33,000,000 Sewer Revenue Bonds (the "Bonds”) of the Town of Hamilton,
Virginia (the "Town"), to finance certain improvements to and extension of the Town's
wastewater system, Such public hearing was held in accordance with Section 15.2-2606 of the
Code of Virginia of 1950, as amended (the "Code™).

3. A notice of the public hearing was published once & week for twao successive
weeks in a newspaper having general cicculation in the Town. The hearing was not held less than
six nor more than twenty-one days after the date of publication of the second notice in accordance
with the provisions of Section 15.2-2606 of the Code. A certificate of publication with respect to
the Notice of Public Hearing is attached hereto as Exhibit A.

Recorder, Town o‘ Hnmihog Virginia
Exhibit:

A - Certificate of Publication of Notice of
Public Hearing

Dated: February % , 1959

EXHIBIT A
RE:Proposed Bond Financing
Town of Hamilton

AFFIDAVIT OF PUBLISHER
= PURSUANT TO SECTION 8.01-324(B)
OF THE 1950 CODE OF VIRGINIA
AS AMENDED

STATE OF VIRGINIA
COUNTY OF LOUDOUN

The attached order of publication was published in Leesburg Today, 2 newspaper published in the

County of Loudoun, State of Virginia, on _ August 26 and September 2, 1998

as requested by: _McGuire, Woods, Battle & Boothe, L.L.P.

This is sworn to before me this _ 9th day

alerie A. Schro < .
Notary Public in and for the County of Loudoun, State of Virginia

My Comumission Expires: September 30, 2001

LEESBURG TODAY
1 East Market Street
F. Q. Box 591
Leesburg, VA 20176

Telephone Numbers:

- Legals (703) 771-8831 » FAX:(703) 771-2076
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RESOLUTION OF THE TOWN COUNCIL OF THE

TOWN OF HAMILTON, VIRGINIA

January 1), 1999

At a regular meeting of the Town Cuuncil of the Town of Hamilton, Virginia, held on

January 11, 1999, the following resolution was adopted by a majority of the members of the

. Town Council by the following roll call vote, as recorded in the minutes of the meeting:

MEMBER
Keith Reascner
Joha D Unger
Tarry L Meon
Gregory Wilmoth
Ronald Ingoe
Ann Huggins

Michael Snyder

YOIE

Yen
Absent
Yes
Yon
Yea
Yes,

Tes

RESOLUTION OF THE TOWN COUNCIL OF THE
TOWN OF HAMILTON, VIRGINIA, AUTHORIZING THE ISSUANCE AND SALE OF
THE TOWN OF HAMILTON, VIRGINIA, SEWER REVENUE BOND,
SERIES 1999, IN THE MAXIMUM PRINCIPAL
AMOUNT OF UP TO 53,000,000

RECITALS

A, “'he Town Council of the Town of Hamilton, Virginia (the "Town Council”), has
determined that it is necessary to finance certain improvements to and extensions of the Town of
Hamilton, Virginia's (the “Town") wastcwater system (the "Project”), and that it is necessary and
expedient to borrow up to $3,000,000 and to issue its Sewer Revenue Bond, Series 1999 (the

"Bond") to provide funds to pay the costs of the Project. ~ :

B. The Town Council has also determined to secure the Bond by a pledge of certain
revenues and special taxes and charges, as specified below,

C. The Bond will be sold by the Town to the Virginia Water Facilities Revolving
Fund {the "Fund"), acting by and through the Virginia Resources Authority, pursuant to the terms
of a Financing Agreement (the "Financing Agreement™) between the Town and the Fund, to be
dated as of a datc specified by the Fund.

D.  The foregoing arrangements will be reflected in the Financing Agreement, a form
of which is on file with the Office of the Town Attorney of the Town (the "Town Attorney™).

K. On September 14, 1998, the Town Council heid a public hearing on the issuance
of the Bond in accordance with the requirements of Section 15.2-2606 of the Code of Virginia of
1950, as amended (the "Virginia Code™).

NOW, THEREFORE, BE IT RESOLVED BY THE TOWN COUNCIL OF THE
TOWN OF HAMILTON, VIRGINIA, THAT:

1 Election to Proceed Under Public Fipance Actof 1991, The Town Council

- hereby elects to issuc the Bond under the provisions of the Public Financa Act of 1991, Chapter

26, Title 15.2 of the Virginia Code (the “Public Finance Act”) without regard to the requirements,
restrictions or other provisions contained in the Charter of the Town.

1. Authorization of Bond and Use of Proceeds. The Town Council bereby
determines that it is advisable to contract a debt and to issue the Bond in the maximum principal
amount of up to $3,000,000, all pursuant to the terms of this Resolution, the Financing
Agreement, the Public Finance Act and upon such other terms as may be determined in the
manner set forth in this Resolution. The issuance and sale of the Bond upon such terms arc
hereby authorized and approved, The Bond shall be known as the *Town of Hamilton, Virginia,



Sewer Revenue Bond, Scries 1999." The proceeds from the issuance and sale of the Bond shall
be used, together with other available funds, if any, to pay the costs of the Project.

3. Details of Bond. The Bond shall be issued and s0ld substantially upon the terms
and conditions set forth in this Resolution and the Financing Agreement. The Bond shall be
issued as a single bond in fully registered form and shall be dated the date of its issuance and
delivery. The Mayor of the Town (the "Mayor"} is authorized and directed to determine and
approve all of the other details of the Bond, including without limitation, the maximum principal
amount authorized to be advanced thereunder, the itterest rate, the maturity or payment dates and
amounts and the final maturity date; provided, however, that (i) the maximum principal amount
authorized to be advanced under the Bond shall not exceed $3,000,000, (i) the interest rate on
the Bond shall not cxceed three percent (3%) per annum, (iii) the Bond shall have a substantially
level maturity or payment schedule from and after the detc on which the first payment of
principal is due ihersinder, and (iv) the final maturity date of the Bond shall be no later than
December 31, 2025. The Mayor's approval of such details shall be evidenced conclusively by the
dus execution and delivery of the Bond on the Town's behalf.

4. Pledge of Revenues. The Bond shall be a limited obligation of the Town and,
a(ccpt to the extent payable from the procecds of the sale of the Bond or the income, if any,
derived from the investment thereof, will be payable exclusively from (a) a2 monthly surcharge
collected from current users of the Town's wastewater system, (b) a 1ax imposed on laxpayers
within a special tax district in the County of Loudoun, Virginia (the "County"), (¢) annual
appropriations from the County to the Town, all as more particularly described in the Service
Agrecment between the County and the Town, and (d) the revenues of the Town's wastewater
system, which the Town hereby pledges to the payment of the principel of and interest on- the
Bond pursuant to the terms of the Financing Agreement. The pledge of the Town's wastewater
system revenues shall be on a parity with the pledge of such revenues sccuring the Town's
$200,000 Scwer System Revenue Bond, Series 1991. Neither the Commonwealth of Virginia
nar any of its political subdivisions, including the Town, shall be obligated to pey the principal of
or interest on the Bond or ather costs incident to it except from the revenues and any other money
or property pledged for such purpose, and neither the faith and credit nor the taxing power of the
Commonwealth of Virginia or any of its political subdivisions, including the Town, is pledgcd to
the payment of the principal of or interest on the Bond or other costs incident to it. The issuance
of the Bond does not directly, indirectly or contingently obligate the Commonwealth of Virginia
or any of its political subdivisions, including the Town, to levy any taxes for the payment of the
Bond.

s Form of Bond. The Bond shall be in substantially the form attached as Exhibit A
1o this Resolution, with such variations, insertions or deletions as may be approved by the Mayor,
whose appeoval shali be svidenced by his execution of the Bond on the Town's behalf. There
may be endorsed on the Bond such legend or text as may be neceasary or appropriate to conform
to any applicable rules and regulations of any governmental authority or any usage or
requirement of law with fespect thereto.

2

6. Mgm(_m,mnl. The Mayor's approval or determination of all of the
details and provisions of the Bond that he has been authorized and/or directed to approve under
this Resolution shall be evidenced conclusively by his cxecunon and delivery of the Bond on the
Town's behalf,

7 Redemption of Bond. The Bond shall be subject to optional redemption at the
direction of the Town Council, without penaity or premium, in whole or in part, at any time,
upon the terms set forth in the Bond and the Financing Agreement.

8. Execution and Delivery of Bond. The Mayor is authorized and directed to
execute the Bond. The Clerk of the Town Council (the “Clerk") or the Deputy Clerk of the Town
Council (the "Deputy Clark") are authorized and directed to affix the seal of the Town to the

_executed Bond and to attest it and then to delivet the Bond to the Fund upon payment of the ﬁm

principal advance thereunder,

9. Typewritten Bond. The Town shall issue the Bond as a single bond in
typewritten form.

10.  Registration, Tranafer and Exchange. The Town Council hereby appoints the
Mayor as its registrar and transfer agent o keep books for the registration and transfer of the
Bond and to make such registrations and transfers on such books under such reasonable
regulations as the Town Council may prescribe.

Upon surrender for transfer or exchange of the Bond (or any printed Bond issued in
substitution. therefor) at the office of the Mayor, the Mayor shall cause the execution and delivery
in the name of the transferees or regisiered owner, as applicable, a new Bond for a principal
amount equal to the Bond surrendered and of the same date and tenor as the Bond surrendered,
subject in each case to such reasonable regulations as the Town Council may prescribe. If
surrendered for transfer, exchange, redemption or payment, the Bond shall be accompanied by a
written instrument or instruments of transfer or suthorization for exchange, in form and
substance reasonably satisfactory to the Mayer, duly executed by the registered owner ot by his
or her duly authorized attorney-in-fact or legal representative.

A new Bond (or printed bond) delivered upon any transfer or exchange shall be a valid
limited obligation of the Town, evidencing the same debt as the Bond surrendered and shall be
entitled to all of the security and benefits of this Resolution to the same cxtent as the Bond
surrendered, '

11.  Charges for Exchange or Tranafee. No charge shall be made for any cxchange
or transfer of the Bond, but the Mayor may require payment by the holder of the Bond of a sum
sufficient to cover any tax or any other governmental charge that may be imposed in relation
thereto.

3-



12,  Mutilated. Lost, Stolen or Desroyed Bond. 1f the Bond (or any printed bond
issued in substitution therefor) has been mutilated, last, stolen or destroyed, the Town shall
execute and deliver a new Bend of like date and tenor in exchange and substitution for, and upon
delivery to the Mayor and cancellation of, such mutilated Bond, or in lieu of and in substitution
for such lost, stolen or destroyed Bond; provided, however, that the Town shall execute,
authenticate and deliver a ncw Bond only if the registered owner thereof has paid the reasonable
expenses and charges of the Town in connection therewith and, in the case of a lost, stolen or
destroyed Bond (i) has filed with the Mayor evidence satisfactory to him or ber that such Bond
waus lost, stolen or destroyed and that the holder of the Bond was the registered owner thereof and
(ii) has furnished to the Town indemnity satisfactory to the Mayor. If the Bond has matured,
instead of issuing a new Bond, the Town may pay the same without swrrender thereof upon
teceipt of the aforesaid evidence and indemnity.

13 Approval of Financing Agreement. The Financing Agreement is approved in
substantially the form currently on file with the Office of the Town Artorney, with such changes,
insertions or omissions as may be approved by the Mayor, whose approval shall be evidenced
conclusively by the exccution and delivery of the Financing Agreement on the Town’s behalf,
and the Mayor is authorized to cotnplete the Financing Agreement with the final terms and
details of the Bond as determined pursuant to paragraph 3. The Mayor is authorized to execute
and deliver the Financing Agreement and such other documents and certificates az he may
consider necessary in connection therewith.

14.  Further Actlons; Authorized Representative. The Mayor and Town Attomey
and guch officers and agents of the Town as may be designated by either of them arc authorized
and dirscted to take such further actions as they deem necessary regarding the issuance and sale
of the Bond and the execution, delivery and performance of the Financing Agreement, including,
without limitation, the execution and delivery of closing documents and certificates, All such
actions previcusly taken by such officers and agents arc ratified and confirmed. The Mayor and
Town Attomney are designated the Town's Authorized Representatives for purposes of the
Financing Agreement.

15.  Flling of Resolution. The Town Attorney is authorized and directed to file a
certified copy of this Resolution with the Cireuit Court of Loudoun County, Virginia, pursuant to
Sections 15,2-2607 and -2627 of the Virginia Code.

16.  Repeal of Conflicting Resolutions. All resolutions or parts thereof in conflict
with this Resolution are repealed 1o the extent they arc inconsistent with this Resolution.

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

Adopted this _y 1,3, day of January, 1999.

Mayor, )
Town of Hamilton, Virginia

“Town Recoeder,
Tawn of 1lamilton, Virginia

W HAMEL TON HAMN M RES
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VIRGINIA:
IN THE CIRCUIT COURT OF THE COUNTY OF LOUDOUN, VIRGINIA

IN THE MATTER OF
. ate~ R/ 708
THE ISSUANCE AND SALE OF
SEWER REVENUE BOND, SERIES 1999
OF THE TOWN OF HAMILTON, VIRGINIA

ORPER

- There having been presented to the Court a certified copy of a resolution adopted by the:
Town Council of the Town of Hamilton, Virginia (the *Town"), on January 11, 1999, authorizing
the issuance and sale of the Town's sewet revenue bond, it is hereby

ORDERED that the certified copy of such resolution, which is attached to the sketch of
this Order, be and the same is hereby filed as required by Section 15.2-2607 of the Code of
Virginia of 1950, as amended. '

ENTER: /1™ aw /99%

7 )

Circuit Judge

P.0.Box 120
53 East Colonial Highway
Hamilton, Virginia 20159

A £OPY.TES
 ICHARD KiK. e
B W
Todd G. Ammermann, Esquire ‘ AFEPUTY CLERy
Bond Counsel
MeQGuire, Woods, Batile & Boothe LLP

Cne James Center
Richmond, Virginia 23219

W:\HAMILTON\HAMI.LOI.ORD

VIRGINTA:
IN THE CIRCUIT COURT OF LOUDOUN COUNTY
‘LEESBURG, VIRGINIA
IN THE MATTER OF:

THE ISSUANCE AND SALE OF
SEWER REVENUE BOND, SERIES, 1999
OF THE TOWN OF HAMILTON, VIRGINIA

MOTION FOR ENTRY OF ORDER

COMIS NOW, the Town of Hamilton, by counsel, and requests the Court to
enter an Order to file a certified copy of the Resolution adopted by the Mayor and Town
Council of Hamilton, Virginia, on January 11, 1999, wheveby the Town of Hamitton elects
to issue & Sewer Ravenue Bond, Series 1999, up to the amount of $3,000,000, under the
provisions of the Public Finance Act of 1991, Chapter 26, Title 15.2 of the Virginia Code,
as amended, to finance certain improvements and axtensions to the Town'y wastewater
{Teatment system.




RESOLUTION OF THE TOWN COUNCIL OF THE

TOWN OF HAMILTON, VIRGINIA

January 11, 1999

At & regular mesting of the Town Council of the Town of Hamilton, Virginia, held on

January |1, 1999, the following resolution was adopted by a majority of the members of the

Town Council by the following roll call vote, as recorded in the mimutes of the meeting:

MEMRBER
Kaith Reasoner
John D Unger
Terry L Moon
Gregory Wilmoth
Ranald Ingoe
Ann Hyggins

Michael Snyder

YOTE
Yes
Absent
Yea
Yeos
Yes

Yes.

RESOLUTION OF THE TOWN COUNCIL OF THE
TOWN OF HAMILTON, VIRGINIA, AUTHORIZING THE ISSUANCE AND SALE OF
THE TOWN OF HAMILTON, VIRGINIA, SEWER REVENUE BOND,
SERIES 1999, [N THE MAXIMUM PRINCIPAL
AMOUNT OF UP TO 53,600,000

RECITALS

A, The Town Council of the Town of Hamilton, Virginia (the "Town Council"), has
determined that it is necessary to finance certain improvements to and extensions of the Town of
Hamilton, Virginia's (the “Town™) wastewater system (the "Project”), and that it is necessary and
expedient to borrow up 1o 3,000,000 and to issue its Sewer Revenue Bond, Sem-:. 1999 (the

" “Bond"} to provide funds to pay the costs of the Project.

B. The Town Council has also determined to secure the Bond by a pledge of certain
revenues and special taxes and charges, as specified below.

C. The Bond will be sold by the Town to the Virginia Water Facilities Revolving
Fund (the "Fund"), acting by and through the Virginia Resources Authority, pursuant to the terms
of 2 Financing Agreement (the "Financing Agreement”) between the Town and the Fund, to be
dated as of a date specified by the Fund.

D, The foregoing arrangements will be reflected in the Financing Agreement, a form
of which is on file with the Office of the Town Attorney of the Town (the "Town Antormey”).

E. On September 14, 1998, the Town Council held a public hearing on the issuance
of the Bond in accordance with the requirements of Section 15.2-2606 of the Code of Virginia of
1950, as amended (the "Virginia Code™).

NOW, THEREFORE, BE IT RESOLVED BY THE TOWN COUNCIL OF THE
TOWN OF HAMILTON, VIRGINLA, THAT:

1L Election to Proceed Under Public Fioance Act of 1991, The Tawn Council
herehy elects to issue the Bond under the provisions of the Public Finance Act of 1991, Chapter
26, Title 15.2 of the Virginia Code (the "Public Finance Act™) without regard to the requirements,
regtrictions or other provisions contained in the Charter of the Town,

' Authorization of Bond snd Use of Procesds. The Town Council hereby
determines that it is advisable to contract a debt and to issue the Bond in the maximum principal
amount of up to $3,000,000, all pursuant to the terms of this Resolution, the Financing
Agreement, the Public Finance Act and upon such other terms as may be determined in the
manner set forth in this Resolution. The issuance and sale of the Bond upon such terms are
hereby authorized and approved. The Bond shall be known as the "Town of Hamilton, Virginia,



Sewer Revenue Bond, Series 1999." The proceeds from the issuance and sale of the Bond shall
be used, together with other available funds, if any, to pay the costs of the Project. '

3 Details of Bond. The Bond shall be issued and so0ld substantiaily upon the terms
and conditions set forth in this Resolution and the Financing Agreement. The Bond shall be
issued as a single bond in fully registered form and shall be dated the date of its issuance and
delivery. The Mayor of the Town (the "Mayor™) is authorized and directed to determine and
approve all of the other details of the Bond, including without limitation, the maximum principal
amount authorized to be advanced thereunder, the interest rate, the maturity or payment dates and
amounts and the final maturity date; provided, however, that (i) the maximum principal amount
suthorized to be advanced under the Bond shall not exceed $3,000,000, (ii) the interest rale on
the Bond shall not exceed three percent (3%) per annure, (ifi) the Bond shall have a substantially
level maturity or payment schedule from and after the date an which the first payment of
principal is due thereunder, and (iv) the final maturity date of the Bond shail be no later than
December 31, 2025. The Mayor's approval of such details shall be evidenced conclusively by the
due exccution and delivery of the Bond on the Town’s behalf.

4. Pledge of Revenues. The Bond shall be a limited obligation of the Town and,
except to the extent payable from the proceeds of the sale of the Bond or the income, if any,
derived from the investment thereof, will be payable exclusively from (a) a monthly surcharge
collected from current users of the Town's wastewater system, (b) a tax imposed on taxpayers
within a special tax district in the County of Loudoun, Virginia (the "County™), (¢} anmual
sppropriations from the County to the Town, all as more particularly described in the Service
Agreement between the County and the Town, and {d) the revenucs of the Town's wastewater
system, which the Town hereby pledges to the payment of the principal of and interest on the
Bond pursuant to the terms of the Financing Agreement. The pledge of the Town's wastewater
system revenues shall be on a parity with the pledge of such revenues securing the Town's
$200,000 Sewer System Revenue Bond, Series [991. Neither the Commonwsalth of Virginia
nor any of its political subdivisions, including the Town, shalt be obligated to pay the principal of
or interest on the Bond or other costs incident to it except from the revenues and any other money
or property pledged for such purpose, and neither the fuith and credit nor the taxing power of the
Commonwealth of Virginia or any of its political subdivisions, including the Town, is pledged to
the payment of the principal of of interest on the Bond or other costs incident to it. The ixsuance
of the Bond does not directly, indirectly or contingently obligate the Commonwealth of Virginia
or any of its political subdivisions, inciuding the Town, to levy any taxes for the payment of the
Bond.

5. Form of Bond. The Bond shall be in substanitially the form attached as Exhibit A
to this Resolution, with such variations, insertions or deletions as may be approved by the Mayor,
whose approval shall be evidenced by his execution of the Bond on the Town's behalf. There
may be endorsed on the Bond such legend or text as may be necessary or appropriate to conform
to any applicable rules and regulations of any governmental authority or any usage or
requirement of law with respect thereto.

6. Evidence of Appraval. The Mayor's approval or determination of all of the
details and provisions of the Bond that he has been authorized and/or directed to approve under
this Resolution shall be evidenced conclusively by his execution and delivery of the Bond on the
Town's behalf. '

7. Redemption of Band. The Bond shail be subject to optional redemption at the
direction of the Town Council, without penalty or premium, in whole or in part, at any time,
upon the terms set forth in the Bond and the Financing Agreement.

8. Execution and Delivery of Bond. The Mayor is authorized and directed to
execute the Bond, The Clerk of the Town Council (the “Clerk™ or the Deputy Clerk of the Town
Council (the "Deputy Clerk™) are autherized and directed to affix the seal of the Town to the

.. executed Bond and 1o akest it and then to deliver the Bond to the Fund upan payment of the first

principal advance thercunder.

9. Typewriticn Bond. The Town shall issue the Bond as a single bond in
typewritten form.

10.  Reglstration, Transfer and Exchange. The Town Council hereby appoints the
Mayor as its registrar and transfer agent to keep books for the registration and transfer of the
Bond and to make such registrations and transfers on such books under such reasonable
regulations as the Town Council may prescribe,

Upon surrender for transfer or exchange of the Bond (or any printed Bond issued in
substitution therefor) at the office of the Mayor, the Mayor shall cause the execution and delivery
in the name of the transferees or registered owner, as applicable, a new Bond for a principal
amount equal 1o the Bond surrendered and of the same date and tenor as the Bond surrendered,
subject in each case to such reasonable regulations &s the Town Council may prescribe. If
surrendered for transfer, exchange, redemption or payment, the Bond shall be accompanied by a
written instrument or instrumenis of transfer or autherization for exchange, in form and
substance reasonably satisfactory to the Mayor, duly executed by the registered owner or by his
or her duly authorized attorney-in-fact or legal representative,

A new Bond (or printed bond) delivered upon any transfer or exchange shall be a valid
limited obligation of the Town, evidencing the same debt as the Bond surrendered and shall be
entitled to all of the security and benefits of this Resolution to the same extent as the Bond
surrendered.

