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LOAN AGREEMENT

This LOAN AGREEMENT (this “Agreement”) dated ,
20 , by and between <cBORROWER_NAME», a Georgia public body corporate and
politic (the “Borrower”), whose address for purposes of this Agreement shall Ee

«Borrower_Address», and the «LENDER_NAME», a Georgia public corporation, (
“Lender”), whose address for purposes of this Agreement shall be 233 Pe
Street, N.E., Peachtree Center-Harris Tower, Suite 900, Atlanta, GA 30303-1506"

1. Background - The Lender desires to loan to theX( rower
«LOAN_AMOUNT1» DOLLARS AND ZERO CENTS ($«Loan_Amount»y*from the
«Fund_Source» (the “Fund”) to finance the costs of acquiringsconstructing, and
installing the environmental facilities described in Exhibit A hereto (the
“Project”). The Environmental Protection Division (*EPD” Department of
Natural Resources of the State of Georgia has completed all gxisting statutory reviews
and approvals with respect to the Project, as required by iegti 0-23-9 of the Official

Code of Georgia Annotated, and has approved or will a the detailed plans and
th roject prepared or to be
which may be amended from
f the EPD.

specifications (the “Plans and Specifications”)
prepared by the Borrower’'s engineer (the “Engi
time to time by the Borrower but subject to the

2. Loan - Subject to the terms a J%[ ions of this Agreement, the Lender
agrees to make the following loan or @: ectively, the “Loan”) available to the

Borrower:

(@) The Lender agrees to e to the Borrower, on or prior to the earlier of
(1) the Completion Date (as h defined), (2) «Commitment_Expiration», or (3)
the date that the loan evideniced, by this Note is fully disbursed, the Loan in a principal
amount of up to $«Loan_Amount» which Loan may be disbursed in one or more
advances but each such gdisBursement shall reduce the Lender's loan commitment
hereunder and any sums advanced hereunder may not be repaid and then re-borrowed.

(b) Th 'S commitment in paragraph (a) above to make advances to the
Borrower shall Imited obligation of the Lender, to be funded solely from available
moneys | d and from no other source of funds, including other funds of the
Lender,

he Borrower’s obligation to pay the Lender the principal of and interest on
% shall be evidenced by the records of the Lender and by the Note described
Qb :
3

Note - The Loan shall be evidenced by the Promissory Note, dated this date,
executed by the Borrower in favor of the Lender in an original stated principal amount
equal to the maximum amount of the Loan as described above (the “Note,” which term
shall include any extensions, renewals, modifications, or replacements thereof). The
Note shall be in substantially the form attached to this Agreement as Exhibit B.
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4. Interest, Fees, and Other Charges - In consideration of the Loan, the
Borrower shall pay the Lender the following interest, fees, and other charges:

(&) The Loan shall bear interest at the rate or rates per annum specified in the
Note and such interest shall be calculated in the manner specified in the Note.

(b) The Borrower agrees to pay all reasonable out-of-pocket costs
expenses of the Lender incurred in connection with its negotiation, structuring;
documenting, and closing the Loan, including, without limitation, the reaso
and disbursements of counsel for the Lender. The Borrower agree
reasonable out-of-pocket costs and expenses of the Lender incurred in connection with

any Credit Document (as hereinafter defined) or any instrument 2rred to therein or
any amendment, waiver, or consent relating thereto, includings ut limitation, the
reasonable fees and disbursements of counsel for the Lend@uch additional loan
payments shall be billed to the Borrower by the Lender f ti o time, together with
a statement certifying that the amount billed has been inc%wor paid by the Lender for
one or more of the above items. Amounts so billed Il bespaid by the Borrower within
thirty (30) days after receipt of the bill by the Borr

(¢) In the event the Borrower fails t any advances under the Loan
within six (6) months after the dated date H&A reement, the Borrower shall pay the
Lender a fee equal to the Lender’s Lo N’i uation Fee, as published from time to
time in the Lender’s fee schedules, if the Lender requests the Borrower to pay such fee
in writing within twelve (12) mont fter the dated date of this Agreement, such fee to

be payable within fifteen (15) d h written request.
5. Prepayment - The shall be prepayable in accordance with the terms
and conditions of the Note.
. 7 )
6. Authorlzeﬁ\Borrower Representative and Successors - The Borrower
shall designate to act on behalf of the Borrower under this Agreement (the

“Authorized Representative”) by written certificate furnished to the Lender,
en signature of such person and signed on behalf of the Borrower
tive officer. Such certificate or any subsequent or supplemental

certific ecuted may designate an alternate or alternates. In the event that any

to take any action or make any certificate provided for or required in this
ewrent, a successor shall be appointed in the same manner.

