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ENVIRONMENTAL FACILITIES AGREEMENT

THIS ENVIRONMENTAL FACILITIES AGREEMENT (this “Contract”) dated
, by and between «<BORROWER_NAME», a Georgi
‘b§

authority (the “Borrower”), whose address for purposes of this Agreement shall
«BORROWER_ADDRESS», and «PUBLIC_BODY_NAME», a Georgia public, bo

corporate and politic (the “Public Body”), whose address for purposes w
Agreement shall be «<PUBLIC_BODY_ADDRESS». ‘%
WHEREAS, the Borrower desires to borrow $«Loan_Amoun@om the
«LENDER_NAME>» (the “Lender”) to finance the costs of acquiring,(Constrticting, and
installing additions, extensions, or improvements to the Borrg nvironmental

facilities, pursuant to the terms of a Loan Agreement (the “Lo ment”), dated
the date hereof, between the Borrower and the Lender, a fully ex ed copy of which

has been delivered to the Public Body; and x
WHEREAS, the Borrower’s obligation to rep made pursuant to the

a
Loan Agreement is evidenced by a Promissory “Note”), dated the date
hereof, by the Borrower to the Lender, a full geuted copy of which has been

delivered to the Public Body; and
WHEREAS, Atrticle IX, Section Ill, Paragraph I(a) of the Constitution of the State
of Georgia of 1983 authorizes any cauntyNor/municipality of the State of Georgia to

contract for any period not exceeding ears with any public corporation or public
authority for joint services, for theqovis n of services, or for the joint or separate use

r
r

of facilities or equipment, if s act deals with activities, services, or facilities
which the contracting parties @t orized by law to undertake or provide; and

WHEREAS, the B:%(wer and the Public Body are authorized by law to
undertake or provide gnvirgnmental facilities and services; and

WHERE Borrower and the Public Body propose to enter into this

Contract, un erms of which (1) the Borrower will agree to operate its
environmental\facilities as public environmental facilities and to make its environmental
facilities an ces available to residents of the Public Body, and (2) the Public Body
will a 0 make payments to the Borrower in amounts sufficient to enable the
Bor, r tp‘pay when due the principal of and interest on the Note, to the extent the
B@ as insufficient funds for such purposes, and (b) to levy an annual ad valorem

owall taxable property located within the territorial or corporate limits of the Public

y, within any limitation that may be prescribed by law, as may be necessary to

oduce in each year revenues that are sufficient to fulfill the Public Body’s obligations
under this Contract; and

WHEREAS, to secure its obligation to pay principal of and interest on the Note,

the Borrower proposes to assign and pledge, and grant a first priority lien on, its right,
title, and interest in this Contract and the payments to be received by the Borrower
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pursuant to this Contract to the Lender, pursuant to the terms of an Assignment and
Security Agreement (the “Assignment”), to be dated the date hereof, between the
Borrower and the Lender;

representations, and agreements hereinafter contained and in furtherance of the mu
public purposes hereby sought to be achieved, the Borrower and the Public Bod%

as follows: ;

NOW, THEREFORE, in consideration of the respective covenants,
ree\«

ARTICLE |

DEFINITIONS %2%

Section 1.1. Definitions. Certain words and terms u is Contract shall
have the meaning given them in the Loan Agreement, iC this reference are

incorporated herein. %
ARTICLE II Q
REPRESE i@
Section 2.1. Representations bv@orrower. The Borrower makes the
following representations as the basis f undertakings on its part herein contained:
e

(&) The Borrower is aut d nter into the transactions contemplated by
this Contract and to carry o igations hereunder, has been duly authorized to
execute and deliver this C nd will do or cause to be done all things necessary
to preserve and keep in fu%e and effect its status and existence.

Loan Agreemen the performance of all covenants and agreements of the
Borrower contai his Contract, the Note, and the Loan Agreement and of all other
ired under the Constitution and laws of the State of Georgia to
make thi , the Note, and the Loan Agreement the valid and binding obligations
of the xﬂ r in accordance with their respective terms are authorized by law and
have Reen\duly authorized by proceedings of the Borrower adopted at public meetings
d wfully called and held.