11.  Charges for Exchange or Tranafer. No charge shall be made for any exchange
of transfer of the Bond, but the Mayor may require payment by the holder of the Bond of a sum
sufficient to cover any tax or any other governmental charge that may be imposed in relation
thereto.



12.  Mutilated, Lost, Stolen or Desiroyed Bond. If the Bond (or any printed bond
issued in substitution therefor) has been mutilated, lost, stolen or destroyed, the Town shall
execute and deliver a new Bond of like date and 12nor in exchange and substitution for, and upon
delivery to the Mayor and cancellation of, such mutilated Bond, or in lieu of and in substitution
for such lost, stolen or destroyed Bond; provided, however, that the Town shall sxecute,
authenticate and deliver a new Bond onty if the registered owner thereof hes paid the reasonable
expenses and charges of the Town in connection therewith and, in the case of a lost, stolen or
destroyed Bond (i) has filed with the Mayor evidence satisfactory to him or her that such Bond
was lost, stolen or destroyed and that the holder of the Bond was the registered owner thercof and
(ii) has fumished to the Town indemnity satisfactory to the Mayor. If the Bond has matured,
instead of issuing a new Bond, the Town may pay the same without surrender thercof upon
receipt of the aforesaid evidence and indemanity.

13.  Approval of Financing Agreement. The Finncing Agreement i$ approved in
substantially the form currently on file with the Office of the Town Attoney, with such changes,
insertions or omissions as may be approved by the Mayor, whose appraval shall be evidenced
conclusively by the execution end delivery of the Financing Agreement on the Town's behalf,
and the Mayor is authorized to complete the Financing Agreement with the final terms and
derails of the Bond as determined pursuant to paragraph 3. The Mayor is authorized to execute
and deliver the Financing Agreement and such other documents and certificates as he may
consider necessary in connection therewith,

14.  Further Actipns; Authorized Representative. The Mayor and Town Atomey
and such officers and agents of the Town as may be designated by cither of them are authorized
and directed to take such further actions as they deem necessary regarding the issuance and sale
of the Bond and the execution, delivery and performance of the Financing Agreement, including,
without limitation, the execution and delivery of closing documents and certificates. All such
actions previously taken by such officers and agents are ratified and confirmed. The Mayor and
Town Attorney are designated the Town's Authorized Representatives for purposes of the
Financing Agreement.

15.  Filing of Resolution. The Town Attomey is authorized and directed to file a

certified copy of this Resolution with the Circuit Court of Loudoun County, Virginia, pursuant to
Sections 15.2-2607 and -2627 of the Virginia Code.

16. Repeal of Conflicting Resolutions. All resolutions or parts thereof in conflict
with this Resolution are repealed to the extent they are inconsistent with this Resolution,

17.  Effective Date. This Resolution shal! take effect immediately.

Adopted this _1 ¢y, day of January, 1999,

Mavar,
Town of Hamilton, Virginia

‘Town Recorder, —
Town of I{amilton, Virginia

WoHAME TONHAMILDS RES
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SI‘.RVICF AGREEMENT

This Service Agreement is made entexeduoff.he&ﬁ' day of
1993, by and between the County of Loudoyn, Virginia (the “County”™) and the Town of
Hamilton, Yirginla (the “Tawn").

RII‘.CITALS

R-1. The Town is an incorpa municipaltry of the Commonwealth of Virginia -
which owns and operates a municipal treatment system (“System”) serving the Town
mdapomonofrtheunhmorpoﬂtedu’uofb&myadjomngthhwn

R2. The County is a political mﬁdivmon of the Commonwealth of Virginia,
surrounds the Town, has designated an a ummmemumUrmerowmmd
adopted planning pollcks 10 allow, but not fequire, the Town to be the primary provider of -
wastewstcr troatinent in the Urban Growth
. 1

R-3, The Urben Growth Area threa distinet subareas which have old and
failing on-8ite sewage disposal systems and have been declured potential health hazards by the
Virginia Department of Health. i :

R-4. [In an effort 10 eliminate the public heaith faks associated with the failing septic
tank drainficld installations within the Lrban Growth Ares, the County has taken action, among
other things to: i

A Create the Hmilton,LawerServiee District purauant to Virginia Code
Section 15.2-2400 (the “Service District”) by ordinance adopted
July 15, 1998, |

B. Crente » sogregated Hamilton Sewer Service District Fund, a special
revenue fund of lhe (the “Fund™)

C. quuzstmdn‘l‘od{u apply for & Joan in the amount of §2.8 millicn
dollars (the “Loan™) through the Virginia Revolving Loan Fund
Program (the "V Program™ to be used to construct improvements to
and extensions of thi Town's wastewsie? treniment system 30 83 10 sarve

mcmeemhm:?mu:bmﬂmwthm

D. Make available to the Town $160,000 1o fund the enginecring and the
design of the impro nts and extensions of the Town's wastewster
treatnicnt system lorun serve the throe subareas of the Urban Grawth
Area,

i
|
|
H
:
i
}
i
1
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E. Request that the Townh enter into a contract for construction, design and
survey wack fora trentment and collection system to serve the
three subarens of the Urban Growth Area.

i

R-5. At the requast of the County,ithe Town has agreed to beooma the spplicant and
borrower for the Loan and to cofitract for the design and construction of the improvements and
extanslony of the Town's wastewater lreaxmpm system to include the three subsreas of the Urban
Growth Ares.

R-6. lncuhmgeﬂorthlundemking of the Town to provide sewage service to the
threa subareas of the Utban Growth Ares, the County has agroed to levy and collect real property

taxes within the Service District in unmummmwsuwmﬂﬂlymvuthct:mmty 's share

of the Loun paymonts. The County will make annual payments 1o the Town for that purpose.

BT Auachedwuusngu«nmtorufewwemheordmceadoptodlu]y 15, 1998,
to crente the Service District,

NOW, THEREFORE, the Parties lgru as followa:
1
OBLIGATIONS OF THE TOWN

1. Close Loan, The Town proptly shall take all steps necessary to become the
applicant and borrawer l.ndtbereaﬂertncloh the Loan.

2. CongruciSystem. The Town will concluds the final desiga, and obtain ail
necessary rights-ofewny, permits and approvals from cognizant govemmental authorities, The
Town: shell enter inte and administer a confract or contracts to construct the improvements and
extensions of the System. The Town will phy the total cost of the improvements and extensions
of the System using proceeds from the Loaq and any other sums received from the County.

3 Brovide Service, Upon complstion and sccsptance of the improvenents and
extensions of the System, ﬂuTownm«enqerMpwldanrvicebaMnufﬁg Service
District permitting customers to conneot to the System in sccardanoe with the Town's then
adopted Standards, Ralss, Rules and Regulstions as the same may be i effect from time to time:

4 Batas 5

{n) The Town shall fix, charge and collect & continning service charge from
customers who connect 1o the Sysicm; and °

(t}  The Town shall imptsc & monthly surcharge on all Town custonuss in an
amount of $6.50 until the Loan iy paid in full: and

(€}  The Town shall charge a hook up fee for cach new customer in accord
with its then adopted Standards, Rates, Rulés and Regulstions as the same may be In effect from
time 1o time. H

2=
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5. Acoounting.  Upon completjon of and acceptance of the improvements and
extensions of the System, the Town shall provide a final aceounting of its costs incurred and
ahall present the same to the County.

6. Reimburspment, Any funds forwarded by the County for eligible expenses for
the improvemcnt and extension of the Systesn priar to receipt by the Town of the proceeds of the
Loan shall be promplly reimbursed to the County, in accord with the terma agreed upon by the
Town and County, upon receipt of the Loan procecds by the Town,

1. Lsc of Funda. The Town agrees to uso ull funds forwarded by the County to the
Town pursuant to the provisions of Sections ten. eleven and twelve of this agresment to retire the
debt evidenced by the Loan_ If- finds collected by the County from the Socvice District in any
one year exceads the amount budgeted to be received from such district, then the Town agrees to
use such exceas amount to retire Loan principal. .

8. Mandatory Conncctions, Since the econnmic feasibility and public health
problems associated with the System may require all propertics within the Service Arca capable
of being served to connect to and use the System, the Town acknowledges that it may bacome
necessary to adopt a mandalary connection rasolution to requite tions to the System,
following the procedurs provided in the Act.

OBLIGATIONS OF THE COUNTY

- 9. Mnintain [Hsirict and Fund, 3o long es the Town shafl remain obliged to repay
any portion of the Loan and until all project expenses are paid, the County shall maintala the
cxistence of and shall administer the Scrvice District snd the Fund.

10.  PaxTawn, The County shall establish, adjust and cotlect from all taxpeyers
within the Servics District, and place in the Fund, amounts 2 alf times squal to no less than
three tenthe of one porcent (0.30/100) of the aasessed value of tha taxpayer’s property to
reimburae the Town for dobt service payments made or to be made by the Town with respect to
the Loan, and shall make such payments to, or as may be directed by, the Town. Subject to
Section 12(b) hereof, the County agrees to collect and ts provide such payments on an annunl
bazig for twenty years, beginning June $, 1999, or until the Loan is paid in full, whichever occurs
sooner. If the procesds from the Service District, when ooupled with the additional
appropriations provided in Scction 11, are inauMiclent to cover that portlon of the Loan paymont
ottributable to the extansion of the Town's wastcwater treatment system to serve the three
subarcas of tha Urban Growth Arcs, based upan costs and specifications contained in the
construction documents 33 mutually agreed upon by the partics, the County shail raise the
Service District tax pate to s level sufficient to caver such portion of tha Logn,

1. Additional Appropriations,  The County recopnizes that it is not empowered
to make any binding commitment beyond the fiscal year. Qiven this limitation, the County

-3

JAH-28-9% WED LEL 12

herelry stutes its current intention to make

dditional appropriations during the twenty year term
of this agroement in the amount of $48,000

Ighty-Bight Thousand Dollars) per yenr.

(" Notwithstanding anything in this Agreement to the conttary, the County’s
obligations under Sectlon 11 of this Agrecmgnt shall be subject to annual appropriations being
oard of Supervisars (the “Board™) for auch puzpose. The
dor of the County, or othex officer charged with the
responsibilily for preparing the Couaty's budget, to include in the budget for each fiscal year
during which this agresment is in effect, a requast for an additional appropriation as provided in
Bection 11. . R . : Ce :

(®)  The Board hercby diregts the County Administrator of the County, or
other officer charged with the responsibility for preparing the County's budget, to include in the
budget, for each fiscal year during which this agreement ls in sffect, a provision for the payment
to the Town of all amounts in the Fund and t§ advertise a tax rate for the Service District of no
Lean than three tenths of one percent (0.30/100) of the asseased vatuc of propertles in the Service
District.

13, Funher Documenty, The Ly agrees to exsoute such other and further
documents a5 may be required of it 1o confirm or perfect its agreement to pay to the Town the
révenue collected Brom the Service District, af miy ba raquirsd in comnaction with the Loan.

14, Asgistwith approvals,  In recpgnition of the fact that construction of
improvements and extensions to the System i} intended to resoive & potential public health
bazard in the Service Area, the Caunty will agsist the Town to obtain all n governmental
consents, permits and approvals mascciated construction, ownership and operation of the
System.

15. In the event the Town requests the County
to adopt a mandatory consiection resolution a$ pravided in paragraph seven abova, the County
acknowledges that it will take such action as fnay be necessary to spprove and to enforce
mandatory connections as provided in the

16. DOther,
{a)  The County acknowledges that the Town shall not be responsible for the
acquisition of enscments for the provision of sarvice 1o customers in the Service Arew. The
acquisition of any easements which are not vided fres of chasge and/or are not covered by the
Loan proceeds and which are egsential to the provision of sewsr service in the Service Arcs shall
be the responsibility of the County.
(t)  The County acknowledges that the Town shall not be responsible for

'R
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financing the hook-up fee for any propenty in the Service Area. The provision of financing for
such purpose, if any, shall be the responsibility of the County,

{c)  The County scknowledges that the Town shall oot be responsible for
bearing the costs of any boad counsel needed to close the Losn and whose costs are not covered
by the Loan procesds. The conts of such bond counsel which are not ¢overed by the Loan
proceeds shall be the responalbility of the County.

(dd  The County acknowlodges and agrees:

i to reimburse the Town for legal fecs incurred by the Town in the
drafiing and review of this agreement and the Loan which ace not otherwisze covered by Loan

proceeds; and

H. that If the Town is included as & co-Jdafandant in  Jawsuit or claim
. brought against the County ta a result of its actlon In adopting the Service District, the County
will consult with the Town in arder 10 identify the intercats of the partics and the County will
work cooperatively on & tutual dofenss, whare the Town and County share an identity of
interests, to the extent permitted under appticable Rules of Legal Ethics; and

il that if the County is unable to represent the Town's intercsts in
such & proceeding as contemplated in ii., above, then the Couaty shall provids the Town with
funds to cover actual Incurréd legal costs in defending itself in such procteding; and

iv.  that in no cvent shall the County be required to provide the Town
with funds under any of the provisions, or any combination of provisions, of this Section 16.(d).
in axokad of $10,000 (um thonsead dollars).

MISCELLANEQUS PROVISIONS

17. Hatices, Mymnumumqumuedhﬁemdushﬂbawhdwhm
delivered or mailed, postage prepaid,

1 to the County:
County Admin{strator
1 Harrison Strept, $.E., Sth Floor
P.0. Box 7000
Leesburg, Virginla 20177-7000

With a copy to:
County Attomey
1 Harison Strept, 8.E., 5th Floor

P.Cx. Box 7000
Leesburg, Virginia 20177-7000

-

JAH-2@—99 WED 9:@9 ' s

Director

Housing Services

102 Heritage Wiy, N.E., Buite 202
Leesburg, Virginia 20176

If to the Town:

Mayor

Town of Hamijton
PO.Box130 | _
Hamilton, Virginia 20159

With a copy to:

Town Attorney
P.O. Box 130
Hamilton, Virginia 20159

18.  Entire Agrcement,  This Agreement, together with the Attachments, states the
entire agreemnent between the parties. No ora) statements or repregentations of prior written
matter not contained or refcrred to in this Agreement shall have any force or sffect. No waiver of
any provision of this Agreement shall be deemed to have been made, unless it be In writing and
signed by both partics hereto.

19.  Amendment of Agrezment. 'ihi:Ammmlybemmdedumydmeby
mutual agreement of the parties hereto.

20. CounterpastDocuments,  This Agresmant may be executad in severs]
counterparts, any of which shall be regarded for all putposcs as an original and ell of which shatl
sonatitute but one and the same instrumeat.

21.  Sucoegsors and Assigns, This Agreesnem shalt inure to the benafit of and be
binding upon the successors and assigns of each of the partias hereto, but it is not otherwisa
intended to be for the bencftt of any party not a signatory barsts.

22, Miscellaneous.  The captions insevted in this Agre¢ment are for convenience
onlyandinmw:ydeﬁn: limit or otherwise deseribe the scope of intent of any provision

23, Survivability, 1f any clause or provision of this Agresment ia illegal, invalid or
unenfarceable under the present or future laws in effect during the twenty year term of thix

1 -6
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Agreement, it is the Intention of the partics that the remainder of this Agreement shall not be — STATE OF VIRCINIA l
affected therchy. COUNTY OF LOUDOUN, to-wit:
IN WITNESS WHEREOF, the parties have caused this agreement to be executsd the ' I Y Public in and for the said jurisdiction, do hereby
day and year first above written. . certify that Maypr of the Towm of Hamilton, Virginla whose nune is
) signed w the dited » 1998, personally appeared
before me and -dmwledaed the same anbu]ulfoﬂlw sald Town Counell of the Town of
BOARD OF SUPERVISORS OF : Hamilton, Virginia,
LOUDOUN COUNTY, VIRGINIA
Given under my hand this, y MJ. 1998,
Chairmen H
TOWN COUNCIL OF |
TOWN OF HAMILTON, VIRGINIA , My Commission Expires:
Bw_ézjﬁ_@@aﬁéil ~
Mayor ‘
!
STATE OF VIRGINIA

COUNTY OF LOUDOUN, to-wit: ;

L &E\; nE,j{n%Er » & Notary Public in and for the said jurisdiction, do hereby !
certify that Dale Myers, Board of Supervisors of Loudoun County, whose name ;
!uimdtothelbowAnmmnldaud_&m}u,_u,_, 1998, personally appeared before :
me and acknowledged the same on behaif of the said Board of Supervisors,

Given under my band this_J§™day of _(eccmbar , 1998, : f

Notary

My Commission Expirea: _Qﬂhhﬂ_gj,_m

-7 . . 8-
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AGREEMENT
THIS AGREEMENT is made and catered as of this _{& dey of_[Dgegon JER 195,
by and between the County of Loudoun, Virginia (the "County") and the Town of Hamitton,

Virgioia (the "Town"),

RECITALS

R-1,  The County Is & political subdivision of the Comnweam:. _ _

R-2. The TM ina polili;ll mbdi;'ision of the CaM&. located within the County. The
Town owns and operates 2 sewage collection and treatmont system serving residents of the
Town and certain unincorporated lru.s of the County in the vicinity of the Town (the
"System®).

R3. Inan effort to eliminate the public health rlsks ansoclated with failing septic tank drainficld
installations in e cectain identified area outside the corporate limits of the Town, tha Town
demmywhhmwndmmﬁwlyhduinawﬁmofuw'mﬂecﬁonnnﬂfonﬁs
arex to be connested aw part of the Town's Syxtem (the “Lines”). The ares for which the
Lines arc to be designed in Identified in Exhibit 1 to this Agresment (the "Service Area®).

R4, The Town has agreed to design the Lines and to rescrve scwagce treatment capacity in jts
Syster sufficient to serve the Service Aren.

R-5.  The County har agreed to loan the Town an amount not to exceed $160,000 for the purpose
of funding the engineering and design of the Lines (the "Loan") and to forgive & prior loan,
made to expand the treatment capacity of the System.

R-6. The Town and County wish to memorialize their ngrecments on these matters to include all

terma and condidons of the Loan.
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NOWw,

1.

LEEE ) . .

THEREFDRE, the parties ngree as ﬁollo_vm

The Town agrees to engineer and design the Lines sized to serve development in the
Service Area.

The County agrees to loan the Town an amount not to exceed $160,000 for the

purposes set forth in this Agreement and subject to the following terma,

A, Interest will accrue ot an annual rate of 3%, compoinded semi-snnuatly, The

Town may make draws on the Loan to make progress payments for the
design of the Lines. Interest will begin to scerve when the Town, or its
authorized agent, makes final payment for design of the Lines. Interest will
cantinue lo secrus far eighteen (18) moaths after the final payment for the
engineering and design of the Lines. After those eighteen montha, interest
will not scerue for any period during which consiruction funding for the

Lines, incloding an amount sufficient to repay the Loan and scerved interest,

has not bean sbtained.

B, The Town agrees to ropay the Loan and accrued interest subject to
availability of funds only from the following sources.

(@  Any and all loans for constructlon of the Lines, provided the
engineering wnd design costs are eligible for payment upder the terms
of those logns, The Town and the County articipate that the Loudoun
County Sanitation Awthority (the "Authority™) will apply for a loan
for construction of the Lines, including but not limited to the
sugincering and design corts and tap and availability fees, from the

.2.
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Commonwealth of Virginia Resources Authority, or other such
nuthorized entity.
) Tap fees mdw&hbiﬁtyehugaooumwﬂu Town for sewer
service to property owners, tenants of cesidents within the Service
Aren.
C. Upon receipt ct'_any funds pursuant to this Agreqnent._the Town shatl
execule and deliver pr:;mis;ory note(s) payable to the CM. -
The Town reserves the right to establish tap fees snd uvailability chargea for sewer
service provided to the Service Ares as part of its System in an amount sufficient to
ensure repayment of the Loan and actrued interest,
It is agreed and understood that the Town intends to work cooperatively with iha
Authority io accomplish the sngineering and design of the Lines lnd.ﬂut the Town
may entet into yuch other agreements or etters of understanding with the Authority
for thls purpose. Tt is furthet understood that in any such endesvor with the
Authority, the Town will have a technical representative particlpating in the
engincering und design of the Lincs, the cost of such technical representative to be
peid from the procecds of tha Loan. The purposs of having the Town's technical
representative involved is to ensure that the Tawn's concens about design, operation
and maintenance of the Lines 42 part of the Town's System are reflected, addressed
m integrated Into the final design of the lines.
The Town and County agrea to work cooperatively in un effort to identify and secure
fonding for the Lines. At n minimum, the Town and County, through their

-3-
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nppropriate lepmhnvn. will meet 0o Inter than one year after contpletion of the
design of the Lines to address their efforts to oblain such financing.

The County agrees to forgive the balance of a previous loan made to the Town
pursusnt to an agreement dated Decerpber 4, 1990, which loan was made for the
prspose of expanding the Town's sewage treatrment plant.

In consideration for the County making the Loan under the terpas specified in this
Agreement, and foegiving the December 4, 1990 losa 8 specifed in parageaph 6, the
Town agrees to reserve capacity In (19 sewage treatment plant in an amount sufficient
to serve development in the Service Area for tha duration of the Hamilton Sewer
Service District (adopted by the County on July 15, 1998); provided that the
construction of the Lines is commenced within five (5) years of the date of this
Agreement.

This Agreement, together with the Exhibit, states the entire ngreement between the
parties. No oral statements or representations or prior written matter not contained
or referred ta in this Agresnent shall have any force aad effect. No walver of any
provision of this Agreement shall be deemed to have been made, unless it ba in
writing and signed by both parties,

This agreement may be amended st any time by mutusl written agresment of the
parties,

This Agreemant may be executed in several counterparts, any of which shnll be
regarded for all purposes as an otiginal and all of which shall constifute but one apd
the samne instrument.

o4
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JAN-2@~-99 WED 9113 F.B3

This Agreement shall inure tn the benefit of and bo binding upon the successors and
assigas of each of the parties, bt It is not otherwise intended 10 be for the benefit of
WMywtlﬁmhm.