E ) 7. Conditions to the Loan - At the time of the making of each advance under
the Loan by the Lender to the Borrower under this Agreement (each an “Advance”),
the following conditions shall have been fulfilled to the Lender’s satisfaction:

(@) This Agreement and the Note shall have been duly executed and delivered
by all required parties thereto and in form and substance satisfactory to the Lender, and



the Lender shall have received (1) a certified copy of the resolution adopted by the
Borrower’s governing body, substantially in the form of Exhibit F attached hereto, and
(2) a signed opinion of counsel to the Borrower, substantially in the form of Exhibit E
attached hereto.

event that, with the giving of notice or passage of time, or both, would constitute

N

(b) There shall then exist no Event of Default under this Agreement (or otﬁr

an Event of Default).

(c) All representations and warranties by the Borrower in this Agr
the Note (collectively the “Credit Documents”) shall be true and correct In
respects with the same effect as if such representations and warrantie
on and as of the date of such advance.

(d) Since the date of the most recent annual fin '@atements of the
Borrower delivered to the Lender, there shall have been no n% adverse change in
the financial condition, assets, management, control, operations; or prospects of the
Borrower. %}

(e) The Advance to be made and the u %\e proceeds thereof shall not
violate any applicable law, regulation, injunction @ of any government or court.

() When the Project budget incl @part of Exhibit A indicates that the
f
@

Loan will finance less than all of the cao the Project or a category of costs of the
Project, the Advance to be made shall se the percentage of such Project costs
funded to date by the Loan to ee e total percentage of such Project costs
budgeted to be funded by the Lo

(g) The Borrower shatl it requests for Advances not more frequently than
monthly and at least 21 day fore the requested disbursement date.

(h) The Advahce f6 be made and the use of the proceeds thereof shall be
limited to payme s of the Project set forth in the Project budget included as part
of Exhibit A and4g plated by the Plans and Specifications approved by the EPD.

all be filed with the Lender:

(i)
‘ \ys A requisition for such Advance, stating the amount to be disbursed.

g) (2) A certificate executed by the Authorized Borrower Representative
:%h d to the requisition and certifying:

(A) that an obligation in the stated amount has been incurred by the
Borrower and that the same is a cost of the Project and is presently due and
payable or has been paid by the Borrower and is reimbursable hereunder
and stating that the bill or statement of account for such obligation, or a copy
thereof, is attached to the certificate;



(B) that the Borrower has no notice of any vendor’'s, mechanic’s, or
other liens or rights to liens, chattel mortgages, or conditional sales contracts
that should be satisfied or discharged before such payment is made; and

(C) that each item on such requisition has not been paid or
reimbursed, as the case may be, and such requisition contains no it
representing payment on account of any retained percentages tha %
Borrower is, at the date of any such certificate, entitled to retain or p

for labor performed by employees of the Borrower.
ﬁe time

() The completed construction on the Project shall be review
each requisition is submitted) by the Engineer, and the Engineer shall>ce to the
Lender as to (A) the cost of completed construction, (B) the perce e gf Completion,
and (C) compliance with the Plans and Specifications.

8. Representations _and Warranties - The Borrowe( her)e;y represents and
warrants to the Lender:

(a) Creation and Authority. The Borrower is u%gody corporate and politic
duly created and validly existing under the laws é% State of Georgia and has all

requisite power and authority to execute an he Credit Documents and to
perform its obligations thereunder.

(b) Pending Litigation. Except a losed in writing to the Lender, there are no
actions, suits, proceedings, inquiries, ok investigations pending or, to the knowledge of
the Borrower, after making due inguir th respect thereto, threatened against or
affecting the Borrower in any c by or before any governmental authority or
arbitration board or tribunal, v@ olve the possibility of materially and adversely
affecting the properties, activiti rospects, profits, operations, or condition (financial
or otherwise) of the Borroweg, or the ability of the Borrower to perform its obligations
under the Credit Documents, of the transactions contemplated by the Credit Documents
or which, in any way, ‘would adversely affect the validity or enforceability of the Credit
Documents or a ent or instrument to which the Borrower is a party and which
is used or co for use in the consummation of the transactions contemplated
hereby or ther or is the Borrower aware of any facts or circumstances presently
[ form the basis for any such actions, suits, or proceedings. Except as
ting to the Lender, the Borrower is not in default with respect to any

jud t, order, writ, injunction, decree, demand, rule, or regulation of any court,
%ental authority, or arbitration board or tribunal.

(c) Credit Documents are Legal and Authorized. The execution and delivery by
the Borrower of the Credit Documents, the consummation of the transactions therein
contemplated, and the fulfillment of or the compliance with all of the provisions thereof
(i) are within the power, legal right, and authority of the Borrower; (ii) are legal and will
not conflict with or constitute on the part of the Borrower a violation of or a breach of or

a default under, any organic document, indenture, mortgage, security deed, pledge,
note, lease, loan, or installment sale agreement, contract, or other agreement or




instrument to which the Borrower is a party or by which the Borrower or its properties
are otherwise subject or bound, or any license, law, statute, rule, regulation, judgment,
order, writ, injunction, decree, or demand of any court or governmental agency or body
having jurisdiction over the Borrower or any of its activities or properties; and (iii) have
been duly authorized by all necessary and appropriate official action on the part of the
governing body of the Borrower. The Credit Documents are the valid, legal, bindi
and enforceable obligations of the Borrower. The officials of the Borrower executi
Credit Documents are duly and properly in office and are fully authori
empowered to execute the same for and on behalf of the Borrower. (%(
tivities or