(b) The issu%ce 6 the Note, the execution and delivery of this Contract and the

(c) There is no litigation or proceeding pending, or to the knowledge of the
rower threatened, against the Borrower that have or could have a material adverse
ffect on the right of the Borrower to execute this Contract, the Note, or the Loan
Agreement or the ability of the Borrower to comply with any of its obligations under this
Contract, the Note, and the Loan Agreement.
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Section 2.2. Representations by the Public Body. The Public Body makes the
following representations as the basis for the undertakings on its part herein contained:

(@) The Public Body is a public body corporate and politic duly created and
validly existing under the laws of the State of Georgia, having the power to enter int
and carry out its obligations under this Contract, and, by proper action of its govern&n&
body, has authorized the execution and delivery of this Contract and the taking of any
and all such actions as may be required on its part to carry out, give effect &?j
consummate the transactions contemplated by this Contract, and no appro ther
action by any governmental authority, agency, or other person is required j ction
with the delivery and performance of this Contract by it except as ha@e been
obtained as of the date hereof.

(b) This Contract has been duly executed and delivered ublic Body and
constitutes the legal, valid, and binding obligation of the Pu@lic y enforceable in
accordance with its terms, except as enforcement may be% by the application of

equitable principles. %'

(c) The authorization, execution, delivery, and pérformance by the Public Body
of this Contract and compliance by the Public With the provisions hereof do not
violate the Constitution or the statutes of the S orgia relating to the Public Body
or constitute a breach of or a default under_any, other law, court order, administrative

mﬁnt 5

regulation, or legal decree, or any agree other instrument to which it is a party or

by which it is bound.

(d) There is no litigation rXKﬂing pending, or to the knowledge of the
Public Body threatened, again x Public Body or any other person that have or could
have a material adverse affect e right of the Public Body to execute this Contract or
its ability to comply with ¢S obligations under this Contract or that involve the
possibility of materially an versely affecting the properties, activities, prospects,

profits, operations, o;conch'tion (financial or otherwise) of the Public Body.

(e) The Pubh dy has furnished to the Borrower and the Lender (1) a certified
copy of the regolgtiop’adopted by the Public Body’s governing body, substantially in the
form of Exhib ttached hereto, and (2) a signed opinion of counsel to the Public

Body,@ y in the form of Exhibit B attached hereto.

ARTICLE Il

%{ THE LOAN AND THE PROJECT,; OPERATION OF

THE ENVIRONMENTAL FACILITIES

Section 3.1. Agreement to Obtain the Loan. The Borrower agrees that it shall
obtain the Loan in order to finance the costs of acquiring, constructing, and installing the
Project.
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Section 3.2. Completion _of the Project. The Borrower hereby agrees to
promptly complete the acquisition, construction, and installation of the Project, all in
accordance or substantially in accordance with the Plans and Specifications.

Section 3.3. Disbursement of Advances under and in Compliance with the
Loan Agreement. Each Advance shall be disbursed and used for the purposes, and,j
accordance with the terms and conditions, set forth in the Loan Agreement.
N,

Section 3.4. Operation _of Environmental Facilities. The Borro y
agrees during the term hereof to operate its environmental facilitigS™g ublic
environmental facilities, making the facilities and the services of its egvirdnmental
facilities available to public and private consumers and users located \% itS corporate

or territorial limits and its environs, all for the benefit of the citize Public Body.
The Borrower hereby agrees to operate and maintain its enviro apfacilities for the
benefit of the citizens of the Public Body, for and in consideratign e payments to be
received from the Public Body as set forth in Section 4.2 hdif in accordance with

the provisions of this Contract. %
ARTICLE %Q
TERM; PAYME OVISIONS;

OBLIGATIONS ABSOLKTEAND UNCONDITIONAL

Section 4.1. Term. The term of %&ontract shall commence with the execution
and delivery hereof and shall ext untibthe principal of and interest on the Note have
been paid in full, but in no eve e term hereof exceed fifty years from the date
hereof.