If any clause or provision of this Agreement is illegal, invalld, or unenforceablc
wnder the preseat or fusure laws in effect during the term of this Agrecment, it is the

intention of the perticy that the remainder of this Agreement shall not be afTected

‘tlureby.

IN WITNESS WHEREOF, the parties have cansed this Agreement to be exscuted, effective

the day and year first above written,

COUNTY OF LOUDOUN, YIRGINIA

- m@mﬂ.ﬁ/_

TOWN OF HAMILTON, VIRGINIA
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FINARCING AGREEMENT

THIS FINANCING AGREEMENT is made a= of this lat day of
January, 1999, between the VIRGINIA WATER PACILITIES REVOLVING
FUND, acting by and through the VIRGINIA RESOURCES AUTHORITY, a
public body corporate and a peolitical subdivision of the
Commonwealth of Virginia (the “Authority”), and TOWN OF HAMILTON,
VIRGINIA, a body politic and corporate of the Commonwealth of
Virginia {(the °"Borrower®).

" Pursuant to Chapter 22, Title &3.1 of the Code of Vitginia -
(1950), as amended (the "Act”), the General Assembly created a
permanent and perpetual fund known as the “Virginia Water
Facilitiea Revolving Fund” (che “Fund*). In conjunction with the
State Water Coentrol Board, the Authority adminilsters and manages
the Fund. From the Fund, the Authority from time to time makes
loana to and acqulires obligations of local governments in
Virginia to finance or refinance the cogts of wastewater
treatment facllitiea within the meaning of SBecticn 62.1-224 of
the Act.

The Borrower has requested a loan from the Fund and will
evidence its obligation to repay such loan by the Local Bond the
Borrower will imsue and sell te the Fund. The Borrower will use
the proceeds of the sale of the Local Bond to the Fund to finance
that portion of the Project Costs not being paid from other
sources, all as further set forth in the Project Budget.

ARTICLE I
DEFINITIORS

Bection 1.1. Definitions. The capitalized terms contained
in this Agreement and not defined above shall have the meanings
set forth below unless the context requires ctherwise and any
capitalized terms not otherwise defined herein shall have the
meaning assigned to such terms in the Act:

"Additional Payments” meane the payments required by
Section 6.2.

"Agreemant” means this Financing Agreement between the Fund
and the Borrower, together with any amendments or supplements
hereto.

“"Authorized Representative” means any member, official or
employee of the Borrower authorized by resclution, cordinance ox

other official act of the governing body of the Borrower to
perform the act or sign the document in question.

*Board” means the State Water Contrcl Board.

*Cloging Date” means the date of the delivery of the Local
Bond to the Fund.

“Commitment Letter” means the commitment letter from the
Fund to the Dorrower, dated January 21, 1999, and all extensiona
and amendments thereto,

“Consulting Engineer” means the firm of independent consult-
ing engineers of recognized standing and experienced in the field

-of sanitary engineering and registered to do business in Virginia

which is designated by the Borrower from time to time as
Borrower's consulting engineer in accordance with Section 4.5 in
a written notice to the Authority. Such firm shall be subject to
the reascnable approval of the Authority.

*Default” means an event or condition the ococurrence of
which would, with the lapse of time or the giving of notice or
both, become an Event of Default.

"Department” means the Department of Envirenmental Qualiey,
created and acting under Chapter 11.1, Title 10.1, of the Code of
Virginia, asz amended,

“Event of Default” shall have the meaning set forth in
Section 11.1. '

"Existing Parity Bonds” means any of the Borrower's bonds,
notes or other evidences of indebtedness, as further described on
Exhibit ¥, chat on the date of the Local Bond's issuance and

elivery were secured by a pledge of Revenues on a parity with
the pledge of Revenues gsecuring the Local Bond.

"Fiscal Year* means the period of twelve months established
by the Borrower as its annual accounting period.

“Local Bond" means the bond in substantially the form
attached to this Financing Agreement as Exhibit A issued by the
Borrower to the Fund pursuant to thia Agreement.

“Local Bond Proceeds* means the proceeda of the sals of the
Local Bond to the Fund purguant to this Agreement.

*Local Resolution” means all resclutions or ordinances
adopted by the governing body of the Borrower approving the
transactions contemplated by and authorizing the execution and
delivery of this Agreement and the execution, issuance and
delivery of the Local Bond.
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"Net Proceeds” means the grcoeeg proceesds from any insurance
recovery or condemnation award remaining after payment of
attorneys' fees and expenses of the Authority and all other
expenses incurred in the ¢ollection of such grosa proceeds.

"Net Revenues Avajlable for Debt Service” meana the Revenuss
less amounts necessary to pay Operation and Maintenance Expense.

"Operation and Maintenance Expense” means the costs of
operating and maintaining the System determined pursuant to
generally accepted accounting principles, exclusive of
(i) interest on any debt payable from Revenues, (ii) depreciation
and any other itema not requiring the expenditure of cash,

(iii) any amounts expended for capital replacements, repairs and
maintenance not recurring annually or resarvea therefor, -and’
{iv} reservea for administration, operation and maintenance
occurring in the normal course of business.

“Opinion of Counsel” meana a written opinion of recognized
bond counsel, acceptable to the Authority.

“Parity Bonds” means bonds, notes or other evidences of
indebtedness of the Borrower issued under Section 10.5.

“Performance Standards* mesans the performance standards for
the Project as# more particularly described in Exhibit &.

“Prior Bonds* means any of the Borrower's bonds, notes or
other evidences of indebtedness, as further described in
Exhibit F, that on the date of the Local Bornd's issuance and
dellvexry were secured by a pledge of Revenues all or any portion
of which was superior to the pledge of Revenues securing the
Local Bond.

"Project” means the particular project described in
Exhibit B, the costs of the construction, acquisition or
equipping of which are to be financed or refinanced in whole or
in part with the Local Bond Proceeds.

“Project Budget” means the budget for the financing or the
refinancing of the Project, a copy of which ie attached to this
Agreement as Exhibdt C, with such changes therein as may be
approved in writing by the Authority.

"Project Coste* means the costs of the construction,
acquisition or equipping of the Project, as further described in
the Project Budget, and such other costs as may be approved in
writing by the Authority, provided such costs are permitted by
the Act,

"Revenues” means (i) all ratea, fees, rentala,'charges,

income and meney properly allecable to the System in accordance
with generally accepted accounting principles or resulting from

-3 -

the Borrower's cwnership or operation of the Syatem, including
all amounts paid to the Borrower by Loudoun County (the “County~)
pursuant to the terms and conditions of that certain Service
Agreement Letween the Borrower and the County dated as of the
léth day of December, 1998, but excluding customer and cother
deposits subject to refund until such deposits have become the
Borrower's property, (ii) the proceeds of any insurarnce covering
business interruption loss relating to the System, (iii) intereat

' on any money or securities related to the System held by or on

behalf of the Borrower, and {iv) any other meoney from other
sources pledged by the Borrower to the payment of its Local Bond.

"Subordinate Bonds” means bonds, notes or other evidences of
indebtedness of the Borrower secured by a pledge of Revenues
expresaly made subordinate to the pledge of Revenues to secure
the payment of the Local Bond.

"System” means all plants, systems, facilities, egquipment oxr
property, of which the Project constitutes the whole or is a
part, owned, operated or maintained by the Borrower and used in
connection with the collection or treatment of wastewater.

Bection 1.2. Rules of Comstruction. The following rules
shall apply to the construction of this Agreement unless the
context reguires otherwime:

(a) Singular words shall connote the plural number as
well ag the singular and vice versa.

(b) All references in this Agreement to particular
Sections or Exhibits are references to Sections or Exhibits of
this Agreement unless otherwise indicated.

(c} The headings and table of contents as umed in this
Rgreement are sclely for convenience of reference and shall not
constitute a part of this Agreement nor shall they affect its
meaning, construction or effect,

' ARTICLE II
REPRESENTATIONS
Section 2.1. Represaentations by Borrower. The Borrower

makes the following representations as the basis for its
undertakings under this Agreement:

(a) The Borrower is a duly created and validly
existing *local government” (as defined in Sactjon 62.1-224 of
the Act) of the Commonwealth of Virginia and ie vested with the
righte and powers conferred upon it by Virginia law.



(b) The Borrower has full right, power and authority
to (i)} adopt the Local Resolution and execute and deliver this
Agreement and the other documents related thereto, (ii) issue,
sell and deliver the Local Bond to the Fund, (1ii) own and
operate the System, (iv) construct, acquire or equip the Project
(ag described in Exhibit 8] and finance or refinance the Project
Costs by borrowing money for auch purpose pursuant to this
Agreement and the issuance of the Local Bond, and {v) carry out
and consummate all of the transactions contemplated by the Local
Resolution, this Agreement and the Local Bond.

(c) This Agreement and the Local Bond were duly
authorized by the local Resoclution and are in substantially the
same form as presanted to the governing body of the Borrower at
its meeting at which the Local Resclutiom was adopted. :

(d} All permits, licenaes, registrations,
certificates, authorizations and approvals recuired to have been
¢btained as of the date of the delivery of this Agreement have
been obtained for (i} the Borrower's adoption of the Local
Resolution, (il) the execution and delivery by the Borrower of
this Agreement and the Local Bond, (iii) the performance and
enforcement of the cbligations of the Borrower thereunder,

(iv) the acquisition, construction, equipping, occupation,
operation and use of the Project, and {(v) the operation and use
of the System. The Borrower knows of no reagon why any such
required permits or approvals not obtained as of the date hereof
cannot be obtained aa needed.

{e} Thie Agreement and the Local Bond have been
executed and delivered by duly authorized officials of the
Borrower and constitute the legal, valid and binding obligations
of the Borrower enforceable against the Borrower in accordance
with their terms.

() There are not pending nor, to the best of the
Borrower's knowledge, thresatened against the Borrower, any
actions, suits, proceedings or investigations of a legal,
equitable, regulatory, administrative or legislative nature, in
which a judgment, order or resolution may have a materially
adverse effect on the Borrower in its business, assets, condition
(financial or otherwise), operations or prospects or in its
ability to perform its cbligaticns under this Agreement or the
Local Bond.

(g) There have been no defaults by any contractor or
subcontractor under any contract made by the Borrower in
connection with the construction or equipping of the Project.

"(h) No material adverse change has occurred in the
financial condition of the Borrower as indicated in the financial
statements, applications and other information furnished to the
Authority.
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(i} ExXcept as listed on Sxhibit F, there is no
indebtedneas of the Borrower secure a pledge of Revenues
prior to or on a parity with the pledge of Revenues securing the
Local Bond.

{(j) No Event of Default or Default has occurred and is
continuing.

(k) The SBervice Agreement has been duly authorized,
executed and delivered by the parties thereto and conatitutes the
legal, valid and binding obligation of the parties thereto
enforceable in accordance with its terms.

ARTICLE III

ISSUANCE AND DELIVERY OF THE LOCAL BOND

Saction 3.1. Losn to Borrower and Purchase of the Local
Bond. The Borrower agrees to borrow Lrom the Fund and the Fund
agrees to lend to the Borrower the principal amount egqual to the
gum of the principal disbursements made pursuant to Section 4.1,
but not to exceed 52,542,000, for the purposes herein set forth.
The Borrower's obligation shall be evidenced by the Local Bond,
which shall be in substantially the form of Exhibit A attached
hereto and made a part hereof and delivered to the Fund on the
Cloeing Date. The Local Bond ghall be in the original principal
amount of the loan and shall mature and be payable as hereinafter
provided.

Section 3.2. Conditions Precedent to Furchass of the Local
Bond. The Fund shall not be required to make the loan to
Borrower and purchase the Local Bond unless the Fund shall have
received the following, all in form and substance satisfactory to
the Authority:

(a) the Local Bond.
(b} A certified copy of the Local Resolution.

(e} A certificate of appropriate officials of the
Berrower as to the matters set forth in Section 2.1 and such
other matters as the Authority may reasonably require.

{d) {i} If required by the Department, a contract or
contracts for the construction, acquisition and equipping of the
Project which are acceptable to the Department as to form and
content, or (ii) the Consulting Engineer's estimate of the total
Project Coste to be financed with the Local Bond Proceeds.
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Such contracts or estimateg nust be in an amount and
otherwige compatible with the financing plan deecribed in the
Project Budget.

{e) A certificate of the Comsulting Engineer to the
effect that in the opinion of the Consulting Engineer (i) the
Project will be a part of the System, (ii) the Local Bond
Froceeds and funds available from the other sources specified in
the Project Budget will be sufficient to pay the estimated
Project Costs, and (iii}) during the first two Fiscal Years of the
Borrower following completion of the Project, the projected Net
Revenues Availahle for Debt Service will satisfy the rate
covenant made by the Borrower in Section 5.1. In providing this
certificate, the Consulting Engineer may take into consideratien
future System rate increases, provided that such rate increases
have been duly approved by the governing body of the Borrower and
any other person or entity required to give approval for the rate
increase to become effective. In addition, the Consulting
Engineer may take into consideration additional future revenues
to be derived under existing contractual arrangements entered
into by the Boxrower and from reasonable estimates of growth in
the coneumer base of the Borrower.

(E) Evidence satisfactory to the Authority that ail
governmental permits or approvale for the Project required to
have been cbtained as of the date of the delivery of this
Agreement have been cbtained and a atatement of the Conaulting
Engineer that he knows of no reason why any future required
governmental permits or approvals cannot be cbtained as needed,

(9) Evidence satisfactory to the Authority that the
Borrower has obtained or has made arrangemente satisfactory to
the Authority to obtain any funds or other financing for the
Project as contemplated in the Project Budgat.

(h}) Evidence satisfactory to the Authority that the
Borrower has performed and satiafied all of the terms and
conditions contained in this Agreement to be performed and
satisfied by it as of such date.

{i) A certificate of the Consulting Engineer as to the
date the Borrower is expected to complate the acquisition,
construction and equipping of the Project.

(j) An opinion of Counsel, substantially in the form
of Exhibit D, addressed to the Fund and the Authority.

(k) Evidence satisfactory to the Authority that the
Borrower has complied with the insurance provisions set forth in
Sections 9.1 and 9.2 hereof.

(1). Evidence matisfactory to the Authority that the
Local Bond will be issued on a parity basis with the Existing
Parity Indebtedness. .

(m} Such other decumentation, certificates and
opinions ag the Autherity may reasonably require.

ARTICLE IV
USE OF LOCAL BOND PROCEEDS AND CONETRUCTION OF PROJECT

Secticn 4.1. Application of Proceaeds.

{a} 'The Borrower agrees to apply the Local Bend Procesds
solely and exclueively to the payment, or the reimbursement of
the Borrower for the payment, of Project Coats and further agrees
to exhibit to the Department or the Authority receipts, vouchers,
statements, bills of sale or other evidence of the actual payment
of such Project Costs. The Authority ahall disburse money from
the Fund to or for the account of the Borrower not more
frecquently than once each calandar month (unless otherwise agreed
by the Authority and the Borzower) upon receipt by the Authority
(with a copy to be furnished to the Department) of the following:

(1} A requisition (upon which the Authority shall be
entitled to rely) signed by an Authorized Repregentative and
containing all informatien called for by, and otherwise being in
the form of, Exhibit E to this Agreement;

(2} If any requisition includes an item for payment
for labor or to contracters, builders or materialmen,

(i) a certificate, signed by the Consulting
Engineexr, stating that such work was actually performed
or such materials, supplies or equipment were actually
furnished or inatalled in or about the construction of
the Project; and

(ii) a certificate, signed by an Authorized
Representative, stating either that guch materials,
supplies or equipment are not subject to any lien or
security interest or that such lien or security
interest will be released or discharged upon payment of
the requisitrien.

Upon receipt of each such requisition and accompanying
certificate or certificates and approval thereof by the
Department, the Authority shall disburee Local Bond Proceeds
hereunder to or for the account of the Borrower in accordance
with such requisition in an amount and to the extent approved by
the Department and shall note the date and amount of sach such
disburaement on a schedule of principal diebursements to be



included en the Local Bond. The Authority shall have no
obligation to disburse any such Local Bond Proceeds if the
Borrower is in default hereunder nor shall the Department have
any obligation to approve any reguieition if the Borrower is not
in compliance with the terms of this Agreement.

{b} The Borrower shall comply with all applicable State
laws, including but not limited to, the Virginia Public Procure-
ment Act, as amended, regarding the awarding and performance of
public construction contracts. Except as may otherwise be
approved by the Department, disbursements shall be held at
ninety-five percent (95%} of the maximum authorized amount of the
Local Bond to ensure satisfactory completicn of the Project.

Upon receipt from the Borrower of the certificate specified in
Section 4.2 and a final requisition detailing all retainages to
which the Borrower is then entitled, the Authority, to the extent
approved by the Department and gubject to the provisions of this
Section and Section 4.2, will disburse to or for the account of
the Borrower Local Bond Proceeds to the extent of such approval,

The Authority shall have no obligation to disburee Local
Bond Proceeds in exceas of the amount necessary to pay for
approved Project Costs. If principal disbursements up to the
maximum authorized amount of the Local Bond are not made,
principal installmente due on the Local Bond shall be reduced in
accordance with Section 6.1.

Section 4.12. reemant to Acc 1ish Project. The
Borrower agrees to cause the Project to be acquired, constructed,
expanded, renovated or eguipped as described in Exhibhit B and in
accordance with the Project Budget and the plans, specifications
and designs prepared by the Consulting Engineer and approved by
the Department. The Borrower shall use its best efforts ta
complete the Project by the date get forth in the certificate
provided to the Authority pursuant to Section 3.2(h). All plans,
specifications and desgigns shall be approved by all applicable
regulatory agencies. The Borrower agrees to maintain complete
and accurate books and records of the Project Costs and permit
the Authority and the Department through their duly authorized
representatives to inspect such books and records at any
reascnable time. The Borrower and the Authority, with the
consent of the Department, may amend the description of the
Project set forth in Exhibit B.

When the Project has been completed, the Borrower shall
promptly deliver to the Authority and the Department a
certificate signed by an Authorized Representative of the
Borrower and by the Consulting Engineer stating {i) that the
Project has been completed subastantially in accoxdance with this
Section, the plans and specifications as amended from time to
time, as approved by the Department, and in subatantial
compliance with all material) applicable laws, ordinances, rules
and regulations, (ii) the date of such completion, {iii) that all

certificates of cccupancy or other material permits necessary for
the Project's use, occupancy and operation have been issued or
obtained, and (iv) the amount, if any, to be reserved for payment
of Project Costs.

Saction 4.3. Permita. The Borrower, at ita scle cost and
expense, shall comply with, and ghall obtain all permits,
consents and approvale required by local, state or federal laws,
ordinances, rules, regulations or requirements in connection with
the acquisition, construction, equipping, occupation, operation
or use of the Project. The Borrower shall, upon request,
promptly furnish to the Autherity and the Department copies of
all such permits, consents and approvals. The Borrower shall
also comply with all lawful program or procedural guidelines or
reguirements duly promulgated and amended from time to time by
the Department in ¢ennection with the acquisition, construction,
eguipping, occupation, operation or use of projects financed by
the Fund under the Act including, but not limited to, those
pertaining to the adoption of any requisite sewer use ordinance
and compliance with the Performance Standards in the operation of
the Project. The Borrower shall also comply in all respects with
all applicable federal laws, regulations and other requirements
relating to or arising out of or in connection with the Froject
and the funding thereof by the Fund.

Section 4.4. Construction Contractors. Each construction
contractor employed in the accomplishment of the Project shall be
required in the construction contract to furnish a performance
bond and a payment bond each in an amount equal to one hundred
percent {100%) of the particular contract price. Such bonds
shall list the Borrower, the Fund, the Authority, the Department
and the Board ag beneficiaries. Each contractor shall be
required to maintain duripng the construction period covered by
the particular construction contract builder's risk insurance,
workers' compensatjon insurance, public liability ineurance,
property damage insurance and vehicle liability insurance in
amounts and on terms satisfactory to the Consulting Engineer.
Upon request of the Authority or the Department, the Borrower
shall cause each contractor to furnish evidence of such bonds and
insurance to the Authority and the Department.

Baction 4.5, Engineering Services. The Borrower shall
retain a Consulting Engineer to provide sngineering services
covering the operation of the System and the supervision and
inspection of the construction of the Project. The Conaulting
Engineer shall certify to the Fund, the Authority and the
Department as to the various stages of the completion of the
Project as disbursements of Local Bond Proceeds are reaguested and
shall upon completion of the Project provide to the Fund, the
Authority and the Department the cartificates required by
Sections 4.1 and 4.2.
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Section 4.6. Borrowar Required to Complete Project. 1If
the Local Bond Proceeds are not sufficient to pay in full the
cast of the Project, the Borrower will complete the Project at
its own expense and ghall not be entitled to any reimbursement
therefor from the Fund, the Authority, the Department or the
Board or any abatement, diminution or postponement of the
Borrower'a payments under the local Bond or this Agreement.

ARTICLE V

PLEDGE, REVENUES AND RATES

Bection 5.1. Plgggo ¢f Revenues. Subject to the
Borrower's right to apply Revenues to the payment of Operation
and Maintenance Expense and to the payment of principal of and
interest on the Prior Bonds, the Revenues are hereby pledged to
the Fund to secure the payment of the principal of and interest
on the Local Bond and the payment and performance of the
Borrower's obligations under this Agreement. This pledge shall
be valid and binding from and after the execution and delivery of
this Agreement. The Revenues, as received by the Borrower, shall
immediately be subject to the lien of this pledge without any
phyeical delivery of them or further act. The lien of this
pledge of the Revenues is {i}) junior and subordinate in all
respects to the lien of the pledge securing the Prior Bonds, and
(1i) on a parity with the lien of the pledge securing the
Existing Parity Bonds and shall, subject to the right of the
Borrower to apply Revenues to the payment of Operaticn and
Maintenance Expense and debt service on the Prior Bonds, have
priority over all other obligations and liabilities of the
Borrower. The lien of this pledge shall be valid and binding
against all parties having claims of any kind against the
Bgrrower regardless of whether such parties have notice of this
pledge.