(d) Governmental Consents. Neither the Borrower nor any of j
properties, nor any relationship between the Borrower and any other“person, nor any
circumstances in connection with the execution, delivery, and E ormance by the

Borrower of its obligations under the Credit Documents, is s
consent, approval, permission, order, license, or authorizati f, or the filing,
registration, or qualification with, any governmental authority oR,the)part of the Borrower
thé Credit Documents or
the consummation of any transaction therein contemplat cept as shall have been
obtained or made and as are in full force and effectan cept as are not presently
obtainable. To the knowledge of the Borrower, dfter making due inquiry with respect
thereto, the Borrower will be able to obtain all $@ch additional consents, approvals,
permissions, orders, licenses, or authorizatiefs vernmental authorities as may be
required on or prior to the date the Borrowﬁ ally required to obtain the same.

in connection with the execution, delivery, and performar%i
d

(e) No Defaults. No event hag)gurred and no condition exists that would
constitute an Event of Default or with the lapse of time or with the giving of notice
or both, would become an Ev %ﬁault. To the knowledge of the Borrower, after
making due inquiry with resp % 0, the Borrower is not in default or violation in any
material respect under any document or other agreement or instrument to which
it is a party or by which it ma bound, except as disclosed in writing to the Lender.

4
ith Law. To the knowledge of the Borrower, after making due

ereto, the Borrower is not in violation of any laws, ordinances, or
regulations to which it or its properties are subject and has not
failed to obtain icenses, permits, franchises, or other governmental authorizations
(which ar ntly obtainable) necessary to the ownership of its properties or to the
condugt of Its.affairs, which violation or failure to obtain might materially and adversely
t operties, activities, prospects, profits, and condition (financial or otherwise)
rrower, and there have been no citations, notices, or orders of noncompliance
to the Borrower under any such law, ordinance, rule, or regulation, except as
osed in writing to the Lender.

inquiry with res
governmental

(g) Restrictions on the Borrower. The Borrower is not a party to or bound by
any contract, instrument, or agreement, or subject to any other restriction, that
materially and adversely affects its activities, properties, assets, operations, or condition
(financial or otherwise), except as disclosed in writing to the Lender. The Borrower is
not a party to any contract or agreement that restricts the right or ability of the Borrower
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to incur indebtedness for borrowed money or to enter into loan agreements, except as
disclosed in writing to the Lender. Any contract or agreement of the Borrower that
pledges the revenues of the Borrower permits such pledged revenues to be used to
make payments due under the Credit Documents.

(h) Disclosure. The representations of the Borrower contained in
Agreement and any certificate, document, written statement, or other instru
furnished by or on behalf of the Borrower to the Lender in connection
transactions contemplated hereby, do not contain any untrue statement of &gg j

‘g‘ﬁi
r

fact and do not omit to state a material fact necessary to make th
contained herein or therein not misleading. There is no fact that the B
disclosed to the Lender in writing that materially and adversely affect
may (so far as the Borrower can now reasonably foresee) materi adversely
affect the acquisition, construction, and installation of the Proj e properties,
activities, prospects, operations, profits, or condition (finangg" therwise) of the

t

ate

as not
in the future

Borrower, or the ability of the Borrower to perform its obligations under the Credit
Documents or any of the documents or transactions con I hereby or thereby or
%ﬂhas not been set forth in

and“nstruments furnished to the

e pbf execution of this Agreement

any other transactions contemplated by this Agreement,
writing to the Lender or in the certificates, documen
Lender by or on behalf of the Borrower prior to t
in connection with the transactions contemplat

lies or will comply with all presently

(i) Project Compliance. The Proj ft%n
applicable building and zoning, health,@ ental, and safety ordinances and laws
regul
urisdi

and all other applicable laws, rules, a ations of any and all governmental and
[ iction over any portion of the Project.

guasi-governmental authorities ha%
() Einancial Statemer% financial statements of the Borrower that have

been provided to the Len nnection with the Loan present fairly the financial
position of the Borrower as e date thereof and the results of its operations and its
cash flows of its proprietagy fund types for the period covered thereby, all in conformity
accounting principles (subject to normal year-end adjustments
statements). Since the date of the most recent annual financial
ower delivered to the Lender in connection with the Loan, there
lal adverse change in the Borrower’s financial condition, assets,
ntrol, operations, or prospects.

statements forgh
has been
manage

stitute a representation and warranty by the Borrower to the Lender that the
gong statements are true and correct on the date of the request and after giving
t to such advance.