Section 4.2. Paymen% (@) To the extent the Borrower has insufficient
funds to enable the Borrgwer to pay the principal of and interest on the Note, as the
same becomes due ‘and payable (as determined in accordance with subsection (e)
below), the Pubk hereby covenants and agrees to pay to the Borrower on the
date of any s payment of principal of or interest on the Note, until the principal
of and interes e Note shall have been paid in full, a sum equal to the amount that
will be suffi hen added to the Borrower’s funds available for such purpose, to pay
the amo ayable on such dates as principal of and interest on the Note. The
pa ts required to be made by the Public Body to the Borrower pursuant to the

j s of this Section 4.2(a) shall be used by the Borrower solely to provide for the

t of principal of and interest on the Note as the same becomes due and

ble. All payments received by the Borrower under the provisions of this Section

:2(a) shall not be commingled with any other funds of the Borrower and shall be

received in trust so as to assure the availability of moneys to the Borrower in order to

enable the Borrower to pay the principal of and interest on the Note as the same
becomes due and payable.
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(b) As security for the payments required by Section 4.2(a) hereof, the Public
Body hereby pledges to the Borrower its full faith and credit and taxing power for such
payments. The Public Body covenants that, in order to make any payments required by
Section 4.2(a) hereof when due from its general funds to the extent required hereunder,
the Public Body will exercise its powers of taxation to the extent necessary to pay t
amount of the payments required hereunder and will make available and use for %
payments all taxes levied and collected for that purpose together with funds regeived
from any other sources. The Public Body further covenants and agrees that in gyb
make funds available for such purpose in each fiscal year, it will, to tent
necessary, in its general revenue, appropriation, and budgetary measure rough
which its tax funds or revenues and the allocation thereof are controlled or'Yaroyided for,
include sums sufficient to satisfy any such payments, whether or not a%her sums are
included in such measure, until all payments so required to be eunder shall
have been made in full. The obligation of the Public Body the payments
required to be made hereunder from its general funds I stitute a general
obligation of the Public Body and a pledge of the full faith Nr it of the Public Body
to provide the funds required to fulfill any such obligatie. }In the event for any reason
any such provision or appropriation is hot made as prowgded. in this Section 4.2(b), then
the fiscal officers of the Public Body are hereby a \%x and directed to set up as an
appropriation on their accounts in the appropri year the amounts required to
pay the obligations that may be due from t | funds of the Public Body. The
amount of such appropriation shall be du d payable and shall be expended for the
purpose of paying any such obligations,” apd such appropriation shall have the same

legal status as if the Public Body had uded the amount of the appropriation in its
general revenue, appropriation, aa% budgetary measures, and the fiscal officers of the

Public Body shall make such pa s as are required to be made hereunder if for any
reason the payment of such o 10ps shall not otherwise have been made.

(c) The Public Bod%/enants and agrees that it shall, to the extent necessary,
levy an annual ad valorem tax on all taxable property located within the corporate or
territorial limits of thé\Putffic Body, as now existent and as the same may hereafter be
extended, at suc rates, within any limitation that may be prescribed by law, as
may be nece roduce in each year revenues that will be sufficient to fulfill the
Public Body’ tions to make any such payments required to be made by the
nder, from which revenues the Public Body agrees to appropriate

ts. Nothing herein contained, however, shall be construed as limiting the
Public Body to make the payments required to be made by the Public Body
ny funds lawfully available to it for such purpose, from whatever source derived
uding general funds).

(d) Not less than five (5) days prior to the date of any scheduled payment of
principal of or interest on the Note, the Borrower shall determine the amount of funds
then on hand and available for payment of principal of and interest on the Note, and
shall notify the Public Body of the amounts so on hand and available for such payment
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of the Note and the extent of the obligation of the Public Body to make the payments
required to be made by the Public Body hereunder.

(e) The payments to be made to the Borrower by the Public Body under the
provisions of this Contract shall be made directly to the Lender for the account of th
Borrower.

Section 4.3. Obligations _of Public _Body Hereunder Absolutew
Unconditional. The obligations of the Public Body to make the payments i or
herein and to perform and observe any and all of the other covenants ang ag ents
on its part contained herein shall be absolute and unconditional irresp of any
defense or any rights of setoff, recoupment, or counterclaim it m therwise have
against the Borrower. Until such time as the Note is paid in full, th% Body (i) shall

not withhold, suspend, abate, reduce, abrogate, diminish, 40 e, modify, or
discontinue the payments provided for herein, (ii) shall perf angd’observe all of its
other agreements contained in this Contract, and (iii) shall tempinate the term of this
Contract or its obligations hereunder for any contingen acth\of God, event, or cause
whatsoever, including, without limiting the generali \{h&” foregoing, failure of the
Borrower to complete the Project, failure of the ower to operate or use its
environmental facilities as contemplated in this or otherwise, any change or
delay in the time of availability of the Borrower's“environmental facilities, any acts or
circumstances that may impair or preclude{th e or possession of the Borrower’s
environmental facilities, any defect in @Ie, design, operation, merchantability,
i

fitness, or condition of the Borrower’s %.rg ental facilities or in the suitability of the