{a) The Borrower covenants and agrees that it will fix
and collect ratea, fees and other charges for the use of and for
services furnished or to be furnished by the System, and will
from time to time revise such rates, fees and other charges so
that in each Fiscal Year the Net Revanues Available for Debt
Service will equal ab least 115% of the amount required during
the Fiscal Year to pay the principal of and interest on the Local
Bond, the Additional Payments and all other indebtedness of the
Borrower payable from Revenues, except the Existing Parity Bonds,
including without limitation, indebtedness under leases which are
treated as capital leases under generally accepted accounting
principles; provided, however, that if the Borrowsr issues
additional indebtednese payable both from the Revenues and
revenues from an additional revenue source or gources, the
covenant described in this paragraph will be deemed to be
satisfied by the Borrower if, in each Fiscal Year following the
issuance of such additional indebtedness, the Net Revenues

Available for Debt Service combined with the net revenue
available for debt service derived from such additional revenues
will equal at least 115% of the amount. required during the Fiscal
Year to pay the principal of and interest on the Local Bond, the
Additional Payments and all other indebtedness of the Borrower
payable from Revenues and such other additional revenue scurce or
sources. If, for any reason, the Revenues (and, if applicable,
the revenues from such other additional revenue @ource or
sources} are insufficient to satisfy the foregoing covenant, the
Borrower shall within ninety (90) days adjust and increase its
rates, fees and other charges or reduce its Operation and
Maintenance Expense 50 as to provide sufficient Revenues {and, if
applicable, the revenues from such other additiocnal revenue
source or gources) to satiafy such requirement. This paragraph
is not intended to modify, amend or otherwisme affect the rate
covenant applicable to the Exiating Parity Bonds.

(k) within one bundred and fifty (150} days after the
¢lose of each Fiscal Year, the Borrower shall deliver to the
Authority a certificate of the Consulting Engineer, an
independent certified public accountant or ather comsultant
reasonably acceptable to the Authority to the effect that (i)
during the preceding Fiscal Year, the Borrower satisfied the rate
covenant made by the Borrower in subaection {a) of this Section,
or, if not, the amount of the deficiency in Net Revenues
Available for Debt Service which existed and the rates, fees and
other charges which must be established by the Borrower to cure
such deficiency, and (ii) during the Fiscal Year in which the
certificate is delivered, the projected Net Revenues Available
for Dabt Service will satisfy the rate covenant made by the
Borrower in subsecticn (a) of this Section, or, if not, the
rates, fees and cther charges the Borrower nmust establish to
satisfy such rate covenant.

(¢} On or before the last day of each Fiscal Yeaar, the
Borrower shall review the adequacy of jts rates, feea and other
charges for the next Fisecal ¥Ysar, and, if such review indicates
the Borrower's rates, fees and other charges are insufficient to
satisfy the rate covenant in gsubsection (a) of this Section, the
Borrower shall promptly take appropriate action to increase its
rates, feees and other chargea or reduce its Cperations and
Maintenance Expense to cure any deficiency.

B8action 5.2. Annual Buggat. Not lesa than forty-five (45)
days before the commencement of each Fiscal Year, the Borrower
shall obtain a report from the Consulting Engineer giving advice
and making recommendations as to the proper maintenance, repair,
replacement and operation of the System during such Fiacal Year
and estimating the cost thereof and as to the rates, fees and
other charges which should be established by the Borrower in
order to satiafy the rate covenant in subsection (a) of
Section 5.1, The Borrower shall furnish a ¢opy of such report to
the Authority. Basged on such report and such other information
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as the Borrower deems appropriate, the Borrower shall cause to be
prepared a preliminary annual budget for such Fiscal Year setting
forth a schedule of the rates, fees and other charges to be
imposed by the Borrower, the Revenues estimatad to be generated
thereby and the expendituree anticipated by the Borrower for
operations, maintenance, repairs, replacements, improvements,
debt service and other purposes. The Borrower shall aubmit a
copy of such preliminary budget to its governing body and to the
Authority not less than fifteen (15) days before the firat day of
esach Fiscal Year. The Borrower agrees before the first day of
each Fiscal Year to adopt a budget for such Fiscal Year
containing the information required to be included in the
preliminary budget. Such budget aa approved by the Borrower's
governing body is referred to in this Agreement as the Annual
Budget. The Borrower may at any time during any Fiscal Year
amend the Annual Budget for such Fiscal ¥ear so long as such
amendment does not result in a Default. The Borrower shall
submit a copy of the Annual Budget and any amendments thereto to
the Authority.

ARTICLE VI

PAYMENTS

Section 6.1. Paymant of Local Bond. The Local Bond shall
be dated the date of ita delivery to the Fund and shall bear
interest on the dishursed principal balance therecf at the rate
of three percent (3.0%) per annum from the date of each
disbursement. Interest omnly on all amcunts disbursed under the
Local Bond shall be due and payable on February 1, 2000.
Commencing August 1, 2000, and continuing semi-annually
thereafter on February 1 and August 1 in each year, principal and
interest due under the Local Eond shall be payable in equal
installmenta of $86,566.87, with a final installment of
$86,566.85 due and payable on August 1, 2019, when, if not sooner
paid, all amounts due hereunder and under the Local Bond shall
be due and payable in full. If principal disbursements up to the
maximum authorized ameunt of the Local Bond are not made, the
principal amount due on the Local Bend shrll not include such
undisbursed amount. However, unless the Borrower and the
Authority agree otherwiase in writing, until all amounts due
hereundsr and under the Local Hond shall have been paid in full,
legg than full disbursem=nt of the maximum authorized amount of
the Local Bond shall not postpone the due date of any semi-annual
installment due on the Local Bond, or change the amount of such
installment. If any installment of principal of or interest on
the Local Bond is not paid within ten (10} days after its due
date, the Borrower agrees to pay to the Fund a late payment
charge in an amount equal to five percent (5.0%) of the overdue
inatallment.
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Sectien 6.2. Pa; t of Additional Pa ts. In addirion
to the paymenta of przncipaI and interest on tﬁe Local Bond, the
Borrower agrees to pay on demand of the Fund the following
Additional Payments:

. {1) The costs of the Fund, the Authority, the
Department or the Beard in connection with the
enforcement of this Agreement, including the reascnable
fees and expenses of any attorneys used by any of them;
and

{2} all expenses, including reascnable attorneys'
feea, relating to any amendments, waivers, consents or
collection or enforcement proceedings pursuant to the
provigione hereof. : S

The Borrower agresg to pay interest on any Additional
Payments enumerated in (1) or (2) above not received by the Fund
within ten (10} days after demand therefor at a rate of five
percent (5.0%) per annum of the overdue installment from its due
date until the date it ip paid.

ARTICLE VI

PREPAYMENTS

Section 7.1. Prepa t of Local Bond. At its option and
after giving at least ten ELOF days' written notice to the
Authority, the Borrower may prepay the Local Bond at any time, in
whole or in part and without penalty. Such written notice ghall
epecify the date on which the Borrower will make such prepayment
and whether the Local Bond will be prepaid in full or in part,
and if in part, the principal amount to be prepaid. Any such
partial prepayment shall be applied against the principal amount
outstanding under the Local Bond but shall not postpone the due
date of any subsequent payment on the Local Bond, or change the
amount of such installment, unless the Borrower and the Authority
agree otherwise in writing,

ARTICLE VIII
OPERATION AND USE OF SYSTEM
Section 8.1. Ownership and Cperstion of Project and
System. Except as may otherwise be approved by the Authority or
permitted by the terms hereof, the Project and the System at all

times ghall be owned by the Borrower and shall not be operated or
controlled by any other entity or peracn.

Section B.2. Maintenance. At ite own cost and expense,
the Borrower shall coperate the System in a proper, scund and
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economical manner and in compliance with all legal requirements,
shall maintain the System in good repair and coperating condition
and from time to time ghall make all necessary repairs, renewals
and replacements. '

S8action 8.3. Additions and Modifications. At its own
expense, the BorroweT Prom time to time may make any additions,
modifications or improvements to the System which it deems
desirable and which de not materially reduce the value of the
System or the structural or operational integrity of any part of
the System, provided that all such additions, modifications or
improvements comply with all applicable federal, state and local
laws, rules, regulations, orders, parmits, authorizations and
requirements. All such renswals, replacements, additiona,
modifications and improvements shall become part of the System.

Baction B.4. Use of System. The Borrower shall comply
with all lawful requirements of any governmental authcrity
regarding the System, whether now existing or subsequently
enacted, whether foreseen or unforeseen or whether involving any
change in governmental policy or reguiring structural,
operaticnal and other changes to the System, irrespective of the
cost of making the same.

Section 8.5. Inspection of System and Borrower's Books and
Records. The Authority and the Department and their duly
authorized representatives and agents shall have such reascnable
righta of access to the System as may be neacessary to determine
whether the Borrower is in compliance with the requirements of
this Agreement and shall have the right at all reasonable times
and upeon reascnable prior notice to the Borrower to examine and
copy the books and records of the Borrower insofar as such books
and records relate to the System.

Section 8.6. Ownexship of Land. The Borrower shall not
construct, reconstruct oxr lnetall any part of the System on lands
other than thoge which the Borrower owns or can acquire title to
or a perpetual easement over, in either cage sufficient for the
Borrower's purposes, unless such part of the System is lawfully
located in a public street or highway or is a main, conduit,
pipeline, main connection or facility located on land in which
the Borrower has acquired a right or interest less than a fee
simple or perpetual easement and such lessger right or intereat
has been approved by written opinion of counsel to the Borrower
as sufficient for the Borrower's purposes.

Baction 8.7. Sale or Encumbrance. No part of the System
shall be sold, exchanged, leased, mortaaged, encumhered or
otherwige disposed of except as provided in any one of the
following subsections:

(a) The Borrower may grant easements, licenses or
permits acrosg, over or under parts of the System for streets,
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roads and utilities as will not adversely affect the uage of the
System;

(b} The Borrower may sell or otherwise dispose of
Property constituting part of the System if it usea the proceeds
of such disposition and any other necessary funds to replace such
property with property serving the same or a similar funetion;

(¢) The Borrowsr may not lease property constituting
part of the System without the written consent of the Buthority;
and

(d) The Borrower may sell or otherwise dispose of
property constituting part of the 8ystem; provided, however,
‘(1) - no such property .shall be sold or otherwise disposed of
unless there is filed with the Authority a certificate of the
Borrower, signed by an Authorized Representative, stating that
such property is no longer needed or useful in the operation of
the System, and, if the proceeds of such sale or disposition,
together with the aggregate value of any other property seld or
otherwise disposed of during the Fiscal Year, shall exceed
$25,000, there shall also be filed with the Borrower and the
Authority a certificate of the Consulting Engineer gtating that
such property is not neceassary or useful to the operation of the
System, and (ii) the proceeds to be raceived from any sale or
dispogition shall be applied first to cure any default that may
exist in the payment of the principal of or interest on the Local
Bond, and then to the prepayment of the Local Bond under Article
ViI harecof.

Bection B.8. Collection of Revenues. The Borrower shall
use its best efforts to collect all rates, feaes and other charges
due to it and shall perfect liens on premisea served by the
System for the amount of all delinquent rates, fees and other
charges where such action is permitted by law. The Borrower
shall, to the full extent permitted by law, discontinue and shut
off, or cause to be discontinued and shut off, services and
facilities of the System, and use its beast efforts to cause to be
shut off water service furnished otherwiee than through the
System, to customers of the System who are delinquent beyond any
customary grace periods in the payment of rates, feea and ather
charges due to the Borrower.

Section 8.9. No Frees Servica. The Borrower shall not
permit connections with or the use of the Syatem, or furnish any
gervices afforded by the System, without making a charge therefor
based on the Borrower's uniform schedule of rates, fees and
charges.

Section 8.10. No Cﬁggotigg Service. The Borrower shall not
provide, grant any franchise to provide or give consent for
anycne else to provide, any services which would compete with the
System.
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Section 8.11. MHandmto Connection. The Borrower shall
adopt and enforce rules andg reguiatIong, consiatent with
applicable laws, requiring the owner, tenant or occupant of each
lot or parcel of land which is served or may reaecnably be served
by the System and upon which lot or parcel a buillding shall have
been constructed for residential, commercial or industrial use,
to connect guch building to the System; provided, however, such
rules and regulations may permit the continued use of private
Bewage disposal systems approved by the applicable board of
health or health officer by any such building already in
existence at the time the services of the System become available
to it upon such conditions as may be specified in such rules and
regulations or until such time as such approved private sewage
disposal system shall cease to be approved or shall require major
repairs to continue to be approved, at which time such building
shall be required to connect to the System.

Section 8.12, Lawful Charges. The Borrower shall pay when
due all taxes, feeg, assessmente, levies and other governmental
charges of any kind whatsoever (collectively, the “Governmental
Charges*) which are (i} assessed, lavied or imposed against the
System or the Borrower's interest in it, or (ii) incurred in the
operation, maintenance, use and occupancy of the Sysatem. The
Borrower shall pay or cause to be diascharged, or shall make
adegquate provieion to pay or discharge, all lawful claims and
demands for laber, materials, aupplies ox other objects which, if
unpaid, might by law become a lien upon all or any part of the
System or the Revenues (collectively, the "Mechanics' Charges”).
The Borrower, however, after giving the Autherity ten (10) days'
notice of its intention to do 8o, at its own expense and in its
own name, may contest in good faith any Governmental Charges or
Mechanics' Charges. If such a contest occurs, the Borrower may
permit the same to remain unpaid during the period of the contest
and any subsequent appeal unless, in the reasonable opinion of
the Authority, such action may impair the lien on Revenues
granted by thig Agreement, in which event, such Governmental
Charges or Mechanics' Charges promptly shall be watisfied or
secured by posting with the Authority or an appropriate court a
bond in form and amount reasgonably satiefactory to the Authority.
Upon request, the Borrower shall furnish teo the Authority proof
of payment of all Governmental Charges and the Mechanica' Charges
required to be paid by the Borrower under this Agreement.

Section §.13. PFerformance Certification. Upon completion
©f the Project and its commencement of opezation (the *Initiation
of Operation”), the Borrower shall promptly notify the
Department. If the Borrower fails to so notify the Department,
the Department may establish such date. During the year after
the Initiation of Operation, the Borrower shall retain a
Consulting Engineer to aseist in the operation of the Project and
the training of operating personnel, to revise tha Borrower's
cperation and maintenance manual, as necessary, and to advise the
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Borrower if the Project is meeting the Performance Standards.

Cne year from the Initiation of Qperation, the Borrowar shall
submit to the Department a certificate as to whether the
Performance Standarda have been met. TIf the Department concludes
that the Performance Standards have not been met, the Borrower
shall gubmit within thirty {30) days of such date a raport
detailing (i) the reasons for the failure of the Project to meet
the Performance Standards, ({ii) the Borrower's plan for
undertaking any necessary corrective action to cauase the Project
to meet the Performance Standards, and {iii) a schedule for
completing any such corrective action, including the projected
date for the submiseion of a certificate stating that the
Performance Standards have been met. The Borrower shall then
undertake such corrective action and any other action necessary
toc meet the Performance Standards. When the Project has met the
Performance Standards, the Borrower shall so certify to the
Dapartment. For s¢ long as the Performance Standards have not
been met, the Borrower shall retain a Consulting Engineer, unless
the Department shall agree otherwise in writing.

Saction 8.14. FSewsr Use Ordinance. Prior to the completion
of the Project, the Borrower shall submit to the Department for
its review and approval a sawer use ordinance. Fallowing the
Department's approval, the Borrower shall adopt such ordinance.
This ordinance shall (i) reguire that new seawers, interceptors
and comnections to the treatment works be properly designed and
constructed in compliance wicth all applicable regulationa, and
{ii) prohibit the connection to the wastswater gystem of any
additional extranecus inflow sources. Such ordinance shall also
provide that no wastewater introduced into the wastewater
treatment syatem shall contain any pollutant, toxic or hazardous
material in an amount or concentration that would {i) threaten
the public safety or the physical integrity of the treatment
works, (ii) cause the Borrower to viclate any of its permit
requirements, or (iii) preclude the use by the Borrower of the
most cost-effective alternative for sludge management.

ARTICLE IX
INSURANCE, DAMAGE AND DESTRUCTION

Saction %.1. Insurance. Unless the Authority otherwise
agrees in writing, the Borrower continuously shall maintain or
cause to be maintained insurance against such risks as are
customarily insured against by public hodies cperating systema
similar in size and character to the System, including, without
limitation:

(2) Insurance in the amount of the full raplacement
cost of the System's insurable portions against loss or damage by
fire and lightning, with broad form extended coverage
endorsements covering damage by windstorm, explosion, aircraft,
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smoke, sprinkler leakage, vandaliam, malicious mischief and such
other risks as are normally covered by such endorsemsnts (limited
only as may be provided in the standard form of such endorsements
at the time in uee in Virginia); provided that during the
construction of the Project, the Borrower may provide or cause to
be provided, in lieu of the insurance in the amount of the full
replacement cost of the Project, builders' risk or similar types
of insurance in the amount of the full replacement cost thereof.
The determination of replacement coat ahall be made by a
recognized appraiser or insurer sslected by the Borrower and
reagonably acceptable to the Authority.

(b} Comprehensive general liability insurance with a
combined single limit of $1,000,000 per year against liability
for bodily injury, including death resulting therefrom, and for
damage to property, including loss of use thereof, arising out of
the ownership, waintenance, operation or use of the System.

(c) Unless the Borrower qualifies as a self-insurer
under the laws of Virginia, workers' compensation insurance.

The Authority shall not have any responsibility or
obligation with respsct to (i) the procurement or maintenance of
insurance or the amounts or the provisions with respect to
policies of ineurance, or {(ii) the application of the proceeds cf
insurance.

The Borrower shall provide no less often than annually and
wpon the written request of the Authority a certificate or
certificates of the respective insurers evidencing the fact that
the insurance required by this Section is in force and effect.

Bection 9.2. Requirements of Policvies. BAll insurance
required by Section 5.: shall be maintained with generally
recognized, responsible insurance companias selscted by the
Borrower and reascnably acceptable to the Authority. BSuch
ingurance may be written with deductible amounts comparable to
those on similar policies carried by other utilicy systems of
like size and character to the Syatem. If any euch insurance is
not maintained with an insurer licensed te do business in
Virginia or placed pursuant to the requirements of the Virginia
Surplus Lines Insurance Law (Chapter 48, Title 38.2, Code of
Virginia of 1950, as amended) or any successor provision of law,
the Borrower shall provide evidence reascnably gatisfactory to
the Authority that such insurance is enforceable under virginia
law.

Section 9.3. Notice of Damage, Destruction and Condamna-
tion. In the case of (1] any damage to or deatruction of any
material part of the System, (il) a taking of all or any part of
the System or any right therein under the exercise of the power
of eminent domain, (iii} any losg of the System because of
failure of title, or (iv) the commencement of any proceedings or
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negotiations which might reault in such a taking or loss, the
Borrower shall give prompt notice thereof to the Authority
describing generally the nature and extent of such damage,
deatruction, taking, loss, proceedings or negotiations.

Baction 9.4. Damage and Destruction. If all or any part
af the System is destroved or mag Y fire or other casualty,
and the Borrower shall not have exercised its option to prepay in
full the Local Bond pursuant to Article VII, the Borrower shall
restore promptly the property damaged or destroyed to
subatantially the same condition as before such damage or
destruction, with such alterations and additions as the Borrower
may determine and which will not impair the capacity or character
of the System for the purpose for which it then is being used or
is 'intended €o be used. The Borrower may apply so much as may be
necessary of the Net Proceeds of insurance received on account of
any such damage or destruction to payment of the coat of such
reatoration, either on completion or as the work progresses. If
such Net Proceeds are not sufficient to pay in full the cost of
such restoration, the Borrower ghall pay eo much of the cost as
may be in excess of such Net Proceeda. Any balance of such Net
Proceeds remaininhg after payment of the cost of such restoration
shall promptly be applied to prepayment of the Local Bond
pursuant to Article VII.

Saction 5.5. Condemnation and Loss of Title. If title to
or the temporary use of all or any part of the System shall be
taken under the exercise of the power of eminent domain or lost
because of failure of title, and the Borrower shall not have
exerciged its option to prepay in full the Local Bond pursuant to
Article VII, the Borrower shall cause the Net Proceeds from any
such condemnation award or from title insurance to be applied to
the reatoration of the System to substantially its condition
before the exercise of such power of eminent domain or failure of
title. If such Net Proceeds aze not aufficient to pay in full
the cost of such restoration, the Borrower shall pay so much of
the cost as may be in excees of such Net Proceeds. Any balance
of such Net Proceeds remaining after payment of the coet of such
restoration shall promptly be applied to the prepayment of the
bocal Bond pursuant to Article VII.

ARTICLE X
EPECTIAL COVENANTS

Ssction 10.1. Maintenance of Existence. The Borrower shall
maintain its existence as a “local govermment” {(as defined in the
Act) of the Commonwealth of Virginia and, without consent of the
Authority and the Department, shall not dissolve or otherwise
dispese of all or substantially all of its amsets or consolidate
or merge with or into ancther entity. Notwithstanding the
foregoing, the Borrower may consolidate or merge with or into, or
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sell or otherwise transfer all ox substantially all of its assets
to a political gubdivision of the Commonwealth of Virginia, and
the Borrower thereafter may dissolve, if the surviving, resulting
or transfaree political subdivision, if cther than the Borrower,
assumes, in written form acceptable to the Autherity and the
Department, all of the obligations of the Borrower contained in
the Local Bond and this Agreement, and there igs furnished to the
Authority and the Department an Opinion of Counsel acceptable to
the Authority and the Department subject to gustomary exceptions
and qualifications, to the effect that such assumption
constitutes the legal,.valid and binding obligation of the
surviving, resulting or transferee political subdivision
enforceable againat it in accordance with its terms.

Bection 10.2. Financisl Records and Stat nts. The
Borrower ghall maintain proper books of record and account in
which proper entries shall be made in accordance with generally
accepted government accounting standards, consistently applied,
of all ite business and affairs related to the System. The
Borrower shall have an annual audit of the financial condition of
the Borrower (and at the reasonable request of the Authority, of
the Syatem) made by an independent certified public accountant,
within one hundred and fifty {150) days after the end of each
Figcal Year. The Borrower shall furnish to the Authority copies
of such repoxt immediately after it is submitted to the Borrower.
Such report shall include statements in reasonable detail,
certified by such accountant, reflecting the Borrower's financial
position as of the end of such Fiscal Year and the results of the
Borrower's operaticns and changes in the finaneial positicn of
its funds for the Fiacal Year. The Borrower shall also furnigh
to the Authority a certificate of such accountant to the effect
that, during the course of such accountant's regular examination
of the Borrower's financial condition, nothing came to such
accountant's attention that would constitute an Event of Default
or a Default.