Reaffirmation. Each request by the Borrower for an advance under the Loan
S Qay

() Borrower's Tax Certificate. The representations and warranties of the
Borrower set forth in the Borrower’s Tax Certificate, dated the date hereof, are hereby
incorporated herein and made a part hereof by this reference thereto, as if fully set forth
herein, and are true and correct as of the date hereof.




9. Security for Payments under Credit Documents - (a) As security for the
payments required to be made and the obligations required to be performed by the
Borrower under the Credit Documents, the Borrower hereby pledges to the Lender its
full faith and credit and revenue-raising power (including its taxing power) for such
payment and performance. The Borrower covenants that, in order to make any
payments required by the Credit Documents when due from its funds to the ext
required hereunder, it will exercise its power of taxation and its power to set rates, .
and charges to the extent necessary to pay the amounts required to be paid u
Credit Documents and will make available and use for such payments allggx( ,

celived

charges, and taxes levied and collected for that purpose together with fun@ls

from any other sources. The Borrower further covenants and agrees |

make funds available for such purpose in each fiscal year, it will;\

appropriation, and budgetary measures through which its tax funds_orsevenues and the

allocation thereof are controlled or provided for, include sums s to satisfy any

such payments that may be required to be made under the Cuments, whether
Il

der to

or not any other sums are included in such measure, until all\gayments so required to
be made under the Credit Documents shall have been e in full. The obligation of
the Borrower to make any such payments that may be’—%‘red to be made from its
funds shall constitute a general obligation of the Bofrower @nd a pledge of the full faith
and credit of the Borrower to provide the funds required fo fulfill any such obligation. In
the event for any reason any such provision o iation is not made as provided in
this Section 9, then the fiscal officers of & ower are hereby authorized and
directed to set up as an appropriation on tHeir agcounts in the appropriate fiscal year the
amounts required to pay the obligations t may be due from the funds of the
Borrower. The amount of such appropgiation shall be due and payable and shall be
expended for the purpose of payi ny such obligations, and such appropriation shall
have the same legal status (& e Borrower had included the amount of the
appropriation in its revenues priation, and budgetary measures, and the fiscal
officers of the Borrower sh% such payments required by the Credit Documents to
the Lender if for any reason the payment of such obligations shall not otherwise have
been made. ’

levy an annu lorem tax on all taxable property located within the territorial or

(b) The% r covenants and agrees that it shall, to the extent necessary,
V,
h

corporate e Borrower, as now existent and as the same may hereafter be
extend rate or rates, within any limitations that may be prescribed by law, as
may be necessary to produce in each year revenues that will be sufficient to fulfill the
Bolowers-obligations under the Credit Documents, from which revenues the Borrower

appropriate sums sufficient to pay in full when due all of the Borrower’s
obligations under the Credit Documents. Nothing herein contained, however, shall be
trued as limiting the right of the Borrower to make the payments called for by the
redit Documents out of any funds lawfully available to it for such purpose, from
whatever source derived (including general funds or enterprise funds).

10. Borrower Covenants - The Borrower agrees to comply with the following
covenants so long as this Agreement is in effect:




(@) Information. The Borrower shall deliver to the Lender, within 180 days after
the end of each fiscal year, an electronic copy of the Borrower's annual financial
statements prepared in accordance with generally accepted accounting principles and
otherwise in form and substance satisfactory to the Lender, which financial statements
shall be accompanied by (1) an audit report resulting from an audit conducted by a firm
of independent certified public accountants in conformity with generally accep
auditing standards and (2) a certificate of the Borrower (A) to the effect th
Borrower is not in default under any provisions of the Credit Documents and Il
complied with all of the provisions thereof, or if the Borrower is in default or h %&
so comply, setting forth the nature of the default or failure to comply, and (B) stating the

Fixed Charges Coverage Ratio, the Fixed Charges, and the Income Av Fixed
Charges of the Borrower for the fiscal year. The Borrower also shal tly provide
itted to the

Borrower by its accountants in connection with any annual, in special audit
made by them of the books of the Borrower (includingy wi t limitation, any
management report prepared in connection with such accountants’ annual audit of the
Borrower) and (2) with such other information relating t Borrower and the Project
as the Lender may reasonably request from time to time.%

the Lender (1) upon receipt thereof, a copy of each other rep:E

(b) Access to Property and Records. The/Bofrower agrees that the Lender, the
EPD, and their duly authorized representativ ents shall have the right, upon
reasonable prior notice, to enter the Borrow&O erty at all reasonable times for the

purpose of examining and inspecting ject, including any construction or
renovation thereof. The Borrower shallkee curate and complete records and books
of account with respect to its activities , which proper entries are made in accordance
with generally accepted accounti rinciples reflecting all of its financial transactions.
The Lender and the EPD shal %e the right at all reasonable times to examine
and make extracts from the @3 d records of the Borrower, insofar as such books
and records relate to the P%: r insofar as necessary to ascertain compliance with
this Agreement, and to discuSs with the Borrower’s officers, employees, accountants,
and engineers the Rrojeet and the Borrower’s activities, assets, liabilities, financial
condition, results tions, and financial prospects.