Borrower’s environmental facilities for t orrower’s purposes or needs, failure of the
Borrower’s title in and to the Bor I's eénvironmental facilities or any part thereof, any
acts or circumstances that may\, constitute failure of consideration, eviction or
constructive eviction, destaut of or damage to the Borrower's environmental
facilities, the taking by er%: domain of title to or the use of all or any part of the
Borrower’'s environmental facjlities, commercial frustration of purpose, any change in
the tax or other Iaw%f the United States of America or of the State of Georgia or any
a

Ve

political subdivis ither, any declaration or finding that the Note or the Loan
Agreement is ugenfo ble or invalid, the invalidity of any provision of this Contract, or
any failure of the rower to perform and observe any agreement, whether express or
implied, , liability, or obligation arising out of or connected with this Contract

or the % eement. Nothing contained in this Section shall be construed to release
the B@ from the performance of any of the agreements on its part contained
hegein. e Borrower should fail to perform any such agreement, the Public Body may
st such action against the Borrower as the Public Body may deem necessary to
%pel performance or recover its damages for nonperformance as long as such action
%r Il not do violence to or adversely affect the agreements on the part of the Public
ody contained in this Contract and to make the payments specified herein. The
Borrower hereby agrees that it shall not take or omit to take any action that would cause
this Contract to be terminated. The Public Body may, however, at its own cost and
expense and in its own name or in the name of the Borrower, prosecute or defend any
action or proceeding or take any other action involving third persons that the Public
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Body deems reasonably necessary in order to secure or protect its rights hereunder,
and in such event the Borrower hereby agrees to cooperate fully with the Public Body
and to take all action necessary to effect the substitution of the Public Body for the
Borrower in any such action or proceeding if the Public Body shall so request.

Section 4.4. Enforcement of Obligations. The obligation of the Public Bod@
make payments required hereunder may be enforced by (i) the Borrower, (ii) the Lender
under the Assignment, in accordance with the applicable provisions of the Assi %
or (iii) such receiver or receivers as may be appointed pursuant to applicabl is
understood and agreed that the Borrower will assign and pledge its ri itle, and
interest in this Contract and the payments to be received by it under, thi tract to
secure the Note pursuant to the Assignment, and the Public Body h consents to
such assignment and pledge pursuant to the Assignment. The Legder is_ deemed to be
and is a third party beneficiary of the representations, covenant eements of the

Public Body herein contained.

Section 4.5. No Set-Off. No breach, default, or fai the Borrower to comply
with the provisions of this Contract shall permit an or reduction in or setoff
against the payments due from the Public Body he r. Nothing in this Contract
shall otherwise impair, diminish, or affect any .@th t or remedy available to the

Public Body (i) as a result of the BorroweyS bteach, default, or failure under this

Contract, or (ii) to enforce the obligations orrower under this Contract. No

dispute or litigation between the Borro@d the Public Body with respect to this

Contract shall affect any party’s duties ?e» m its obligations or its rights or remedies
n

while such dispute or litigation is pendi

COVENANTS OF PUBLIC BODY

Q tARTICLE v

' 4
mation. The Public Body shall deliver to the Borrower and the

0 days after the end of each fiscal year, an electronic copy of
apnual financial statements prepared in accordance with generally
ing principles and otherwise in form and substance satisfactory to the
Lender, inancial statements shall be accompanied by an audit report resulting
from é&n a conducted by a firm of independent certified public accountants in
c%t with generally accepted auditing standards. The Public Body also shall
I
e

Section 5.1.
Lender, not les
the Public B
accepted acc

provide the Borrower and the Lender (1) upon receipt thereof, a copy of each
qmr eport submitted to the Public Body by its accountants in connection with any
%} al, interim, or special audit made by them of the books of the Public Body
mcluding, without limitation, any management report prepared in connection with such
accountants’ annual audit of the Public Body) and (2) with such other information
relating to the Public Body as the Lender may reasonably request from time to time.