Section 10.3. Certificate as to No Default. The Borrower
shall deliver to the Autharity, within one hundred and fifty
(150) days after the close of each Fiscal Year, a certificate
signed by an Authorized Representative stating that, during asuch
vear and as of the date of such certificate, no event or
condition has happened or existed, or is happening or existing,
which constitutes an Event of Default or a Default, or if such an
event or condition has happened or existed, or is happening or
exiasting, specifying the nature and period of such event or
condition and what action the Borrower has taken, ia taking or
proposes to take to rectify it.

Sagtion 10.4. Additional Indebtednass. The Borrower shall
not incur any indebtedness or LsSue any bonds, notes or other
evidences of indebtedness secured by a pledge of Revanues, except
Subordinate Bonds or Parity Bonds.
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Section 10.5. Parity Bonds. Provided the Borrowsr is not
in default hereunder, the Borrower may issue bonds, notes or
other evidences of indebtedness {“"Parity Bonds*) ranking on
parity with the Local Bond with respect to the pledge of Ravenues
to (i) pay Project Costs to complete the Project, (ii) pay the
cost of improvements, additions, extensions, resplacements,
equipment or bettermenta and of any property, rights or easements
deemed by the Borrower to be necessary, wseful or convenient for
the System, [iii) refund some or all of the Leocal Bond, Parity
Bondg, Existing Parity Bonds or Prior Bonds, or {iv) effect some
combination of (i), (ii) and (iii); provided in each case the
following conditions are satisfied. Before any Parity Bonds are
isgued or delivered, the Borraower shall deliver to the Authority

the following:

(a} Certified coples of all resclutions and ordinances
of the Borrower authorizing the imsuance of the Parity Bonds.

(b) A certificate of an appropriate official of the
Borrower setting forth the purposes for which the Parity Bonde
are to be issued and the manper in which the Borrower will apply
the proceeds from the issuance and sale of the Parity Bonds.

{c) If the Parity Bonds are authorized for any purpose
other than the refunding of the Local Bond, Parity Bonds,
Existing Parity Bonds or Prior Bonds, a certificate, in form and
substance satlsfactory to the Authority, of the Consulting
Engineer to the effect that in the opinion of the Consulting
Engineer (i) the improvements or property to which the proceeds
from the issuance of the Parity Bonds are to be applied will be a
part of the System, (ii} the funds available to the Borrower from
the issuance of the Parity Bonds and other specified mources will
be guificient to pay the estimated cost of such improvements or
property, (iii) the pericd of time which will be required to
complete such improvements or acquire such property, and
(iv) {A) the Parity Bond procesds are necesgary to complete the
Project, (B) the failure to make such improvements or acquire or
construct guch property will result in an interruption or
reduction of Revenues, or (C) during the first two Fiscal Years
following the completion of the improvements or the acquisition
of the property, the projected Net Revenues Available for Debt
Service will satisfy the rate covenant in Section 5.1. In
proeviding this certificate, the Consulting Engineer may take into
¢onsideration future System rate increases, provided that such
rate inereases have been duly approved by the governing body of
the Borrower and any other person and entity required rto give
approval for the rate increase to become effective. In addition,
the Consulting Engineer may take into coneideration additional
futuzre revenues of the System to be derived under then existing
contractual agreements entered into by the Borrower and from
reasonable estimates of growth in the customer base of the
Borrower.
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(d) If the Parity Bends are authorized sclely to
refund the Local Bend, Existing Parity Bonds, Parity Bonds or
Prior Bonds, either (i) a certificate of an independent certified
Public accountant satlgfactory to the Authority that the
refunding Parity Bends will have annual debt serviee raquirements
in each of the years the Local Bond, Exiating Parity Bonds,
Parity Bonds or Prior Bonds to be refunded would have been
cutatanding which are lower than the anmual debt gervice
requirements in each such year on the Local Bond, Existing Parity
Bonds, Parity Bonds or the Prior Bonds to be refunded, or (ii) a
certificate of the Coneulting Engineer to the effect that during

the first two complete Fiscal Years following the imsuance of the

refunding Parity Bonds, the projected Net Revenues Available for
Cebt Service will satisfy the rate covenant in Section 5.1. 1In
providing ‘the certificate described 4in clause (ii), the :
Consulting Engineer may take into aceount the factors described
in the last two aentences of subsection (¢} of this Section,

(e) An Opinion of Counsel satisfactory to the
Authority subject to customary exceptions and qualifications,
approving the form of the resclution authorizing the issuance of
the Parity Bends and stating that its terms and provisions
conform with the requirements of this Agreement and that the
certificates and documents delivered to the Authority constitute
compliance with the provisions of this Section.

Section 10.6. Purther Assurancas. The Borrower shall to
the fulleat extent permitted by law pass, make, do, execute,
acknowledge and deliver such further reaclutions, acts, deeds,
conveyances, assignments, transfera and assurances as may be
neceasary or desirabls for the better assuring, conveying,
granting, assigning and confirming the rights, Revenues and other
funds pledged or assigned by this Agreement, or as may be
required to carry out the purposes of this Agreement. The
Borrowar shall at all times, to the fullest extent permitted by
law, defend, preserve and protect the pledge of the Revenues and
other funds pledged under this Agresment and all rights of the
Authority, the Department and the Board under this Agreement
against all claims and demands of all persons.

Section 10,7, Othar Indebtedness. The Borrower agrees to
pay when due all amounts required by any other bonded
indebtedness and to perform all of ite obligations in cennection
therewith.

Saction 10.8. Al-igﬁ¥=gt by Borxrower. The Borrower may not
asaign its rights under thls Agreement without the prior written
consent of the Authority and the Department. If the Borrower
desires to assign its rights under thie Agreement to another
“local government” {as defined in the Act}, the Borrower shall
give notice of such fact to the Authority and the Department. If
the Authority and the Department ¢onsent to the proposed assign-
ment, the Borrower may proceed with the proposed assignment, but
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such assignment shall not become effective until the Anthority
and the Department are furnished (i) an assumption agreement in
form and substance satisfactory to the Authority and the
Department by which the assignee agrees to assume all of the
Borrower's obligationa under the Local Bond and this Agreement,
and {(ii} an QOpinion of Counsel toc the asamignee, msubject to
customary exceptions and qualifications, that the asaumption
agreement, the Local Bond and this Agreement constitute legal,
valid and binding cbligations of the asasignee enforceable againat
the asgignee in accordance with their terms and that the
agsignment and assumption comply in all respecta with the
provisiong of this Agreement. Notwithstanding the foregoing, the
asaignment of the righta of thes Borrower under the Local Bond and
this Agreement or the assumption of the cbligations thereunder by
the assignee shall in no way be construed as releasing the
Borrower's cbligacions. : ‘

Secticn 10.9. Service Aﬁrntnnnt. Except with the priox
written consent of the Authority, the Service Agreement shall not
be terminated or modified or amended in any manner which affects
materially adverasaly the Revenuss.

ARTICLE XI
DE¥AULTS AND RENEDIES

Section 11.1. Events of Default. Each of the following
events shall be an “Bvent of Defauit”:

{a} The failure to pay when due any payment of
principal or intereat due hereunder or to make any other payment
required to be made under the Local Bond or this Agreement;

(b) The Borrower's failure to perform or observe any
of the other covenants, agreements or conditions of the Local
Bond or this Agreement and the continuation of suck failure for a
period of thirty (30} days after the Authority gives the Borrower
written notice specifying such failure and requesting that it be
cured, unless the Authority shall agree in writing to an
extension of such time prior to its expiration; providad,
however, if the failure stated in the notice is correctable but
cannot be corrected within the applicable period, the Authority
will not unreasonably withhold its conaent to an extensiocn of
such time if corrective acticn is instituted by the Borrower
within the applicable period and diligently pursued until the
Default is corrected;

(¢} Any warranty, representation or other statement by
or on behalf of Borrower contained in this Agreement or in any
ingtrument furnished in compliance with or in reference to this
Agreement or in connection with the issuance and sale of the
Local Bond is false or misleading in any material respect;



(d) The occurrence of a default by the Borrower under
the terms of any Subordinate Bonds, Parity Bonda, Existing Parity
Bonds or Prior Bonde and the failure te cure such default or
obtain a waiver thereof within any period of time permitted
thereunder;

{e) An order or decree shall be entered, with the
Borrower's congent or acquiescence, appointing a receiver or
receivers of the System or any part therecf or of the Revenues
thereof, or if such order or decree, having been entered without
the Borrower's consent or acquiescence, shall not be vacated,
discharged or stayed on appeal within sixty (60) days after the
entry thereof;

(f) Any proceeding ahall be instituted, with the
Borrower's consent oY acqulescence, for the purpose of effecting
a composition between the Borrower and ita creditors or for the
purpose of adjusting the eclaima of such ¢reditora, pursuant to
any federal or state statute now or hereafter enacted, if the
claime of such creditors are under any c¢ircumstances payable from
Revenues; or

(g) Any bankruptcy, insclvency or other similar
proceeding shall be instituted by or against the Borrower under
any federal or state bankruptcy or insclvency law now or
hereinafter in effect and, if instituted against the Borrower, is
not dismiseed within gixty [60) days after filing.

Section 11.2. Notice of Default. (a) The Borrower agrees
to give the Authority prompt written notice if any order, decree
or proceeding referred to in Sections 11.1{e}, (f) or (g) is
entered or instituted against the Borrower or of the occurreance
of any other event or condition which constitutes a Default or an
Event of Default immediately upon becoming aware of the existence
thereof .

{b} Prior to taking any of the remedies on default set
forth under Section 11.3 or allowed under applicable law, the
Authority shall give prior notice to the holder of the Prior
Bonds of the evant of default and the actions intended to be
taken aa a xesult of such default. The notice shall be given as
set forth below or to such other addreass as the holder of such
Prior Bond specifies:

Community Program lLoan Trust 1987A

c/o GMAC Commercial Mortgage Corporation
€50 Dresher Road

P. 0. Bex 101S

Horsham, Pennsylvania 19044-801S

S8ection 11.3. Remedies on Default. Whenever any Event of
Default referred to in Sectiocn 11.1 shall have happened and be
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continuing, the Authority shall, in addition to any other
remedies provided herein or by law, including rights specified in
Section 62.1-228 of the Act, have the right, at its option
without any further demand or notice, to take one or both of the
following remedial steps:

(a) Declare immediately due and payable all payments
due or to become due on the Local Bond and under this Agreement,
and upon notice to the Borrower, the pame shall become
immediately due and payable by the Borrower without further
notice or demand; and

(b) Take whatever other acticon at law or in equity may
appear necesaary or desirable to collect the payments then due
and thereafter to bacome due on the Local Bond and .under this
Agreement or to enforce any other of the Fund's, the Authority's,
the Department's or the Board's rights under this Agreement or to
enforce performance by the Borrower of its covenants, agreements
or undertakings contained herein or in the Local Bond.

Bantion 1l1.4. Delay and Waiver. No delay or omission to
exercige any right or power accruing upon any Default or Event of
Default shall impair any such right or power or shall be
construed to be a waiver of any such Default or Event of Default
or acquiescence therein, and every such right or power may be
exercised from time to time and as often as may be deemad
expadient. No waiver of any Default or Event of Default under
thia Rgreement shall extend to or shall affect any subsequent
Default or Event of Default or shall impair any rights or
remedies consequent thereto.

ARTICLE XII
WISCELLANEOUS

Section 13.1. BSuccsssors and Assigns. This Agreement shall
be binding upon, inuTre to the bDenefit o! and be enforceable by
the parties and their respective successcrs and assigns.

Section 12.2. Amendments. The Authority and the Borrower,
with the written consent of the Department, shall have the right
to amend from time to time any of the terms and conditions of
this Agreement, provided that all amendmente ehall be in a
writing and shall be signed by or on behalf of the Autherity and
the Borrower.

. Section 12.3. Limitation of Borrowsr's Liability.
Notwithstanding anything in the Local Bond or this Agresment to
the contrary, the Borrower's chligations are not its general
obligations, but are limited obligations payable aolely from the
Revenues which are specifically pledged for such purpose.
Neither the Local Bend nor this Agreement shall be deemed to
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create or conatitute a debt or a pledge of the faith and credit
of the Borrower and the Borrower shall not be obligated to pay
the principal of or interest on the Local Bond or other costs
incident thereto except from the Revenues and other funds pledged
therefor. In the absence of fraud, no present or future
director, official, officer, employee or agent of the Borrower
shall be liable personally in respect of this Agreement or the
Local Bond or for any other action taken by such individual
pursuant to or in connection with the financing provided for in
this Agreement or the Local Bond.

Baction 12.4. agsliolblc Law. This Agreement shall be
governed by the applice e laws of Virginia.

Section 12.5. Beveiability. If any clause,” provieion or
section of this Agreement shall be held illegal or invalid by any
court, the illegality or invalidity of such clause, provision ox
Section shall not affect the reamainder of this Agrsement which
shall be construed and enforced as if such illegal or invalid
clause, provision or section had not been contained in this
Agreement. If any agreement or obligation contained in this
Agreement is held to be in violation of law, then such agreement
or obligation shall be deemed to be the agreement or obligation
of the Fund and the Borrower, as the case may be, only to the
extent permitted by law.

Baction 12.6. MNotices. TUniess otherwise provided for
herein, all demands, notices, approvals, consenta, requests,
opinions and other communications under the Local Bond or this
Agreement shall be in writing and shall be deemed to have been
given when delivered in person or mailed by first class
gegistered or certified mail, postage prepaid, addressed as

ollows:

Pund: Virginia Water Facilitiea Revolving Fund
c/o Virginia Resources Authority
P. 0. Box 1417
Richmond, VA 23218
Attention: Executive Director

Authority: Virginia Resources Authority
P. 0. Box 1300
Richmond, VA 23218
Attenticon: Executive Director

Departmant State Water Control Board
and Board: Department of Envirommental Qualicy
P. 0. Box 10009
Richmond, VA 23240-0009%
Attention: Executive Director
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BOLTowar: Townr of Hamilton, Virginia
P. 0. Box 130
Hamilton, VA 20159
Attention: Mayor '

A duplicate copy of each demand, notice, approval, consent,
request, opinion or other communication given by any party named
in thie Section shall alsc be given to each of the other parties
named. The Authority, the Department, the Board and the Borrower
may designate, by notice given hereunder, any further or
different addresses to which subsequent demanda, notices,
approvals, congents, requests, opinions or other communications
shall be gent or persons to whose attention the same shall be
directed.

S8ection 12.7. Right to Cure Default. If the Borrower shall
fail to make any payment or to perform any act required by it
under the Local Bond or this Agzeement, the Authority without
prior notice to or demand upon the Borrower and without waiving
or releasing any obligation or default, may (but ahall be under
no obligation to) make such payment or perform such act. All
amounts sc paid by the Authority and all coata, fees and expenses
so incurred ghall be payable by the Borrowar as an additional
obligation under this Agreement, together with interest thereon
at the rate of interest of five percent (5.0%) 2;5 annum until
paid. The Borrower's cobligation under thie Section shall survive
the payment of the Local Bond.

Section 12.8. Head 8. The headings of the several
articles and sections of thls Agreement are inserted for
convenience only and do not comprise a part of this Agreement.

Sectlion 12.9. Term of reemant. This Agreement shall be
effective upon its execution an elivery, provided that the
Local Bond previously or simultaneously shall have been executed
and delivered. Except as ctherwise specified, the Borrower's
cbligations under the Local Bond and this Agreement shall expire
upon payment in full of the Local Bond and all other amounts
payable by the Borrower under this Agreement.
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Section 12.10. Commitment Letter. The Commitment Letter is

an integral part of this Agreement and shall survive closing
hereunder.

S8ection 12.11. Counterparts. This Agreement may be executed
in any number of counterparts, each of which shall be an original
and all of which together shall constitute but cne and the same
inatrument .

WITNESS the following signaturea, all duly authorized.

VIRGINIA WATER FACILITIRS REVOLVING FUND

By: Virginia Resources Authority,
Administrator

By: .
Robert W, Lauterberg,
Executive Director

TOWN OF HANILTON, VIRGINIA

sv: Kactl(Roveocens .

Its: m‘};{a”

#449401
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EXHIBIT A

Form of Local Bond

{Te come from Borrower's Bond Counsell

SEE TAB #10



EXHIBIT B

FROJECT DIBCRIP&ION
TOWN OF HAMILTON
C-515185-02

The project includes the construction of a gewage
collection system to serve an area outside of, but
adjacent to, the Town limits, to make improvements to
the treatment plant, to make improvementa to the inflow
and infiltration collection system, and related
engineering and legal expensees.

COST CATEGORY

EXHTPIT C

PROJRCT BUDGET
TOWN OF HAMILTON
€-515185-02

Administration/Legal
Engineering:
Contract 1 Anderson
Contract 1 - Buchart-Horn
Contract 2 Rigby
Contract 2 Buchart-Horn
Contract 3 EUS

Contract 3
Conatruction:
Contract 1
Contract 2
Contract 3

Grinder Pumps

Contingency

TOTAL

Buchart-Horn

AMOUNT

20,000

120,475
183,300
85,000
27,000
60,000
12,000

763,000
562, 844
230,500
406,000

71,881

$§ 1,542,000



EXHIBIT D

Opiniorn of Borrcwer's Counsel

[To come from Borrower's Bond Couneel]

SEE TAB #25

EXHIBIT R
REQUISITION FOR DISBURSEMENT
TOWN OF HAMILTON
C-515185-02

{To Be on Borrower’s Latterhead)
[Date]

Mr. Don W, Wampler

Program Manager, Construction Asaistance Program
Department of Environmental Quality

P. 0. Box 10009

Richmond, Virginia 23240-0009

" Re: Virginia Water Pacilities Revolving Pund

c-515 -0
Dear Mr. Wampler:

This requisition, Number __ , is submitted in connection
with the Financing Agreement, dated as of , 199_ (the
*Financing Agreement”) between the Virginia Water Facilities
Revelving Fund, also known as the Virginia Revolving Loan Fund
(the *Fund”), and the (the *Borrower®).
Unless otherwise defined in this requisition, all capitalized
terms used herein shall have the meaning sst forth in Article I
of the Financing Agreement. The undersigned Authorized
Repregentative of the Borrower hereby requests disburgement of
loan proceeds under the Financing Agreement in the amount of
] . for the purposes of payment of the Project Costa as
set forth on Schedule 1 attached hereto.

Attached hereto are invoices relating to the items for which
payment ia requested.

The undersigned certifies that (a) the amounts regquested by
this requisition will be applied solely and exclusively to the
payment, or the reimbursement ¢f the Borrower for the payment, of
Project Costs, and (b) any materials, supplies or equipment
covered by this requisition are not subject to any lien or
security interest or much lien or security interest will be
released upon payment of the requisition.

This requisitien includes an accompanying Certificate of the
Consulting Engineer as to the performance of the work.

Sincerely,

(Authorized Representative of the Borrower)
Attachments
ce: Ms. Gwen P. Box - VRA (without attachmencs)
DEQ Regional Engineer (with all attachments)



CERTIFICATE OF THE CONBULTING KNGINEER
FORM TO ACCUMPANY REQUEST FOR DISBURSEMENT ht

Thise Certificate is submitted in connection with Requisition
Number , dated ¢ 19___, submitted by the
(the “Borrower”} to the Virginia Water
Facilities Revolving Fund. Capitalized terms used herein shall
have the same meanings set forth in Article I of the Financing
Agreement referred to in the Requisition.

The undersigned Consulting Engineer for the Borrower hereby
certifies to the Virginia Water Facilities. Revolving Fund that
insofar as the amounta covered by this Requisition include
payments for labor or to contractors, builders or materialmen,
such work was actually performed or such materiala, supplies or
equipment were actually furnished to or installed in the Project.

Consulting Engineer

Date

{
SCHEDULE 1

VIRGINIA WATER PACILITIES REVOLVING FUND
FORM TO ACCOMPANY REQUEST FOR DISPURSEMENT

REQUISITION #

c-515

CERTIFYING SIGNATURK:
TYITLE: :

LOAN NUNBER:

TOTALS :

Total Loan Amount §

Previous Disburssnents $

Thia Request §

Loan Pruceeds Remalning §




EXEIBIT ¥ ) EXHIBIT G

PRIOR BONDS AND EXISTING PARITY BONDS PERFORMANCE STANDARDS
TOWN OF HAMILTONM TOWK OF HAMILTON
C-515185-02 C-515185-02
Prior Bonde: Linted below are the Project Performance Standards for the
- upgrade to the fown of Hamilton-Collection System and Wastewater
Town of Hamilton, Virginia, $231,340 Sewer Bond, Series A, Treatment Plant.

dated Octcbex 30, 1967 (asaigned by the United States
Farmers Home Administration to General Electric Capital

Corp., the present holder). PARAMETER LIMITATION/SPECIFICATION
Flow, Average* ' 0.16 mgd ;
Existing Parity Bonds:
BOD* 20 mg/1,12.1 kg/d
Town of Hamilton, Virginia, $200,000 Sewer System Revanue
Bond, Series 1921, dated May 25, 19%1. TSS* 20 mg/1,12.1 kg/d
Ammonia as nitrogen* 1.6 mg/1 {(June - November)
1¢.8 mg/l {(December - May)
Grinder Pumps No raw aewage backup or overflows from
these facilities are acceptable.
— Reliability at the St. No raw sewage overflows from these
Paul‘s Treatment Plant facilities are Wastewater acceptable,
and Pump Stations in accordance with Reliability Clams I

requirementa of the Virginia Sewer
Collection and Treatment (SCAT)
Regulaticns. In the event of a power
outage, the standby generators should
automatically start with no delay.
Upon reatoration of power, the
generatora should stop.

Fach pump in the pump station should
handle up to 2.5 timeg the average
deaign flow, in the event that any one
pump ia out of parvice. The alarm
system shall function as dictated by
the SCAT regulations for Alarm Systems
Reliability Clasa I pump stations.