pt to Acquire, Construct, and Install the Project. The Borrower
the Project to be acquired, constructed, and installed without
material &l from the Plans and Specifications and warrants that the acquisition,
constn‘ctiog, nd installation of the Project without material deviation from the Plans
an ifications will result in facilities suitable for use by the Borrower and that all real
ersonal property provided for therein is necessary or appropriate in connection

%t e Project. The Borrower may make changes in or additions to the Plans and
% cifications; provided, however, changes in or additions to the Plans and
ecifications that are material shall be subject to the prior written approval of the
Engineer and the EPD. The Borrower agrees to complete the acquisition, construction,
and installation of the Project as promptly as practicable and with all reasonable
dispatch after the date of this Agreement. Without limiting the foregoing sentence, the
Borrower shall commence and complete each activity or event by the deadline stated in
the Project Schedule included as part of Exhibit A attached hereto. The Borrower shall

(c) A
covenants
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comply with the bidding and preconstruction requirements set forth in Exhibit C attached
hereto.

(d) Establishment of Completion Date. The date of completion of the
acquisition, construction, and installation of the Project (the “Completion Date”) shall
be evidenced to the Lender and the EPD by a certificate of completion signed by
Authorized Borrower Representative and approved by the Engineer, stating.t
construction of the Project has been completed without material deviation fr
Plans and Specifications and all labor, services, materials, and supplies us
construction have been paid or provided for. Notwithstanding the for
certificate may state that it is given without prejudice to any rights agai
that exist at the date of such certificate or that may subsequently co
shall be the duty of the Borrower to cause the certificate contemplat iS paragraph
to be furnished as soon as the construction of the Project shall ha completed.

(e) Indemnity. (1) To the extent provided by law, ﬁ'z#idition to the other
amounts payable by the Borrower under this Agreemer%&lj g, without limitation,

Section 4 hereof), the Borrower hereby agrees to pay a emnify the Lender from
d enses (including, without
the Lender may (other than as
ct of the Lender) incur or be
subjected to as a consequence, directly or i f (i) any actual or proposed use of
any proceeds of the Loan or the Borrower’s entering into or performing under any Credit
Document, (ii) any breach by the Borro %ﬂ representation, warranty, covenant, or
condition in, or the occurrence of any other gefault under, any of the Credit Documents,
including without limitation all reasgfgble attorneys’ fees or expenses resulting from the
[ fabilities arising as a result of any such breach or
or interference by the Lender in the management,
&l ; of the Borrower, (iv) allegations that the Lender has
joint liability with the Borrower to any third party as a result of the transactions
contemplated by the Credit Documents, (v) any suit, investigation, or proceeding as to
which the Lender iswi ved as a consequence, directly or indirectly, of its execution of
I ents, the making of the Loan, or any other event or transaction
f the Credit Documents, or (vi) the conduct or management of or
ne on the Project and any condition of or operation of the Project.

and against all claims, liabilities, losses, costs,
limitation, reasonable attorneys’ fees and expens

a result of the gross negligence or willful w

contemplated
any work orthi

Nothing contained in this paragraph (e) shall require the Borrower to

ind e Lender for any claim or liability that the Borrower was not given any

‘Q{ unity to contest or for any settlement of any such action effected without the
r

ower’s consent. The indemnity of the Lender contained in this paragraph (e) shall
% ive the termination of this Agreement.
() Eixed Charges Coverage Ratio. The Borrower shall not permit the Fixed
Charges Coverage Ratio for any fiscal year to be less than 1.05. The following terms
are defined terms for purposes of this Agreement:




“Fixed Charges” means, for any period, the sum of all cash outflows that
the Borrower cannot avoid without violating the Borrower’'s long-term contractual
obligations (those obligations that extend for a period greater than one year, determined
in accordance with generally accepted accounting principles) and that are accounted for
in the enterprise fund containing the Borrower’s water or sewer operations, including,
but not limited to, (i) interest on long-term debt, determined in accordance with gener
accepted accounting principles, (ii) payments under long-term leases (w %
capitalized or operating), and (iii) scheduled payments of principal on Iong-termx

rat

“Fixed Charges Coverage Ratio” means, for any period, ﬁ% of
Income Available for Fixed Charges to Fixed Charges.
“Income Available For Fixed Charges” means, for an net income

of the Borrower, plus amounts deducted in arriving at such net in (i) interest on
long-term debt (including the current portion thereof), (ii) depreci (iif) amortization,
(iv) payments under long-term leases, and (v) transfers to othegfunds of the Borrower.

(g) Tax Covenants. The Borrower covenants thaﬂul not take or omit to take
any action nor permit any action to be taken or omitted th ould cause the interest on
the Note to become includable in the gross inc any owner thereof for federal
income tax purposes. The Borrower further c and agrees that it shall comply
with the representations and certifications it iINts Borrower’s Tax Certificate dated
the date hereof and that it shall take no action nor omit to take any action that would
cause such representations and certific@ e untrue.