The Public Body shall keep accurate and complete records and books of account with
respect to its activities in which proper entries are made in accordance with generally

-7-

US2000 10072516.1



accepted accounting principles reflecting all of its financial transactions. The Lender
and the Borrower shall also have the right at all reasonable times to examine and make
extracts from the books and records of the Public Body, insofar as necessary to
ascertain compliance with this Contract, and to discuss with the Public Body’s officers,
employees, accountants, and engineers the Public Body’s activities, assets, liabilitie
financial condition, results of operations, and financial prospects. A{

Section 5.2. Cooperation. The Public Body shall cooperate in all ap &?&
respects with the Borrower with respect to any authorizations, approvalsseh S,
permits, franchises, privileges, consents, reviews, legal clearances, and under
federal, state, or local laws and from federal, state, or local entities or 0 that are
necessary or advisable to facilitate the ownership and operation by t orrower of its
environmental facilities and to permit full compliance with all co agreements,
and obligations of the Public Body and the Borrower under the reement or this
Contract and any document collateral thereto to which the P& y or the Borrower

is a party. \
ARTICLE VI Q ’;
SPECIAL COVENANTS %ORROWER

Section 6.1. Information. The B @\’S shall furnish to the Public Body all
information furnished to the Lender p Section 10(a) of the Loan Agreement,
contemporaneously with the delivery o L}%&mformatlon to the Lender.

Section 6.2. Monthly Fi

the Borrower will furnish to
showing its income and exge

E s ARTICLE VII
@ MISCELLANEOUS

Sx " Entire Contract; Amendments. This Contract contains the entire
0

nformation. If requested by the Public Body,
ic Body unaudited monthly financial statements
reasonable detail.

e Public Body and the Borrower relating to the matters covered by this

representation, promise, or understanding has been made, and no

greement, stipulation, or undertaking exists, which will have any force and

ith respect to the matters covered by this Contract except as set forth in this

<: tract. This Contract may not be amended, changed, modified, altered, or
t

rminated except with the prior written consent of the Lender.

Section 7.2. Notices. All notices, certificates, requests, demands, or other
communications hereunder shall be sufficiently given and shall be deemed given upon
receipt, by hand delivery, mail, overnight delivery, telecopy, or other electronic means,
addressed as provided at the beginning of this Contract. Any party to this Contract
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may, by notice given to the other party, designate any additional or different addresses
to which subsequent notices, certificates, or other communications shall be sent. For
purposes of this Section, “electronic means” shall mean telecopy or facsimile
transmission or other similar electronic means of communication that produces
evidence of transmission.

Section 7.3. Binding Effect. This Contract shall inure to the benefit of an sﬂ%
rkgnbl

be binding upon the Borrower, the Public Body, and their respective succes
assigns, subject, however, to the limitations contained in this Contract.

Section 7.4. Severability. If any provision of this Contract sha held or
deemed to be or shall, in fact, be inoperative or unenforceable S “applied in any

particular case in any jurisdiction or jurisdictions or in all jurisdl s of in all cases
because it conflicts with any other provision or provisions hereg any constitution or
statute or rule of public policy, or for any other reason, suchcircumstances shall not
have the effect of rendering the provision in question ino at or unenforceable in
any other case or circumstance, or of rendering any oth ion or provisions herein
contained invalid, inoperative, or unenforceable to a whatever The invalidity
of any one or more phrases, sentences, clauses, s contained in this Contract
shall not affect the remaining portions of this Co a ny part thereof.

Section 7.5. Execution Counterpart& Contract may be simultaneously
executed in several counterparts, each h shall be an original and all of which

shall constitute but one and the same irﬁru t.

Section 7.6. Captions. The, captions and headings in this Contract are for
convenience only and in no e, limit, or describe the scope or intent of any
provisions of this Contract. b

Section 7.7. Governi aw. This Contract and the rights and obligations of the
parties hereto (including ghird party beneficiaries) shall be governed, construed, and
interpreted accordj the laws of the State of Georgia.