*Based on tegt frequencies and methods required by the VPDES
permit and as reported in the DMR.
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UNITED STATES OF AMERICA
COMMONWEALTH OF VIRGINIA

- 10 N OF HAMILTON, VIRGINIA
\_2"> SEWER REVENUE BOND,
SERIES 1999
MATURITY DATE DATED DATE
= 3.00% August 1, 2019 February 3 , 1999

REGISTERED OWNER: VIRGINIA WATER FACILITIES REVOLVING FUND

PRINCIPAL AMOUNT: TWO MILLION FIVE HUNDRED FORTY-TWO
THOUSAND DOLLARS (52,542,000)

The TOWN OF HAMILTON, VIRG‘%A\\ y politic and corporate of the
Commonwealth of Virginia (the "Town") f rwéxsed promises to pay, solaly from the

revenues and other property pledg ot‘ﬂus Bond, to the registered owner of this
Bond or legal representative, h’l stated above, together with interest thereon at the
annual rate stated l.bove

= us follows interest only on all amounts disbursed under this
Bond shall be due andpayab eonFebmaryl 2000. CommenmgAngustl 2000, and
continuing semi-annuafly thereafier on February I and August 1 in each year, the principal of and
interest on this Bond shall be payable in equal installments of $86,566.87 with a final installment
of $86,566.85 due and payable on August 1, 2019, when, if not sooner paid, all amounts due
hereunder shall be dus and payable i full.

If any installment of principal of and interest on this Bond is not peid to the registered
owner of this Bond within ten days after its due date, the Town shall pay to the registered owner
of this Bond a late payment charge in ah amount equal to five percent of the overdue instaliment,

The principal of and interest on this Bond are payable in In

States, SRR LAY
x \.‘ A \ -
The principal balance of this Bond shall be.eq"u@ théyrinmpal amount stated above,
iess the aggregate amount of the payments @mﬂ of principal which may have besn
made on this Bond. No notation is ‘on this Bond of the payment or
prepayment of principal. HENCE, THE OUNT OF THIS BOND MAY EXCEED

THE PRINCIPAL SUM REMAINING OUFSTANDING AND DUE HEREUNDER.

The issuance of this Bond has been duly authorized by the Town Council of the Town by
a resolution adopted Jaruary 11, 1999 (the "Resolution"), and is issued for the purpose of

financing the Project {(as defined in the Resolution). This Bond is & limited obligation of the Town
and is payable solely from (a) a monthly surcharge collected from current users of the Town's
wastewuerayaem.(b)atlxi n taxpayers within a special tax district in the County of
eppity al appropriations from the County to the Town, all as
Agreemeont dated as of December 16, 1998, betwesn

SUBDIVISIONS, INCLUDING THE TOWN, SHALL BE OBLIGATED TO PAY THE
PRINCIPAL OF OR INTEREST ON THIS BOND OR THE OTHER COSTS INCIDENT

- TOIT EXCEPT FROM THE REVENUES AND ANY OTHER MONEY OR PROPERTY

PLEDGED FOR SUCH PURPOSE, AND NEITHER THE FAITH AND CREDIT NOR
THE TAXING POWER OF THE COMMONWEALTH OF VIRGINIA OR ANY OF ITS
POLITICAL SUBDIVISIONS, INCLUDING THE TOWN, IS PLEDGED TO THE

PAYMENT OF THE PRINCIPAL OF OR N THE BOND OR OTHER
COSTS INCIDENT TO IT. THE ISSUANCE ND DOES NOT DIRECTLY,
INDIRECTLY OR CONTINGENTLY O MMONWEALTH OF
VIRGINIA OR ANY OF ITS PO MSIONS. INCLUDING THE TOWN,
TO LEVY ANY TAXES FOR BF THIS BOND.

erms of the Resolution, a Pinancing Agresment dated
as of January 1, 1999 (the "), between the Town and the Virginia Water
Facilities Revolving Fund ""Fund"), acting by and through the Virginia Resources Authority,
to evidence 2 loan by the Fund to the Town, the Constitution and statutes of the Commonwealth
of Virginia, including the Public Finance Act of 1991, Chapter 26, Title 15.2 of the Code of
Virginia of 1950, as amended. The obligations of the Town under this Bond shalf terminate when
all amounts due and to become due pursuant to this Bond have been paid in full.

The Town may issue additional bonds ranking on & parity with this Bond with respect to
the pledge of Pledged Revenues under the terms of the Financing Agreement.

penslty, at any time, upon not less than ten days written notice to the Vlr

This Bond is subject to prepayment at the option of the Town in whole or without
Authority, in accordance with the terms of the Financing Agreemen;\ (‘ E; E

If an Event of Default (as defined in the F ﬁe‘i:‘u{em)\)oéaﬁs the pmmxpn.l of this
Bond may be declared immediately due and pa; W owner of this Bond by
written notice to the Town.

This Bond may be transferred only by an assignment duly executed by the registered

- owner hereof or such awner's attorney or legal representative in form satisfactory to the Mayor,

8s registrar. Such transfer shall be made in the registration books kept by the Mayor, as registrar,
upon presentation and surrender hereof.

2.



It is hereby certified and recited that all acts, conditions and things required by the

Constitution and statutes of the Co; eaith of Virginia to happen, exist or be performed

i ve happened, exist or been performed in due time, form
; \ tedness evidenced by this Bond is within every debt

Rach ‘Q a Exfistitution and statutes of the Commonwealth of Virginia.

[SEAL]

ATTEST: PSA

Town oFHnmilt n, \ﬁmlma
<

3-

s Bond, not to exceed $2,542,000, shall be an amount
g not.ed hereunder. The aggregate amount of all

borized §i

Shenyl Glephunn

$.44,453 11

(r




ASSIGNMENT

FOR VALUE RECEIVED, the undersigned seils, assigns and transfers unto

AN
< Eass
SPAACK

\J"‘

(PLEASE PRINT OR TYPEWRITE NAME AND ADDRESS, INCLUDING ZIP CODE OF
ASSIGNEE)

PLEASE INSERT SOCIAL SECURITY OR OTHER
IDENTIFYING NUMBER OF ASSIGNEE:

the within Bond and does hereby irrevocably constitute and appoint

A
, attars 7o't said Bond on the

books kept for registration of said Bonod, with full powe{ of ﬁb umu§ he\ remises.

Dated: C e ;
Signature Guaranteed: {;_}\5
(NOTICE: Signature(s) must be Registered Owner
guaranteed by an Eligible Guaranter (Notice: The signature above
Institution such as a Commercial must correspond with the name
Bank, Trust Company, Securities of the Registered Crwner as it
Broker/Dealer, Cradit Union or appears on the books kept for e\
Savings Association which is a registration of this Bond in - ‘
member of a medallion program evety particular, without
approved by The Securities alteration or change.)
Association, Inc.) AT

e

o
WAHAMILTOMMAME. 03, BN i

5.



GENERAL CERTIFICATE OF THE TOWN OF HAMILTON, VIRGINIA

The undersigned officars of the Town of Hamilton, Virginig (the "Town"), hereby certify
that:

1. The Town Council of the Towa (the "Council”) on January 11, 1999, and at all
times thereafter to and including the date of this Certificate, consisted of the following six
persons, each of whom is duly qualified and is serving as a member of the Councit for a term of
office as hereafter stated:

Current
Term of Office
Name Commenced Expires
Ann E. Huggins 07/01/1998 06/30/2000
Roneld K. Ingoe 7011596 06/30/2000
Terry L. Moon 07/01/1998 06/30/2002
Keith Reasoner 07/01/1598 06/30/2002
Michael E. Snyder 07/01/1998 06/30/2002
John D. Unger 07/01/1995 © 06/30/2000
Gregary Wilmoth 07/01/1998 06/30/2002

2. Keith Reasoner is the duly elected, qualified and serving Mayor of the Town.

3 Paula 8. Hulsey is the duly elected, qualified and serving Recorder of the Town.
4. Maureen K. Gilmore is the duly appointed, qualified and secving Town Attorney.
s. Kay Y. Tewel! is the duly appointed, qualified and serving Treasurer of the Town.

6. The Town's $2,542,000 Sewer Revenue Bond, Series 1999 (the "Bond™), has been

duly executed by the Town's Mayor and attested by the Recorder as required by the Bond and the
seal of the Town has been duly imprinted therson.

7. The Bond is issued pursuant to a Resohtion duly adopted by the Council on
January 11, i999 (the "Resolution”). The Resolution is the only pertinent resolution adopted by
the Councll relating to the matters referred to therein. No Bond has heretofors besn issued or is
outstanding pursuant to the authority of the Resolution. The Resolution has not been repealed,
revoked, rescinded or amended other than as provided for therein.

8. Ne litigation or administrative action of any kind is now pending or, to our
knowledge, threatened to {a) restrain or enjoin the issuance, sale or delivery of the Bond or the
coltection of revenues pledged to pay the principal of the Bond, (b) contest or challenge the due
adoption of the Resolution or otherwise affect, contest or challenge the validity of the Bond or in
any manner question the proceedings and authority under which the Bond is issued, () contest or

challenge the Council's power to pledge the Revenues, as defined in the Financing Agreement (as
hereinafier defined), to the payment of the Bond, (d) contest or challenge the validity of the
Financing Agreement dated as of Jaouary 1, 1999 (the “Financing Agreement"), between the
Town and the Virginia Water Facilities Revolving Fund, acting by and through the Virginia
Resources Authority, or (&) contest in any way the acquisition, construction and equipping of the
Project (as defined in the Resolution).

9. The tities of the officers signing the Bond have not been contested and no
authority, resolution or proceedings for the issuance of the Bond has been repealed, revoked or
rescinded,

10.  The Town's seal i3 the same seal of which an impression appears below as well a3
on the Bond. The signatures of the Town's Mayor and Recorder appearing below are the same
signaturcs appearing oo the Bond.

11.  The Town's representations contained in Section 2.1 of the Financing Agreement
are true and correct as of the date of this Certificate and the Town has performed all of its
obligations required under the Financing Agreement to be performed by it on or before the date of
this Certificate.

12.  The issuance of the Bond, the execution and delivery of the Financing Agreement
and the performance by the Town of its obligations thereunder are within the powers of the Town
and will not conflict with, or constitute a breach or result in a violation of (a) the Charter of the
Town or, to the best of our knowledge, any Federal or Virginia constitutional or statutory
provision, (b) any agreement or other instrument 10 which the Town i3 a party or by which it is
bound, or (c) any order, rule, regulation, decres or ordinance of any court, government or
governmental authority having jurisdiction over the Town or its property,

13, The Town is not in default in the payment of the principal of or interest on any of
its indebtedness for borrowed money and is not in default under any instrument under and subject
to which any indebtedness for borrowed money has been incurred. No event or condition has
happened or existed, or is happening or existing, under the provisions of any such
instrument, including but not limited to the Financing Agresment, which constitutes, or which,
with notice ot lapse of time, or both, would constitute an event of default thereunder.

14, The Town has full right, power and authority to (a) own and operate the System
{as defined in the Financing Agreement), (b) fix, charge and collect charges for the use of and for
the services furnished by the System, (c) issue, sell and deliver the Bond for the purpose and in
the manner set forth in the Financing Agreement and the Resolution, including but not lmited to
financing the Project, (d) adopt the Resolution and execute and deliver the Financing Agreement
and the related documents, (e) pledge the Revermes of the Sysiem to the payment of the Bond, (f)
carry out and consummate ali the transactions contemplated by the Financing Agreement, the
Resolution and the Bond, and (g) undertake the Project. The Town has taken or will take all
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steps required to be performed under the Financing Agresment and applicable law in connection Cegificate
therewith,

15.  All permits, licenses, registrations, certificates, muthorizations and approvals The undersigned Town Attorney for the Town of Hamilton, Virginia, certifies that the
required to be obtained as a condition precedent to the adoption of the Resolution, the issuance of officers of the Tawn named above are the duly elected or appointed and qualified incumbents of
the Bond, the execution and delivery by the Town of the Financing Agreement and the Bond or to the offices set forth betow their signaturcs and that their signatures as appearing above are true
the performance of its obligations thereunder, the undertaking of the Project or the operation and and genuine,
use of the System have been obtained on or prior to the date hereof, The Town knows of no
reason why any such permits or approvals not required as of the date hereof cannot be obtained as N
required in the future, 2o

omey, Toym of Hamilton,
16. The Tovwm is not in default under any indenture, mortgage, deed of trust, fien,

lease, contract, order, judgment, decree or othet agreement or instrument to which the Town is 2
party or by which it is bound or to which any of its assets is subject which would have & material
adverse effect on its financial condition or its abitity to perform its obligations under the Bond or
the Financing Agreement and the execution and delivery by the Town of the Financing Agresment
and the Bond and the compliance with the terms and conditions thereof will not conflict with or
result in the breach of or constitute a default under any of the foregoing.

17, The Town will not use the procseds derived by the Town from the issuance and
sale of the Bond to pay any prior debt obligations of the Town.

Dated: February S , 1999

[SEAL] -4—%:‘
Mayor, Town of Hamilton, Virginia

Recorder, Town of Hnmiltog Virginia
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CERTIFICATE OF TOWN ATTORNEY

1, Maureen K. Gilmore, do hereby certify that:

1. [ am the duly appointed, qualified and serving Town Attorney of the Town of
Hamilton, Virginia (the "Town").

2. The Town Coungil of the Town (the "Council") duly adopted by at least a majority
vote of all members of the Council at a regular public meeting duly called and held on Jamuary 11,
1999, a Resolution (the "Bond Resclution") authorizing (i) the issuance and sale of a sewer
revenue bond of the Town in & maximum amount of $3,000,000 and (i) the execution and
delivery of the Financing Agreement dated as of January 1, 1999 (the "Financing Agreement"),
between the Town and the Virginia Water Facilities Revelving Fund, acting by and through the
Virginia Resources Authority. A certified copy of the Bond Resolution was duly filed with the
Circuit Court of Loudoun County, Virginia in accordance with Sections 15.2-2607 and 15.2-2627
of the Code of Virginia of 1950, as amended.

3. No litigation or administrative action of any kind is pending or, to the best of my
knowledge afier due investigation, threatened (a) to restrain or enjoin the issuance, sale or
delivery of the Town's $2,542,000 Sewer Revenue Bond, Series 1999 (the "Bond"), or the
collection of revenues pledged to pay the principal of and interest on the Bond, (b) to contest or
challenge the due adoption of the Bond Resolution by the Council, or otherwise affect, contest or
challenge the validity of the Bond or in any manner question the proceedings and authority under
which the Bond is issued, (<) to contest or challenge the Council's power 1o pledge the Revenues
(as defined in the Financing Agreement) from the ownership and operation of the System (as
defined in the Financing Agreement) to secure payment of the Bond, (d) to contest or chalienge
the validity of the Financing Agreement, or (e} or to affect the existence of the Town or contest in
any way its authority to undertake the Project (as defined in the Bond Resolution) or the titles of
the officers executing the Bond.

4, The issuance of the Bond and the execution and delivery by the Town of the
Financing Agreement and the performance by the Town of its obligations thereunder are within
the corporate powers of the Town and will not conflict with any provision of any applicable state
or federal law.

s, To the best of my information, knowledge and belief, (a) the Town is not in defauit
in the payment of the principal of or interest on any of its indebtedness for borrowed money and
(b) no event or condition has happened or existed or is happening or existing under the provisions
of any instrument under or subject to which any indebtedness for borrowed money has been
incurred, including but not limited to the Financing Agreement, which constitutes, or which, with
notice or lapse of time, or both, would constitute an event of default thercunder.

6. To the hest of my information, knowledge and belief, the Town is not in violation
of any existing law, rule or regulation applicable to it and is not in default under any indenture,
mortgage, deed of trust, lien, lease, contract, order, judgment, decree or other agreement or
instrument to which the Town is a party or by which it is bound or to which any of its assets are
subject which would have a material adverse effect on its financial condition or its ability to
perform its obligations under the Bond or the Financing Agreement, and the axecution and
delivery by the Town of the Bond and the Financing Agreement and the compliance with the
terms and conditions thereof will not conflict with or result in a breach or constitute a default

under any of the foregoing.
/éﬁm

Dated: February 2, 1999
o ormey, T?&n of Hamilton,




CERTIFICATE OF CONSULTING ENGINEER

Pursuant to Section 3.2 of the Financing Agreement dated as of Jamuary 1, 1999 (the
"Financing Agreement"), between the Virginia Water Facilities Revolving Fund, acting by and
through the Virginia Resources Authority, and the Town of Hamilton, Virginia (the *Town"), the
undersigned certifies as follows:

1. I am the Consulting Engineer to the Town in connection with providing sewage
service to the Town. Terms used and not defined herein shall have the meaning given them in
the Financing Agreement.

2. The Project will be a part of the Town's System. A description of the Project is
set forth in Exhibit A.

3. The Local Bond Proceeds specified in the Project Budget will be sufficient to pay
the estimated Project Costs set forth on the Project Budget, attached as Exhibit B.

4. All governmental permits or approvals for the Project required to have been
obtained by this date, have been obtained and I know of no reason why any future required
governmental permits or approvals cannot be obtained as needed,

5. It is expected that the Town will complete the Project on or before the end of
%& 797 -

6. Dring the first two complete fiscal years following the Project completion date
noted in paragraph 5§ above, the Town's projected Net Revermies Available for Debt Service will
satisfy the rate covenant contained in Section 5.1 of the Financing Agreement. In amiving at this
opinion, I have taken into consideration firture System rate increases, if any, provided that such
rate increases have been approved by the Town Council of the Town and any other person or
entity required to give approval for such rate increase to become effactive, and reasonable
estimates of growth in the Town’s customer base.

Dated; January 22 1599

41'»1.'! 0’

EXHIBIT A

Description of Project

The Project includes the construction of a sewage collection system to serve an area
outside of, but, adjacent to the Town limits, to make improvements to the treatment plant, to
make improvements to the inflow and infiltration collection system, and related engineering and
legal expenses.



EXHIBIT B

Project Budget

COST CATEGORY

Administration/Legal
Engineering:
Contract 1 - Anderson
Contract | - Buchart-Horn
Contract 2 - Rigby
Contract 2 - Buchart-Hom
Contract 3 - EUS
Contract 3 - Buchart-Horn
Construction:
Contract 1
Contract 2
Contract 3

Grinder Pumps
Contingency
TOTAL

WAHAMILTORHAMILI2 ENG

AMOUNT
$ 20,000

120,475
183,300
85,000
27,000
60,000
12,000

763,000
562,844
230,500
406,000
—TL881

32512000

CERTIFICATE OF CONSULTING ENGINEER
REGARDING ISSUANCE OF PARITY BONDS

Pursuant to Section 10.5 of the Financing Agreement dated a3 of May 1, 1991 (the
*Financing Agreement"), between the Virginia Water Facilities Revolving Fund, acting by and
through the Virginia Resources Authority, and the Town of Hamilten, Virginia (the "Town"), the
undersigned certifiex as follows:

L I am the Consulting Engineer to the Town in connection with providing sewage
service to the Town. Terms used and not defined herein shall have the meaning given them in
the Financing Agreement.

2. The improvements or property (the "Improvements") to which the proceeds of the
Town’s §2,542,000 Sewer Revenue Bond, Series 1999 (the "Bond”) are to be applied will be a
part of the Town’s System.

3. The proceeds of the Bond will be sufficient to pay the estirated costs of the
Improvements.

4, t is expected that the Town will complete the Improveraents on or before the end
of 1&2&, /?9?

5. During the first two complete fiscal years following the Improvements completion
date noted in paragraph 4 above, the Town's projected Net Revenues Available for Debt Service
will satisfy the rate covenant contained in Section 5.1 of the Financing Agreement. In arriving at
this opinion, I have taken into consideration fiture System rate increases, if any, provided that
such rate increases have been approved by the Town Council of the Town and any other person
or entity required to give approval for such rate increase 10 become effective, and reasonable
estimates of growth in the Town's customer base.

Dated: January %5 1999

Do d J Rsby
By: M L/
st

WAHAMILTCRHAMILO2 EN2



\9

CERTIFICATE AS TO INSURANCE

The undersigned rep tive of __ Titan Indemnity , = provider of insutance to the Town of
Hamilton, Virginia (the “Town"), hereby certifies as follows:

1. T have read and understand the insurance requirements set forth in Sections 9.1 and 9.2 of
the Financing Agreement,

2. Ihave examined the insurance policies described in the certificate of insurance attached
1o this Centificate.

3. Itis my opinion, as a person knowledgeable in the insurance business, that (a) the
insurance policies described in the attached certificate of insurance meet all of the requirements
of Scetions 9.1 and 9.2 of the Financing Agrecment, (b) the Tewn presently maintains insurance
with respect to the System against such risks and for such amousts 4s are customarily insured
against by facilities of like size and character, and (¢} all policies and insurance described in the
attached certificate of insurance are in full force and effect as of the date of the Certificate.

Dated: Janvery 19, 199¢

By:

JAN 1 9 1993

TIHDA WICKS
UNDEMWAITER

Its;

Exhibit A — Evidence as to Insurance Coverage

& MARNE WL B8
m:'mmnnmu.

Sent byiOFF CHAS H SGHUTTE  Jan-BE-5E8 81:33an from 1 B9 BI7 12134 rave Lr L
- ! . n
EVIDENCE OF PROPERTY INBURXNCE “3:0,"

— THIA IS EVIDENCE THAT INSURANCE AS IDENTIFIED BELOW HAS ISAUED, IS IN
PORCE, AND CONVEYS ALL THE RIGHTS AND PRIVILEGES AFFCRDED UNDER TME POLICY.
FRODUCER CAMPANY

Titan Indempity Oompany
[ st. Faul Cempunies )

offica of Charles K. Bchutts, Jr.
Bost office Box 139

Boyos, YA 12820 - Q1M
oD ! BUB—CODKE

TOA¥ NUNBER POLICY NUMBER
THEEHED 4 XF 029127 —
BFFECTIVE DATE EXPIRATION DATRE CONT
'l::: ;:f::ii::.lnll 07/16/84 a1/L8/ TERA
Eamiltos, VA 212048 THIS8 REPLACESE PRIOR
EVIDENCE DATID:
PROPERTY INPORMATION
LOCATION/DESCRIFTION

Sawer TTaatment Planti
Routs 718 104 Forth Rogers Streat
Hemilton, Virginia

COVERAGE INFUHMATION

COVERACES /PERILS/PORNS AMT OF INS DEDUCTIBL
Sawarasga Flaat 437,803, 1,000.
m::::g--ut |[: 244 expansien lll.n:mtl ] 1,812,000, 1,000.
milding [ sawerage Laboratery ] 44,128, 1,800,

Total Blanket Joverags - all listsd losatioms §,223,904. 1,000,

REMARKS (INCLUDING SPECIAL CONDITIONS)

CANCELLATION: THE POLICY IS SUBJECT TO THE PRENIUNS, FORME,

AND RULES IN EFFECT POR EACH POLICY PERIOD. SHOULD TEE POLICY BE TERMINATED,

THE COMPANY WILL GIVE THE ADDITIONAL INTERSST IDEMTIFIED BELOW

WRITTER WOTICE, AND WILL SEMD NOTIFICATION OF AMY POLICY CHANCES THAT WOULD AFF-

ECT THAT INTEREST, IN ACCORDANCE WITH POLICY PROVIAIONS OR AS REQUIRED BY LaW.
0 INTEREST

¥AME AND A HATURE OF INTEREST

ADDRESS
NAME AND - X MOKTGAGER
ilities Revoli:
— 'h;:.::- Faber Foo - X oS8 PAYBE

(UTHER)
Commonwealth of virginia SICHATURE OF 23D AG OF COXPANY
IR Tle, T

X ADDITIOMAL INEURED

Richmond, virginia
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= TowelersPropertyCanuf ™
WORKERS COMPENSATION
AND
EMPLOYERS LIABR ITY POLICY

TYPEAR  INFORMATION PAQE WC 00 00 0 ( A)

POLICY NUMBER: (6JUB-435X764-t-98 )
RENEWAL OF (8ACEUR-101%5%2-B-87)

INSUREN: THE TRAVELERS INDEMNITY COMPANY DF TLLINOIS
NCC! CO CODE: 13579

1. NSURED: PRODUCER:

HAMILTON, TOwN OF

PO BOX 130 w: " sewTE =
HAMILTON VA 20158-0130 BOYQE VA 22602-0130

Inaiwred Iy MUNTCIPALLTY
Other work plicés and Kentification numbers ars shown i the schsduie(s) sttached.