11. Events of Default an emedies — (a) Each of the following events shall
constitute an Event of Default u is/Agreement:

(whether principal, interest, ¥ees, or other amounts) when and as the same becomes
due and payable (Whetherﬁ aturity, on demand, or otherwise); or

(2)
the taking of p
or of all or a

(1) Failure by% wer to make any payment with respect to the Loan
t

ower shall (A) apply for or consent to the appointment of or
by a receiver, custodian, trustee, or liquidator of the Borrower
tial part of the property of the Borrower; (B) admit in writing the
inability o rower, or be generally unable, to pay the debts of the Borrower as
such d g}e me due; (C) make a general assignment for the benefit of the creditors
of t %9 er; (D) commence a voluntary case under the federal bankruptcy law (as
n eafter in effect); (E) file a petition seeking to take advantage of any other law
ti to bankruptcy, insolvency, reorganization, winding-up, or composition or
tment of debts; (F) fail to controvert in a timely or appropriate manner, or
agquiesce in writing to, any petition filed against the Borrower in an involuntary case
under such federal bankruptcy law; or (G) take any action for the purpose of effecting
any of the foregoing; or

(3) A proceeding or case shall be commenced, without the application of
the Borrower, in any court of competent jurisdiction, seeking (A) the liquidation,
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reorganization, dissolution, winding-up, or composition or readjustment of debts of the
Borrower; (B) the appointment of a trustee, receiver, custodian, liquidator, or the like of
the Borrower or of all or any substantial part of the assets of the Borrower; or (C) similar
relief in respect of the Borrower under any law relating to bankruptcy, insolvency,
reorganization, winding-up, or composition and adjustment of debts, and such
proceeding or case shall continue undismissed, or an order, judgment, or decr,
approving or ordering any of the foregoing shall be entered and continue in effect
period of sixty (60) days from commencement of such proceeding or case or th
such order, judgment, or decree, or any order for relief against the Borrow (j}h@ e
entered in an involuntary case or proceeding under the federal bankruptcy | &

(4) Any representation or warranty made by the Borro
Document shall be false or misleading in any material respect on t
made (or deemed made); or

any Credit
date ‘as of which

(5) Any default by the Borrower shall occur(in 2he performance or
observance of any term, condition, or provision containeghin any*Credit Document and
not referred to in clauses (1) through (4) above, which %@t shall continue for thirty
(30) days after the Lender gives the Borrower writter%ic ereof; or

(6) Any material provision of any @/ ument shall at any time for any

reason cease to be valid and binding in acc ceWwith its terms on the Borrower, or

the validity or enforceability thereof shall % tested by the Borrower, or the Borrower
i

shall terminate or repudiate (or attempt ate or repudiate) any Credit Document;
or

(7) Default in the pa
of the Borrower for money botrow

at,of principal of or interest on any other obligation
d”(or any obligation under any conditional sale or
other title retention agreemeént Ok.any obligation secured by purchase money mortgage
or deed to secure debt or“any obligation under notes payable or drafts accepted
representing extensiops of gredit or on any capitalized lease obligation), or default in the
performance of any, other agreement, term, or condition contained in any contract under
which any such obligation is created, guaranteed, or secured if the effect of such default
is to cause s % tion to become due prior to its stated maturity; provided that in
each and eyer noted above the aggregate then outstanding principal balance of
olved (or all such obligations combined) must equal or exceed

@ (8) Default in the payment of principal of or interest on any obligation of
Barfower for money borrowed from the Lender (other than the Loan) or default in
erformance of any other agreement, term, or condition contained in any contract
der which any such obligation is created, guaranteed, or secured if the effect of such
default is to entitle the Lender to then cause such obligation to become due prior to its
stated maturity (the parties intend that a default may constitute an Event of Default
under this paragraph (8) even if such default would not constitute an Event of Default
under paragraph (7) immediately above); or

-11-



(9) The dissolution of the Borrower; or

(10) Any material adverse change in the Borrower’s financial condition or
means or ability to perform under the Credit Documents; or

good faith believes that the prospect of payment in full of the Loan is impaired.

(11) The occurrence of any other event as a result of which the Lender :S

(b) Upon the occurrence of an Event of Default, the Lender, at its optio
demand or notice of any kind, may declare the Loan immediately due a
whereupon all outstanding principal and accrued interest shall become imm
and payable.

iately due

(c) Upon the occurrence of an Event of Default, the Lenge out notice or
demand of any kind, may from time to time take whatever actionfat law or in equity or
under the terms of the Credit Documents may appear necess desirable to collect
the Loan and other amounts payable by the Borrower hereundésthen due or thereafter
to become due, or to enforce performance and ot%\gnce of any obligation,

agreement, or covenant of the Borrower under the C% uments.