R y\\@ [Signatures and Seals to Follow]
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IN WITNESS WHEREOF, the parties hereto have caused this Contract to be
duly executed and delivered by their respective officials hereunto duly authorized as of

the date first above written.
«BORROWER_NAME» ‘4’

Signature:

Print Name:

O
Title: %
con 6{0

Attest Signature:

4

Print Name:

Title:

«PUBLIC_BODY_NAME»

ignature:

@ Print Name:

Title:

4
%s (SEAL)
@ Attest Signature:

éfo
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EXHIBIT A

OPINION OF PUBLIC BODY’'S COUNSEL
(Please furnish this form on Attorney’s Letterhead)

DATE X S
«LENDER_NAME» \)
233 Peachtree Street, N.E. Q

Harris Tower, Suite 900
Atlanta, Georgia 30303

Ladies and Gentlemen: ®:

As counsel for «<PUBLIC_BODY_NAME>» (the “Publi 6&), | have examined a
duly executed original of the Environmental Facilitie I&g ent (the “Contract”),
Loan/Project No. «Loan_No», between the Public B «BORROWER_NAME»
(the “Borrower”), the proceedings taken by the Pu to authorize the Contract,

and such other documents, records, and proce | have deemed relevant or
material to render this opinion, and based upéx hY%xamination, | am of the opinion,

as of the date hereof, that:
1. The Public Body is a publi @corporate and politic, duly created and

validly existing under the laws of the St%queorgia.

2. The Contract has be%\y authorized, executed, and delivered by the
Public Body and is the Ie td, and binding obligation of the Public Body,
erms.

enforceable in accordanceQ[<

3. To the best of{ny nowledge, no litigation is pending or threatened in any
court or other tribunalystate or federal, in any way questioning or affecting the validity of
the Contract.

true and genuine. | know such officers and know them to be the duly elected or

EEames.

% . The signatures of the officers of the Public Body that appear on the Contract

ointed qualified incumbents of the offices of the Public Body set forth below their

With your permission, in rendering the opinions set forth herein, | have assumed
the following, without any investigation or inquiry on my part:
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0] the due authorization, execution, and delivery of the Contract by the
Borrower; and

(i) that the Contract constitutes the binding obligation of the Borrower and
that the Borrower has all requisite power and authority to perform i
obligations thereunder.

The enforceability of the Contract (i) may be limited by bankruptcy, in N:?
fraudulent conveyance, reorganization, moratorium, and other similar laws a i e

enforcement of creditors’ rights, (i) may be subject to general principleSsef\equity,
whether applied by a court of law or equity, and (iii) may also be subject txercise

of judicial discretion in appropriate cases.

Very truly yours, & :
Signature %»

Printe &

<
)
Kot




EXHIBIT B

EXTRACT OF MINUTES
RESOLUTION OF GOVERNING BODY

Public Body: «PUBLIC_BODY_NAME»

Loan Number: «Loan_No»

above (the “Public Body”) held on the day of :
resolution was introduced and adopted.
WHEREAS, in order to facilitate the acquisition, constructi %nstallation of

additions, extensions, or improvements to the envi facilities of
«BORROWER_NAME» (the “Borrower”) and in order {0 the Borrower’'s
environmental facilities and services available to resid N he Public Body the
governing body of the Public Body has determined to make payments to the
Borrower in amounts sufficient to enable the Borr epay a loan made to the
Borrower by «LENDER_NAME», in the event t o@Ner has insufficient funds to
repay such loan, pursuant to the terms of an j ental Facilities Agreement (the

“Contract”) between the Borrower and the lic'Body, the form of which has been
presented to this meeting;

Body that the form, terms, and conditio d the execution, delivery, and performance
of the Contract are hereby appro nd authorized.

BE IT FURTHER R @ by the governing body of the Public Body that the
terms of the Contract a&t e best interests of the Public Body for making the
Borrower’'s environmental facilities and services available to residents of the Public
Body, and the gov ing body of the Public Body designates and authorizes the

following person cute and deliver, and to attest, respectively, the Contract and
any related ts necessary to the consummation of the transactions

contemplated;& Contract.
(Nam ?%&ﬁ

on to Execute Documents)  (Title)

NOW, THEREFORE, BE IT R% D by the governing body of the Public
ng a

)
of Person to Attest Documents) (Title)

The undersigned further certifies that the above resolution has not been repealed
or amended and remains in full force and effect.

Dated:

Secretary/Clerk
(SEAL)
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