2, The pollcy perlod lefrom 07-16-88 1 OT-14=99 12:01 AM. st the lnsured's making addroas,

3. A WORKERS COMPENSATION INSURANCE: Fart One
mdh THOK ML of the palicy appllse to the Workers Compen-

VA

.. EMPLOYERS LIABMLITY INSURANCE:  Pari Twa aof tha polle anch winte Ivted
Rem 3.A. The limks of our liebllity under Par Two are: polley appiiea 1o wodk in ! n
Bodlly Injury by Accident: 3 1600000 Each Acokiant
Bodty Injury by Digsane: $ 1000000 Policy Limit
Bodiy injury by Disssss: & 1000000 Each Empioyse
OTHER STATES INSURANCE:  Part Thies of the pollcy mppiies 1o the states, I any, lsted here:

RAFER TO RESIDUAL MARKET LIMITED OTHER STATES INSURANCE
ENDORSEMENT WC 00 03 28

o

D. Thiy policy includes thess endorsements and suhedules:
SEF LISTING OF ENOORSEMENTS - EXTENSION OF INFO FAGE

4 Thpmlumhr&hpﬂuyﬂhdﬂlnﬁdeourMnmdn , Classificationa, Rxtes and Ratt,
Finna. All reculeed information s subjact to verificetion snd dum.w:uduabomnduwuw. e

i o e e

DATE OF IS8UE: O7-20-38 M BT ABSKIN: vA

OFFICE: DRLANGO B
PRODUCER: CHARLES H SCHUTTE JR TSIVT
L

v

i # K Atk e 1

RESOLUTION OF THE COMMCLL OF THE TOWN OF - IlMﬂI.Tﬂ!l.
' VIRGIKIA, PROVIDING FOR THE L3SUANCE OF AN AMORT{LED
ROND I THE FRIKCIPAL AMOUNT OF $231,340,00 FOR THE
PURPOSE OF PIOVIDING A PONTION OF THE €OST OF
CONSTRUCT IHG THE FTUER SYSTEM OF THE TOWNp FROVIDILG
© FOR THE PAY:ENT OF SAI10 BOND AS TO PRINCIPAL AND
INTERCST: PTOVIDING FOR THE RIGHTS OF HOLDERS OF
SAID AOND: &KD FOR RELATED PURPOSES
WUEREAS. The Cawnell of the Yown of Hamilton haw deterwinad
that it ta aveeTant and necossary. that the Town construgt n sowar
ayatam tn mnrva gepicin mgni‘rir.nt-s of the Town af Hauitten: and
WHERZAS, the qiation of tha issuance ¢f certaln bondy in nn”
armgnt mat ta eeras 523V, J4C.L0 to ray the cout ol genitrusting
q...‘.q,- aprter, ae anthoriced by an ardinsnen nloited by the Town
Canneil an July 7, P03, way avheiitad, by ordes of tho Jular of
thr Sireulr Taurt Tar Loutoun 3nun1'y,l\li|-_qinia, to thy qualifiaf
wetepr af 4 Taw af Hamilton at the town etaerion linld an
Sude UL IPAT, ned bhin C‘n:n—t. on Juts 25, 1047, erdnrcld and Jreread
thar & waienity o f thr vnalifie] votars voking a.t anid rlogtion
were PR favar of e inauance af Fha boends anl thar the cuaisipal
awtharitiza af aoid Tawn arc fully autharizaod and earavassd *o
v panarn and svmets aueh hopda: and
WETTEAS, ir acler ta ~rovida a pertion of the coub ol et
-‘h-ncH.m the -geer systes the Counczil has rh.:ter'w.h;n‘l ta iraues the
Trwn's hant in #1e reinci-al acennt af £330, 340,00 payehle #nd
wacnpet ma haenlinfme ant foarth with ~crtigularity: caf
KULITAS, 1 Sannei! haa Jetorsined ta secure o bean Tros
thn Farm ene o e A iniereation, 'aitet Stains Departeant of Anel=
sy tuen, [Leoainfor patial thy Javcraeent), Dueuert fo the
veayviviras »" the Gan el t=iat Farcars Hone VWoinintration teb cf"-:-
INSY aml, aemsntipats, S ocravi e besy tlhane cmvanan b ent ravi-

- Pangil haviny fore

Wiame womaben § A aentan Lo e Saveeer a0 |

DT T T S T R L7 WL B A E R A Tt I el

leagen
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into donsideratlon pravall I_ng privata and oooperative rates and
esrms surrently aveilable.

NOv, THEREFOFE, it ia hereby roasolvad h'y thas Counall of the
Tawn of Hamilton an follows: . .

) Seetlon 1. That the construetion ..f tha I.“l; aystem fn. °
accordence with tha rlans and speaificet fons prapared by T, Stuert
Foyer & Aasociates, s copy of which is on Fila In the OFfFice a.F the
Feconder of the Toun, 13 haraby wti_gr.d to bl_ undnwgakan st s total
rost of not exceadirn 5394, 100.00 to be dquorca in rart with the
procacda of the Towr's bond lssued pursuant to this v-_"olutlcn.

S--:r.ion 2. That al) aetion hm.-atnfm-e tn‘nﬁ {not lnconsint'ant
with tha grovialens of this resolution} by the Caunail d‘lrectod
towsrd tha conutruction of the newer system and toward the Iun_mner;
aft tha Town's boand for that purpose be and the same ls hareby
rat I Find, approved, and coanPirned, s

Section 3. For the purposrs of doFraying e ;mrtion ef tho coy
af canstructing tha sawor system, it is hereby declared nucessary
that the Council nake and {saue, end thers ia h_vrnby asthorized
to be lssusd, fully Mqht.ar-ed‘S'r-ll' A bond{s) whthout coupenn
in tha samount of ﬁ'.‘JI,f!nH‘..CO Searling interast at the rase of 414
per onnum.  The send shall Ye payable ovor a tera of furty (4€) -
yoara In annunl snortized installuenta off grincipal and Interast,
(Tha Eirat twe inatallecnts shall be intercst onty).,

Saction 4, The bond is fully negoticste but ahall Se ranias
tarod in the nwa of the holder In o beok saintainal for -thnt
rorposs 1n the Pice of the Town Fecordar, snl ths Town ®ocordor
in haraby arruinted hand reqintrar For the purposa of reaixtordng
and transFerrina 1aid homd wubjcet to tle rlght of thu Tewn of

Hamilton hersinifi~r to srpolnt ansthar Lond rogistrar. No chorge

v

Y Y o BRI TR
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shall be wade to any bondheldar for the priviiegea of registration
and tranafar haraln nr-nnhé. l
Santion 5. IF ot any tiza It shall appear ts the Oovermssnt
that the Town is able to gell for rc&c-vtlon or refund the bond by
‘obtalning & Jean For such ruurpon‘Frl- n.mnolblv.mnutln on
rrlvete cradit sources, st resscnable rates and terms for laens ‘
for sieiter purpcass end pariods of tise, or by other lﬂln‘l, the
Town will, uyan requast of the lavernnant, '..d...' l'..fund, o
apply For and accort such loan In -uFf-lnhnt amount te rc;-;oy the
Sovermant of tha holJar of the bond, or both, and will taoly al}
setions as vay be required in connaction with such podangtion or
rofund, ‘
Section §. Tha band ahal} bo sipned by the Mayoe and the -
Town recorder snd the corporate sosl of the Toun ahgll bo affiaed
to thes bend., Sal4 Lend ond tho andorzerent te be printad on the
royerse of said bond sha!l bo In substantially tha Folloviay I’e.:~_-.:
UNITED STATES OF ANERICA '
STATE OF YIRGIMIN
COURTY OF LOUDOYN

TOWN OF HAMILTON
SEWER B3ND

SERVES & -
{5231, 340)

The Town of Homblten, a wunicipel corporatien in Loudeun
.L‘ounty, Yirginla, 1s juatly Ind:bted and, for valua recoived,
heroby rremires to poy to the lnlted States of Amarice, sctirg
through tha Farsors Home Adoinlstration, United States Dapartnent
of dgriculturs, ar reglatered azsigne, thy prineizal sun of
4234,340.€0 ¢ lun iptera=t an the uerald principal balarce ot the
rato of % per anaum. Peineipal and Interest shall Yo payabla

in the faltuwbng installaants on or bafors the follscing datos:
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hIEﬂ-lt Fm fosn clesin! /nn the firet day of Jariary, 1948,
on the firat day of Jenuary 1969, and
i [é IZ.FI 44 annually thm"onfeor on tha firat doy of
January until tho rrincipal and said nterast ore Fully pald,
.neor.vt that the Final inetal Inane oé‘ tha entira lndubtcdnnu
-vl.d-memf haraby, {f not moonar mid shal| ba duo and. payabla- 40
veura froe the Jata of this boml.
Both rrineira! and intorgat on thia bond are haraby mads pay~
ablo in eny eoln er svrrancy which, on the raspoet fve dltn of
raymant &f prllwlrn! and Interest, {w loge) tonder for rayrent of
dehts dua the Unitod States of Amarico. )
At sny tleo when this bond 1s held by the initad States of
Amarica, acting theeunh the Farsers Home I-fulnin!hotion, United '
Stntns‘ Dopartmant of Aqiiculturn, {horcin eatlad thy “levyrnmont ),
for tha banafit of tha renlistered holder, paynont of the prineinal
and ‘HEII":QQ shall ba made through the Sovornment e cellcction
anent for *‘m.ﬂ'qlﬂqrud haldar at tha Office o ths Farsers Pana

Aduinistration, Ynited Statec Dapartment of Ageleultiva, seryinn

Lewdeun County, ¥Yiralnka, or ot such sther rlaco as may ha taginge

nnt-d'by‘thc Covernrant by wrltton noticn addrosaed and ral :.=d :

%9
the Town by certifiad mall at Tonst &C doyy prlos to an instalfa
mont Jdue data.

For tha Frenct paynent of hadh rrineical and intarsss as the

samg shall hecone tus, tha Pull Falth an | erelit oF tha Tewn of
Hamitton are harehy Irrgvocahly plg dsn.t,
This Sond 1y {asund un ' i in cos

si-bianes wivh tha sraei-

aiona of Clawan [m} af Bectien 127 of the Ton-*ivwrlon of tirninie,

posuirad by 1aw, tlat tho szeunt of this bend, together wizh ofl

the Publio Finance Act of 1958, en ordinance which was subaitted
to and approvad by tho vota of a majerity of the quelifiad veters
of sald Tawn uh; votod thorean at an wisotion duly BIII-‘l.lnd held
mld a radolution duly saised by the Counclt of said Town Por the
purpoas of previding Funde, with any other availsble Funds, Far
canstreucting tho acwer syster of aald Town,

‘ i’hc Town ahall hive tha rioht l:o. make prepayments Dr,
schoduled Inatalirants, or any portion thareof, at ény tiae,
Refunds am! eatrn payuents ghall, after poymunt of Intercat, bo
ar;rlled to tha Epatellsents last to beposa dus’ undar this bend end
u.l;aTI not vBfeat T ohligation of the Town. !f pay ﬂ'.. rurmlulng
Ini:fn“: inta a< nchaduleld horein, )

This Yond | carmpt Prom taxation by Lhe Statu .F‘ Vieginia
and the otler taxing bctios of the State. )

It in Borehy cuUfluJ, recited, and duelfarad that all acts,
conditdonu, and thinm required to axlat, happon and be purfaraed
rrecedapt to eclt in the issuance of ehls bond have enistet, hove

hoppened, and have bzen prrforced in Jun tlra, forus end raen - 63
" d, B! A

oblinations of the Town does ot excead ony 1inlt prosarltivd by

the Conatltutlon nd statutes of the Sta':o of Virginia, end that o
aufficicnt rortloy of tha net oparating inecee of the aiwer aystom
of tha Town hay %uen pladned te and will ba set asidn into the
sond. Fund for thy precpt payent of tha installuents of the prlaoi-l
rat end ingsres, oo LR ool
1 OWIVEEEE VNOrRRY, £l Foern of Pandléan has cansyd tiis bond)
to be aloncd % its Laynr and Tts Teun Pacordzr el gha enr-qrnr'n\.‘.t =

QT e of
sgal of the Tus to by affixed, alb <o of <Oy R day of

co‘oﬁ.n‘op_y'\ PR I

Corg o ote 1all
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REGISTRATION

) (Mo writing to ba placad hereon amcept by Bond Elﬂ'ltrﬂ']

DATE CF 1‘..\;I'|TF.ATIO.“| REME OUF 1 EF13I0HED OuNEL ST 1." [
¢ ch R Y

-l=

Amarica, and any other Funds raco |ved f-r Impraving

‘u 15,000,080 se depositad shall be ..md by such

I caunty Suparvizer af the Forears Iloml Adal nistration, Tho Town's

struction Account Se asaurs sonplotion of tha sawor

basn paid in fut!, any batanco panalning In tho Con

and the farnors o Aduinietration.

fras the areratien of tha Town's 30w sychor, ine

Sqation 7. The pr-ce-m.i- Aen|ved from the ‘sale of the bond

hersin authorlzod, ony gran ke roculved Fro. the United States of

syaten shall be derusited in & bank er panks uhle‘h ars gambors of

tho fedoral Depoait lmurnnc- proution. Al -onlon {n axcass’

In agterdancs with Jn‘ltnd Statas \'ruwry Ihpartnnt CIrnuln

Na. 176, Such depesits ahall bé watal abliahad in & speclal acaount
to ba known as tho Construction Atcount. Punda In tho Construation
reecount shall bo disburaed by tho Trasourer of the Town upen

wavrantn aprravod by thn Town Councit and counterasionad by the

sharo af any liquisdaraed Jamages and other vonios paid by defaulting

eontractars or their suratles will alee bo depanited in the Con=

the moot Lerus For all purposoa of the bond hyrain authorizad kove
ateyzshon tocaust
othap than nrant funds shall be applicd o & pn}w—.nnt on tlha band

heraln autherized. Any funde roprasentiun gramt fundsé shill B3

the sswer

lhmlt._ or banks

pysten. whan

Sisbursad In accerdoned with the grant sgroorent betwarn the Town

Sgetion 5. That from and aftor the qunucc of the bond
haraby outharlzad the cewcr systten toqsthar with alf future feprasss
m:nt'.n thareto skall be orarated a3 8 scl!-liquidat'lnq un.iertahin{:‘

on tha Laais of ¢ha Town's fiocal yant and atll ravonuas dapivad

tuding all

futurs imprevasents, ghall by tat anida ond daponktad in an fnaurs !




g
pank in a sgporots Fund ‘liﬂ ha d“'.ﬂ““""d as the Town of Banl{ton Furthor doposits nasd be madfa Into said account excapt to nulic.-
Sawer Fund, horeafter somat imea rafarrad to as the “Sowsr Fund.” withdrawals, The dond Keserve Fund shatl be used and di sbursed
Sgction 9. That so leng as the bond hersin "’“‘"l“d and only for ths purpose of paylap the cost of repairing or replacing
I-nund pcanine unpaid, aither as to prinalpal or intereat, of both, . any damage o the sew:r syatom .uhlaI\ suy be csusad by any usfora- '
cho foligwing poyments shall by wads from the Sewer Fund. °* ssen gatastropha, for making extenslons or Improvousnta te tha
(a) Opgentign o aud Haiptenange Fyurl. At a Fiest charge on wtwer system, and whan necessary for the purpsse of seklneg ‘raywents| .
the Sower Fund, there ﬂ“‘“ ba “‘ “"’° eaach '”"th as on oreration of princlpal omd Intersat rr\. the bond horoby awthorlzsd Ir; thc.'
and maintonanca fundd for the sowar systom: “d‘ suia 4 the C‘nutmll avant the amount in tha Zand Fund 1a insuPficlont to meet such
shall ditumpbne In acser-lance with &n 'F"""""’ budgat’ to bo noeads payeunta,  henaver dlsburncrents ars mode fran said account oaid
pary For opurativg ard nalricnanco expenBod. Any ""’P'““ renaining ranthly paysaets shall be rennzed until thers le agoln cocounulstod
ot tha tnd of the fizsnl yaor ond nat newdod for aparatien and ) the naxinwe @.ount of $15,0C00.00 at which tine poynants may bo L
maiptenanse pueyodes chatl rziabn In tha oparatlon ond maintorinca .

anain i seont imeed.
fund and be ussd far tha purposts of, such Fund, {1} !'_ixx-..':'.!,[:-;._'.;"!ﬂ_:'.'.\._.s.]"”" SL&L’__.""'I:‘E_‘_GHS. Any balance
Furls Suhjnct te tha nforusnld provision and as & . -

{u) ¢ pomaining in the #ouar Fund, after pehirg tha peymaast hoereinsiuve

aocond :!\.'.\?‘-:;u i sake Sewar Fund thory shall bs depenitesd iave a

provided, way ba wrr } by the Teunall For the paynent of intercest

bark aazouni heraby erentod and to ba known a3 the l"'l'ﬂ‘f" of un and the prir.cira! oF odditivns] boends se othop ohlinnticn:
el o Jand anl Intorast Sinklng Fund,” {hereinafsar eatl. ! heroaFtor euthorizad ¢u he fuwnued and payable frou the ravenues
“nemd Funl'), the rollowlngr  tenthly, an axguat which fe. shav . of the zower aysten, ineluding Foasomalsle roonrvos thersfor,
with eaunl subseauznd cancldy derosits will r"f’Vi‘3°‘“ sun eriadl A""" ' the pouna sterus] rrovided that the pledoe of the nct ince .z ead
tho ansunt seaeasary te poy tha aext naturing '“’_e.“'.'“""““t of roveaune off the sevor uysten For tha payimnt of such additieral
prineipal and Intorast on the bend harcby cuthorizad. f obligations shal! be oa 8 rarity with, or subardinate to, the
{c) Xs e Fund. Az @ thirt ehunge on tho Tinar Funds rledas For ths bond hyegin authorized, as horolnafter proﬂ.iud.
thors shall he sak aslde anit doposited in @ Fuint hershy soustad (e lacan enl. o of tausita. Fesh of the Fundo and
and daniynato:l aa tha “lawn of Hoailten Sond FLeacrve Tund' & sun ‘ accounty harsinabsva ceainnated in Seetlons £ and 9 horeol bt
. aqual to not b ttan 1C) of tha snouat drpuaited ennthly "." g 4 be rajvunined and kest we, ~rate Frow all ether Funds nnd ecrountd
'
fload Fund greriu by icothon B (h} oF thin revolueian u"t” thers in an Inweues| bank, santhly payuend shall b 1.-:..}.- intu the
1e acemulated fn el Fund the o w2 815,072,080 Tt viich 69 : propar Fund and sezeuss nol latar then the Firtoonth duy of eoch
“ ranth, aneapt Lot whew whe FiTrarath Jay of any noakh rhall Se a
¥ .
- . .
ot
— T - . o LR i T W R e L T LI ST
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Sunday or logal hollday, then such payment say be wade on the - Lo (o) 1t witl waintain such Insurance soverags that may be -‘
naxt succasding soculer day. . required, If any, by the r”:‘"" Homs Adwinletration; end It will

Section 10. The Town of Haallten sovenaats and agress that tave tha Fermera llons Adminiatration harless frem any claim .
shtan dolivary of the bend heraln .uthur!ud and for w0’ long as #snartad againat, or lisbllity Incurred by, the Town in acquiring,
the bond ronsine unpaid: - wonstructing, oparsting er llcl_nt-h;lno Its sswsr systam or for the

(e} 1t wilt pracesd dillgentiy with the constructien of the . Failure of tha sald systea to funutlon sucoessful Iy uhnf; complatad,
sowor uystow and thorsafter wil) sontinuously oparste and maintain - () b wIT) roauire any town efflclal er amployes sntrusted
tho sewsr system in an afflolent nenner and I & stete of gao.ﬂ - . . Hith. the handliing of eny Fl\cmc er revenues from the sawver systes

condition and rapair. te furnish & fidelity bond, accoptable te the Toun and the Faruers

(b} 1t wil! inposa and calloet such feos, rates, and charga .Hm..n Adninistration, in en ameunt oqual, at loast, to tha maximu=

amaunt any such o

thit oross revanuia will bo sufficiant et all tices to provide For izial or omployaa may have on hand et any one

payrent of tha craraticn and miintenanco of tha pawnr system and tice.