(d) In the event of a failure of the Bor
Lender under the Credit Documents within 1
shall perform its duty under Section 50- 23-
to notify the director of the Office of T d Fiscal Services of such failure, and
the Lender may apply any funds aIIott o the Borrower that are withheld pursuant to
Section 50-23-20 of the Official a eorgla Annotated to the payment of the

pay any amounts due to the
the due date thereof, the Lender
Official Code of Georgia Annotated

overdue amounts under the Credi ents.

discretion, by written notice ta(the Borrower, terminate its remaining commitment (if any)
hereunder to make an furyler dvances of the Loan, whereupon any such commitment
shall terminate immediately.

(e) Upon the occhg f an Event of Default, the Lender may, in its

ent _or_Sale by Lender - (a) The Credit Documents, and the
obligation of t ower to make payments thereunder, may be sold, assigned, or

otherwise of in whole or in part to one or more successors, grantors, holders,
assign assignees by the Lender. Upon any sale, disposition, assignment, or
reas | me , the Borrower shall be provided with a notice of such assignment. The

all keep a complete and accurate register of all such assignments in form

y to comply with Section 149(a) of the Internal Revenue Code of 1986, as
Q ded.

(b) The Borrower agrees to make all payments to the assignee designated in
the assignment, notwithstanding any claim, defense, setoff, or counterclaim whatsoever
that the Borrower may from time to time have against the Lender. The Borrower agrees
to execute all documents, including notices of assignment, which may be reasonably
requested by the Lender or its assignee to protect its interests in the Credit Documents.

-12-



(c) The Borrower hereby agrees that the Lender may sell or offer to sell the
Credit Documents (i) through a certificate of participation program, whereby two or more
interests are created in the Credit Documents or the payments thereunder or (ii) with
other similar instruments, agreements, and obligations through a pool, trust, limited
partnership, or other entity.

13. Miscellaneous - (a) This Agreement shall be governed by and constru
accordance with the internal laws of the State of Georgia, exclusive of such stat@’x

regarding choice of law.

(b) This Agreement shall be binding upon and shall inure to th ﬁof the
Borrower, the Lender, and their respective heirs, legal representatives, ors, and
assigns, but the Borrower may not assign or transfer any of its rights ‘or obligations
hereunder without the express prior written consent of the Lender.Q

y a writing signed

(c) This Agreement may not be waived or amended e@eﬂ
by authorized officials of the Lender and the borrower.

(d) This Agreement shall be effective on the date %ﬁich the Borrower and the
Lender have signed one or more counterparts of j %ﬁe Lender shall have received
the same, provided the Lender receives the xecuted by the Borrower by
«Execution_Expiration». At such time as't ﬁ!*{ is no longer obligated under this
Agreement to make any further advances Kr%t e Loan and all principal, interest, or
other amounts owing with respect to ’x? and hereunder have been finally and
irrevocably repaid by the Borrower to th@ er, this Agreement shall terminate.

(e) All notices, certificat%quests, demands, or other communications
hereunder shall be sufficiently d shall be deemed given upon receipt, by hand
delivery, mail, overnight d lecopy, or other electronic means, addressed as
provided at the beginning of{this Agreement. Any party to this Agreement 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, Jel ic means” shall mean telecopy or facsimile transmission or
other similar ic means of communication that produces evidence of
transmission.

w Agreement may be executed in one or more counterparts.

All pronouns used herein include all genders and all singular terms used

Q include the plural (and vice versa).

% (h) In the event any provision of this Agreement shall be held invalid or
nenforceable by any court of competent jurisdiction, such holding shall not invalidate or
render unenforceable any other provision hereof.

(i) Statements of Special Conditions in Exhibit D attached hereto shall govern
the matters they address.
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() This Agreement and the Note constitute the entire agreement between the
Borrower and the Lender with respect to the Loan and supersede all prior agreements,
negotiations, representations, or understandings between such parties with respect to
such matters.

duly executed and delivered by their respective officials hereunto duly authorized

the date first above written. \

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to l;ej

«BORROWER_NAME»

Signature: K*Q

A

Approved as to form:

Print Name:

By:
Borrower’s Attorney Title: A

S
PN
N

%,Print Name:
A<2§::> Title:

V4
S «LENDER_NAME>»
% Signature:
Kevin Clark
‘ Executive Director

(SEAL)
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Recipient:

Loan Number:

DESCRIPTION OF THE PROJECT

SCOPE OF WORK

«BORROWER_NAME>»

«Loan_No»

EXHIBIT A
PAGE 1 OF 3

N



EXHIBIT A
PAGE 2 OF 3

DESCRIPTION OF THE PROJECT

PROJECT BUDGET Q)%

Recipient: «BORROWER_NAME» (&

Loan Number: «Loan_No»

(CN\
ITEM TOTAL CM\J

Construction &E.J
PN
Contingency b
Engineering & Inspection K\%)
.. . { 4
Administrative/Legal /\\y\l

TOTAL
NOTE: %
e Lender paymegts ogin oices submitted as loan draw requests are based on the

percentage of Prgject costs funded by the Lender.

pal
¢ «BORROWER_NAME» will be charged a 1% closing fee of $XXXXX.