ST
.
paysent ofF Lhe haml barula autherlizsd. (ad 1% will not Sorrow any woney or autherizo or fssuc eny

{e) 1t will conply with nppllc'::bla lowe, rulau, and ragula- ) othor obllg=tienz, by way aF aiditiona) bands or otherelvs which
tisns af e 31 ate of Yirglnin am.l. tha Zeverancnt pertalning in : ’ are payahle, in wiole or in part, from, o e‘hll‘s;lllblg o, the
any rassar tn tha uower aystsn or any Improvenants, 5 — . incovo or revinuas derived, or to ha darivaed, fno:_n the aperation
(d)} & wil® raintoln complota accounta and ragas: in ' of the amusp syatzu withaut obtaining the price weittes canunt
accordanta with ¥1a taws of the Statn of Virginle shenliy cerriens ' of the Statw Dirocior of the Farcers Home Auinistrstion Fop < .-
and correct enteles of oil trencagtisns rolqtllnq to it3 coves ) ' : Virginia.
syzten.  Such Jucennts and raterda shall bo,l.lalntair.c-.' Auporate : T ABY 1t will ot sell, laaca, transfer, anccsbar cn oh
and apart fron al) other municipal rocords and accounta and ulall ‘ disrasn of the sevor wyates, or any part thareof, lncluding Jond
be nurlit;-.l anwally ot tho and of the flacal yoar end o copy of ; ' ond intarents in and, nor will it corga or consolidate the said

systom with

each onnual cudit furnishad tha Stete Dieector of the fermers Ha sny athor utillty syatem or systous witheut shealning

]
Adelairteation Tor Yirainla, Feprszantetivea of the Farmers Feas I . the prior written conscat of tho Stato Dirctbor of tha farcers
;

iy & H .
Aduinistration shall hove ths right at all reaconsbls tites to foma Adainlstrotion for Viralnia, bus thia |

wevialen ahall nat
Jnanoet the raid uystm ead all rassrdn, ntcounts, ond dara rola- apply to the diviosial of worn e usalona eaterizl or equiprant In
. conteaplation of replacs-ant of jush saterial ar e

ing thareta. suipnang,
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{1} 1t will roquire all usars of tha sawer systes to
prompt |y pay al| Feos, ratos, ‘or chn;-g-n as and whan tho same
becona dus for sorvices snd, to that and, will ‘adopt appropsiste
sules and regulations providing for the tormination of sarvices
for fallure of paymant of faes, r-atn,or.ehlron therafor.

{}J) Tho principat and interast of uid’ bond shall ba payable
from ad valoras toxes without |isitatlen of rote orllnwnt if the
revanue from the Sewor system is insufficient for that purpose.

Section 11, The “ayor and Town Clerk ore horaby suthorized
ond diractad to oxncuta For and an bohalf of tha Town the snioxud
Form FHA 2001, "fqual Cpportunity Agreement,” to.uhlch is cnncxat‘l
an FIA Furia 4002, "Equal Jproetunlty \..lnu",' nnd to Ineorpura.tc
In or attach o a rlder to esch eonltruution eontr-act for the
suwor syotom iavolving $10,000,00 or more, a Form JO0-2.

Section 12, That if any soctlan, paragrarh, elaun or provis
slon of this resalution shall Por any roason bo held to bo invalld
or unenforceablo, thy Irvalidity or unun?brcc:bility af such
<19t jen, parscrash, elaure or provision shall not affoct eny of
tha reralinlng provl‘:lona of this rosalucion,

. Saction 13. Al resolutions and orders or ports thurcef in
canflict with the provisions of this resolution ore, to the satont
of such conflict, harchy rapcalad, '

Saction 14, The grovisiens of thls resolution ara aubject
to the Public Finunze Act of 1938, Chapter §, Title 15,1, 195¢
Coda of Yiepinin, an orsnded, and thy eyl Feabla roqulazlens oF
the Farcers llose & Lyiniatratian and shall conatitute a conirack

Lotween the Town and the Governnant oo lonn as the bamd i3 wapaid.

-f3-

Sectlon 15. Thls resslution whall be offective ismedistaly
upan its adeption,’ l

_Seatlon 16. Thq Town Recardar |s haraby directsd to prosptly
fits & cortified copy of this resciution with the Clroult Court

of Loudoun County, ¥irpinia.

CERTIFICATION

,|'1’\‘\¢:|,,|(,.l QMY'[HM, Town Rocordar of the Town of
Hamilton, Yirginla, do horcby cortify that ot a peeting af the
Countl1 of tha Toun ofF Honllton duly calied and hoid on tha 9th
duy of Ogtober, 1937, tha foreqoing roulut.iun wie approved and
adapted by the following vote of the moubare of tha Tewn Councily

For resolation: g:

Anainst rorolution [s)

4
Dateod this Buh day o Detebers, 1967 : T

.
mu.l.'__a_n batu_
Toun Fanordir

Witress my tand and the sald seal of the Towa of Munllzon,
1

3
Virglaia, on thir D#h day of Qcichen, 1067,

ma.u[ ‘; o, H_J:_;.li_ slys
owu Lacordas
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GMAC -

i commre|.! Mome CERTIFICATE OF TOWN TREASURER
! : .
? b1 The undersigned Treasurar of tha Town of Hamilton, Virginia (the "Town™),
hareby certifiea as follows:
Ma. Macrven K. Gllmore '
W 1. As Town Treasurer, I currently serve as Bond Ragistrar for tha
Hatailon, VA 20159 ‘ Town's $231,340 Sewer Bond, Saries A, dared Octobar 30, 1967 (the "1967 Bond™).
T Loan Numbar §1-8SH1002 2. GMAC Commarcial Mortgage Corperation is the current holder of the
3 GMAC 1
Tewn ol Hamiltsn . . . o 1967 Buu_d.' as shown 1n thg Towvm's recotds,.
Hamilina, Virgin

Dated: Fal:mry"s -, 1999

APFPROVAL OF YOUR REQUEST TO BORROW AN ADDITIONAL §3,542,000.080 ON A JUVIOR
LIEN BANIE FROM THE VIRGINIA RESQURCES AUTHORITY

Dear M. 3lmore:

Your requast flor priar writtsn cowsest persusnt (o your loan docements o bamow mn sddiiool $3,542,000,00 “the
eew kown™) frov the abowe noted i T been. spproved, su] campiiance with the torms of thls
loticz. Thal vidnming md securing tvw sew 10 trast eprescly peovids that (i) the debt 2nd lion
mwmmumhmmwuwomummum
mmn—hthmmuﬁmummmmmmbm;m
nummqmnmwmmwumhmmmm&mnm
wrill provide writien natificaion to (e Trhatt oo GMAL C Maortgape C: iow at £50 Dresher Revd, P.O,
hlol&mmlm:;«wm.ﬁ-mwo ] M Corparak
providen Tha natlos must contein & doscription of the evant of dalilt ] G sotions intemded to be taken g  teralt
of guch defaalt. You mant sles provide us & cony of the Sxecuted closlng doeoments within thirty (30) duys afti+ loan
aloslng.

Any varianca from the sbove-speciiad conditions will ncgate this consaet uniess We apyeove it in advanse. Shinuld
you huve my questions regarding this henac isate comtanl me ot (1L5) 328-1526,

Sincordy,

Treasurer, of Hamilton, Virginta

€. Pinch
Operstions Analyst
v Myr. Todd Axwosran, Eaguire
MioGuire, Woods, Buitls & Doothe

Mr.mnymu
State Streat Bank & Trust Company

Mr. Duvig Pattwrwos
‘Nmtioaa] Rursl Water Axsoolation

&30 Drasher Road * F.O. Box 1015 « Harsham, PA 19044-8015 » Fax; 215 328-3478 =




TOWN OF HAMILTON
Mayur Secrelary-Tremurer
Kelth Ronsosar Koy Y. Towsl
Cowndi
TownRecorder
*“'Jﬁiﬁfﬁgﬁﬁﬁ”“ Paals S. Hulsey
Kol K. Ingos
o " i
Y YAZ01S
Asa B Huggiaa Poons: (540) 1533811
EXHIBIT E FAX: (348 2309163

REQUISTYION FOR DISBURSEMENT

Dacember 17, 1998
Mr. Don W Wamplaer
Program Manager, Conetruction Assistance I'rogran

Depaxtment of -Environmental Quality . . . . .«
P 0 Box 10009
Riclmond, Virginia 23240-0009 RECEWED
Ret Virginla Water Facilitias Revolving Pund
Town of Eamtlton * DEC 18 199,
C-315185=-02
Coaatruztion Assistarce Progam

Dear Mr. Wampler:

Thia requisirisn, ¥umbet I ., is submirted in connaction with the Finaneing
Agreement, dated ss of "' " ST ,1998 (the "Financing Agresment™) between the
Virginia Water Facilities Revolving Fund, also known as the Virginia Revolving Loan
~— Pund (the "Fund") and the Town of Hamilton {the "Borrower"}. Unless otherwisa defined
in this requisition, all capitalized terms uysed herein shall have the meaning set forth
in Article 1 of the Finaoncing Agreement. The undersigned Authorired REpresentative of
the Borrower hereby requests dishursement of loan proceeds under the Financing Agreement
in the amount of'$'-§g 483 31: sfor the purposes of payment of the Project Costs as set
forth on Schadule 1 attac hereto.

Atrachad heteto are hﬁicel relaring to the items for which payment ia raquasted.

The undesrsigmed certifies thar (a) the awcunts requested by this requisition will be
applied molely and exclusivaly to the payment, or the reisbursement of the Bortower for
the payment, of Project Costs, and (b) any materiale, eupplies or equipment covared by
this requisition are not subject to any lien or security interast or such lien or
security Iinterest will be released upon paymmet of the requisition.

This requisition includes an accompanying Certificate of rhe Consulting Enginesr as
to the performance of the work.

Sincersly,

é:lth %;%

Mayor
Artachments

ce: Ms Gwen P. Box - VRA (without attachments)
Carlos Garay — DEQ, NVRO (with all sttachments)

1216499 WED 10;00 FAX 804 944 3108

o

4
Q*,o

{
SCHEDULE1
VIRGINIA WATER FACILITIES REVOLVING FUND
FORM TO ACCOMPANY REQUEST FOR DISBURSEMENT ‘9€

HORROWER: Town of Hamillon
LOAN NUMBER: C-515185-02

t
REQUISITION #__|

CERTIFYING SIGNATURE:

Enpinesring;

Contract 1 — Anderson

Contract 2 - Righy

Contract 2 =

Contract 3 - EUS

Contract 1

Conlract 2

Glifvier Pumps

doos
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YMENMORANDUM

\f;\ Department of Exvirommentad Quality
Water Division
Office of Coustruction Assistance .
629 Exgt Waig Stest Richmond, V4 35319
- h\g R § <§% : - . .
(\ $ SUBJECT: virginia Revolving Loan Pund
< 0 Town of Hamilton
—~ No=- R VRLF Project ¢ C-51518%-02
® “\&Q 2 b oy Tunfew Request of Disbursement # 1
a&l\*& 'bqﬂ‘:\ Ly oo c oo '
Y \\ t\' <\ e wovEnEs T0: Charles L. Magaia - Virginia Rescurces Authority
NR T O TrLEEtc ot FROM, Don W. Wempler 2 Corftraofion Assiatance Erogram
+ R * DATE: 91/21/99
Attached is a Requisition for disbursems of loan proceedns,
) along with all required enclosures for the above referenced
Virginia Revolving Loen Fund project. This office hag reviewed
the regueat, found that all expenses claimed have besn incurred
and are supported by an invoice or other form of acceptabla
INVOICE documentation, and all line-items are within their budgeted amount.
The request 1s hereby approved for payment in the amount of
8 44,453.17 to be made the Virginia Resources ARuthority. N
EASBTERN UTILITIES SPECIALISTS, INLC. by g 4
9704 ASHLEY DAWN COURT * FREDERIEKAALRG, VA 22408 - (340) 891-223% The following provides & breakdown of the '‘gources of funds for
the disbursement of loan proceeds for this project.
Bio To SHIPPED TO
[T  TOWN OF RAMILTON ] Total Amount of Loan 8 2,542,200.90
.0. 130 veplaces foooe! ' Loan
F.0. BOX 13 ? 9 . Federal Funda Payments Received
HA MILTON, VA 22068
L -
pm— Total Share .......vcvnenvnaen -] @.00 ] 2,542,200.00
Amount Disbursed .
Prior te thie Request ........ H 2.20 L 2.0
ANTITY ‘; _NraCoRTinN _ . - ] - - .
PHASE I: ) Amount of THIE Regquest ....... = ?.20 -] 44,453_17
PATTERNED INTERVIEWS TUMP SUM g §,ggg.gg .
SMOKE TESTING .825.
CONTINUQUS FLOW MONITORING § 4,000.00 Total Disbursad Including
FPHYSICAL MANHOLE SURVEYS (41 MHS € $50/M{) $ 2,050.00 THIS Request .........0unves . ) 0.22 s 44,453.17
REPORT $ 3,000.00
Balance of Loan Proceeds i
Remaining after THIS .
PHASE II: y Digbursement ...... rreasEr s s .20 - 2,497,746.83
CLEANING AND TELEVISION INSPECTION (10,207 LF € $2.31/LF) $23,578.17
REFORT $ 6,000.00
- Loan Closing Date: __ = Disbursed To Date: 3 4 7
- _ - Proi/Sub/El: 5158300
Project Code: 50300 TEK:97 Percent Complate: 1.7%
TOTAL AMDUNT DUE THIS INVOICE $44,453.17
i t s r
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VIRGINIA

RESOURCES

[ 1
—
““Smsm AUTHORITY

Revolving Loan Funds

February 3, 1999

The Honorable Keith Reasoner
Mayor, Town of Hamilten
P.O. Box 130

Hamilton, Virginia 20159

Re:  Virginia Water Facilities Revolving Fund
Tows of Hamilton ‘ o
C-515185-02

Dear Mayor Reasoner:

The First (1st) Request for Dishursement of loan procesds, in the amount of $44,453.17, from the
above referenced loan project has been approved by the Department of Environmental Quality and
the Virginia Resources Authotity. Your payment has been transferred by wite as per your
instructions.

If you have any questions regarding this payment, please contact Sheryl S. Stephens of my staff or
myself.

Sincerely,
The Virginia Revolving Loan Fund

ﬁ'ﬁﬂ/(l ﬁ??}’wm

Charles L. Massie
Revolving Loan Fund Director
Enclosure

cc: Mr. Donald W. Wampler - DEQ

Mailing Adddress: RO, Box 1417, Richmond, Vigginia 23218
Sircet Address: Suite 700, 909 East Muin Sircet, Riclonond, Vinginia 23219
Teleplione: (§04) G44-3108) Facsimile: (304) 544-310%

o

Jl

Joha Punl Wondiey, Ir.
Seceetary of Nutwrsl Ricwacces

COMMONWEALTH of VIRGINIA

Deanls H. Treacy

Tames 8. Giloors, 1 DEPARTMENT OF ENVIRONMENTAL QUALITY :

Sirwes address: 629 East Maia Street, Richmond, Virginia 23219
Mailing address: P.O. Box, 10009, Richmond, Virginla 23240
Fux (804) 6954300  TDD (804) 698-4021
hitp/Awww.deq. state va us

(904) 6544000
1-900-592-5482

January 21, 139%

"Mr. Robart I‘..atil‘.‘rhorg. Adninistrator

Virginia Water Facilities Revolving Fund
Virginia Resources Authority

P, O. Box 1417

Richmond, virginia 213218

Re: Loan to the Town of Hamiltom, C-515185-02
Danr Mr. Lauterberg:

The State Water Control Board (tha "Board®), pursuant to tha
Virginia Facilities Revolving Fund Act, Virginia Code ssction
62.1-224, and other applicable provisicus of State and Federal
law, has certain responsibilities with respect to the granting
and adminiztration of loans from the Virginia Water Pacilities
Revolving Fund (the "Fund"). The Town of Hamilton {the "Town®)
has applied for a loan from the Fund (the “Loan®) for the purpose
of financing certain improvements to its wastewater trsatment
facilities.

On behalf of the Board, the Department of Environmental
Quality (the "Dapartment”} has reviewsd the project documentation
and does hereby certify that, at this stage in the project, tha
project im in ocompliance with all Federal and State laws and
program requirements applicable to the Fund over which the Board
has rasponsibility and authority in connection with the lcan.

The Department will continue to monitor complisnce with those
lawz and requirements until project completion. This letter is
intended to svidence the concurrence of the Board in the closing
of the Loan with the Town.

gincerely,

=

Don W. Wanpler, Program Director

DWN/bhow* Construction Assistance Program

pc: The Honorable Keith Reascner - Town of Hamilton

An Agency of the Natural Resources Secretariat



RECEIPT FOR FIRST ADVANCE . RECEIFT FOR BOND

The undersigned certifies, on behalf of the Virginia Water Facilities Revolving Fund (the

The undersigned, on behalf of the Town of Hamilton, Virginia (the "Town"), certifies that "Fund"), that the Fund has received the $2,542,000 Town of Hamilton, Virginia, Sewer Revenue
the Town has received payment in the amount of $44,453.17 _as the first advance of principal of Bond, Series 1999, as the purchaser thereof.

the Town's $2,542,000 Sewer Revenue Bond, Series 1999, from the purchaser thereof.

Dated: February 2, 1999
Dated: February 5 |, 1999

VIRGINIA WATER FACILITIES

REVOLVING FUND
Treasurer, ilton, Virginia

By: VIRGINIA RESOURCES AUTHORITY

By: .
-%LJ—Q%E ive Di
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BOND REGISTER

TOWN OF HAMILTON, VIRGINIA
$2,542,000 SEWER REVENUE BOND,
SERIES 1999

Registered Signature of Date of
Quner & Address Registrar”  Tranafer
Virginia Water el pesnca
Facilities Revolving

Fund

c/o Virginia Resources

Authority

P. 0. Box 1300

Richmond, VA 23210 N/A

“The Registrar is the Mayor, as appointed under a resolution of the Town Council
adopted January 11, 1999,

BATTLE & BOOTHE ur

One James Coster
901 East Cary Street
Richmoad, Virginia 132194050

February 3, 1999

Tewn Council

Town of Hamilton

P. 0. Box 130

Hamilton, Virginia 20159

Virginia Water Facilities Revolving Fund
c/o Virginia Resources Authotity

P. 0. Box 1417

Richmond, Virginia 23218

Attention: Executive Director

Towm of Hamilton, Virginia
$2,542,000 Sewer Revenue Bond,
Series 1999

Ladies and Gentlemen:

We have examined certified copies of proceedings and other papers relating to the
issuance and sale by the Town of Hamilton, Virginia (the "Town™), of its $2,542,000 Sewer
Revenue Bond, Series 1999 (the "Bond"). The Bond recites that it has been authorized by a
resolution (the "Resolution™) adopted by the Town Council of the Town (the "Council*) on
January 11, 1999, and issued pursuant to a Financing Agreement dated as of January 1, 1999 (the
"Financing Agreement"), between the Virginia Water Facilitics Revolving Fund (the "Fund*),
acting by and through the Virginia Resources Authority (the "VRA"), and the Town. The Bond is
payable at such times and in such manner as provided therein, We refer you to the Bond for e
description of the purposes for which the Bond is issued and the security therefor.

The Bond is being issued as a "Parity Bond," as defined in the Financing Agresment dated
as of May 1, 1991 (the "1991 Financing Agreement"}, between the Fund, acting by and through
the VRA, and the Town, and secured by a pledge of the revenues of the Town's wastewater
system (as defined in the Financing Agreement, the “Revenues") derived by the Town from the
ownership and operation of the System (as defined in the Financing Agresment). The Bond will
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be sacured equally and ratably with the Town’s outstanding Sewer System Revenue Bond, Series
1991 {the "Series 1991 Bond") as to the Revenues, but will be subject and subordinate to the
Town’s outstanding Prior Bonds, as described in Exhibit F to the Financing Agreement (the
"Prior Bonds").

We have examined the Constitution and laws of the Commonwealth of Virginia, including
the Town Charter and the Public Finance Act of 1991, Chapter 26 of Title 15.2 of the Code of
Virginia of 1950, as amended, and such certified proceedings and other documents of the Town
as we deem necessery to render this opinion. As to questions of fact material to this opinion, we
have relicd upon the centified proceedings and other certifications of public officials furnished to
us without undertaking to verify them by independent investigation.

Based on the foregaing, it is our opinion that, under current law:

1. The Town has the requisite authority and power to enter into the Financing

Agreement, to issue and sell the Bond and to apply the proceeds from the issuance and sale of the
Bond as set forth in the Financing Agreement.

2, The Bon has been authorized and issued in accordance with the Constitution and
statutes of the Commonwealth of Virginia and constitutes a valid and binding limited obligation of
the Town to the extent that principal advarnces are made and noted on the Bond, payable solely
from the Revenues to be derived from the ownership or operation of the System, and pledged
therefor under the Financing Agreement. Neither the Commonwealth of Virginia nor any of its
political subdivisions, including the Town, shall be obligated to pay the principal of or premium, if
any, or interest on the Bond or other costs incident to it except from the revenues and the other
property of the Town pledged for such purpose, and neither the faith and credit nor the taxing
power of the Commonwealth of Virginia or any of its political subdivisions, including the Town,
is pledged to the payment of the principal of ot premium, if any, or interest on the Bond or other
costs incident to it

3. The Financing Agreement has been duly authorized, executed and delivered by the
Town, constitutes & valid and binding obligation of the Town, and is enforceable against the Town
in accordance with its terms.

4. The Resolution conforms with the requirements of Section 10.5(¢) of the 1991
Finencing Agreement and the form of the Resolution is approved for purposes of Section 10.5(c)
of the 1991 Financing Agreement. The Bond is issued as a Parity Bond under the 1991 Financing
Agreement and is secured equally and ratably under the 1991 Financing Agreement with the
Series 1991 Bond as to the Revenues, but will be subject and subordinate to the Prior Bonds.

Town Council

Virginia Water Facilities Revolving Fund
February 3, 1999

Page 3

The enforceability of the obligations of the Town under the Bond and the Financing
Agreement is subject to applicable bankruptey, insolvency, reorganization, moratorium and similar
laws now or hereafter in effect relating to or affecting creditors' rights. The enforceability of such
obligations is also subject to the exercise of judicial discretion in accordance with general
principles of equity which may limit the enforcement of certain remedies but which do not effect
the validity of such obligations.

Our services as bond counsel to the Town have been limited to rendering the foregoing
opinion based on our review of such legal proceedings as we deem necessary. We have not
examined any documents or other information concerning the financial resources of the Town
and, therefore, we express no opinion as to the accuracy or completeness of any information that
tnay have been relied upon by any holdet of the Bond in making such holder's decision to
purchase the Bond. We have not been requested to give any opinion, and therefore, we express
no opinion as to the compliance by the Town with any terms and conditions that may be required
as a candition to the purchase of the Bond by the Virginia Water Facilities Revolving Fund.

Very truly yours,

We G, Loy, Doty € Reois LLE