S
<



EXHIBIT A
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DESCRIPTION OF THE PROJECT

PROJECT SCHEDULE Q)%
Recipient: «BORROWER_NAME» (&\

Loan Number: «Loan_No»
S
ACTION DATE
Complete Project Planning %

Initiated Design C’ e
Plans and Specifications submitted to EPR®

Bid Opening A\(\
Notice of Award ‘ )y

Notice to Proceed with Const
Initiation of Constructio N
Completion of Constructio

p: y 4




EXHIBIT B

PAGE 1 OF 3
«BORROWER_NAME»
«Loan_No»

SPECIMEN PROMISSORY NOTE

$«Loan_Amount

FOR VALUE RECEIVED, the undersigned (hereinafter referred S} e
“Borrower”) promises to pay to the order of «xLender_Name» (hereinafte( re d to
as the “Lender”) at the Lender’s office located in Atlanta, Georgia, Qf;kjc other
place as the holder hereof may designate, the principal sum of «Loan_Amountl»
DOLLARS AND ZERO CENTS ($«Loan_Amount»), or so much theregfas shall have
been advanced hereagainst and shall be outstanding, together i@rest on so much
of the principal balance of this Note as may be outstanding(and aid from time to
time, calculated at the rate or rates per annum indicated below.

The unpaid principal balance of this Note shall, bea rest at a rate per annum
equal to «</ALPHA » PERCENT («NUMERIC_»%) Iculated on the basis of actual
number of days in the year and actual psed until the Amortization
Commencement Date (as hereinafter defined & calculated on the basis of a 360-
day year consisting of twelve 30-day month:&re er.

Accrued interest on this Note s al%aayable monthly on the first day of each
calendar month until the first day of th ndar month following the earlier of (1) the

Completion Date (as defined 4Q jthe hereinafter defined Loan Agreement), (2)
«Commitment_Expiration», date that the loan evidenced by this Note is fully
disbursed (the “Amortizati mmencement Date”). Principal of and interest on
this Note shall be payable%pha_Term» («kNumeric_Term») consecutive monthly
installments equal to the Inst ent Amount (as hereinafter defined), commencing on
the first day of the endar month following the Amortization Commencement Date,
and continuing to on the first day of each succeeding calendar month thereatfter,
together with a figakinstallment equal to the entire remaining unpaid principal balance of
and all accruedN st on this Note, which shall be due and payable on the date that is
«Numeric_Year‘s»' years from the Amortization Commencement Date (the “Maturity

rmitted by applicable law, on any overdue installment of interest, at the
esaid rates. The Borrower shall pay a late fee equal to the Lender’s late fee, as
% [
r

Date” )@
%ﬁ' Note shall bear interest on any overdue installment of principal and, to the

shed from time to time in the Lender’s fee schedules, for any installment payment
other amount due hereunder that is not paid in full within five (5) days after such
payment is due.



EXHIBIT B
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“Installment Amount” means the amount equal to the monthly installment of
principal and interest required to fully amortize the then outstanding principal balance of
this Note as of the Amortization Commencement Date at the rate of interest on this
Note, on the basis of level monthly debt service payments from the Amortization
Commencement Date to and including the Maturity Date.

All payments or prepayments on this Note shall be applied first to unpaié, f
and late fees, then to interest accrued on this Note through the date of such p ent,or
prepayment, and then to principal (and partial principal prepayments shall b pled to
such installments in the inverse order of their maturity).

s due” under this

At the option of the Lender, the Borrower shall make paymef
CIAN ender will be

Note using pre-authorized electronic debit transactions, under w
authorized to initiate and effect debit transactions from a d g account of the
Borrower without further or additional approval or confirmation by the Borrower. The
Borrower further agrees to adopt any necessary approvi% prtions and to complete

:' ".

and execute any necessary documents in order for th der to effect such pre-
authorized debit transactions. In the event the Boprewe s insufficient funds in its
designated account on the date the Lender to debit any payment due
hereunder, the Borrower shall pay the Lender sing fee equal to the Lender’s
processing fee, as published from time to ti Lender’s fee schedules for each
such occurrence (but not exceeding two s@o essing fees in any calendar month),

in addition to any late fee as provided aQ;
The Borrower may prepay the,princt
any time without premium or pe

This Note constitute,%@missory Note issued under and pursuant to and is

al balance of this Note in whole or in part at

entitled to the benefits and ject to the conditions of a Loan Agreement (the “Loan
Agreement”), dated the date ‘hereof, between the Borrower and the Lender, to which
Loan Agreement referéqce is hereby made for a description of the circumstances under
which principal dvanced under this Note. Reference is hereby made to the
Loan Agreem ﬁ% description of the security for this Note and the options and
obligations of rrower and the Lender hereunder. Upon an Event of Default (as
defined ingh n Agreement), the entire principal of and interest on this Note may be

declar@ ay become immediately due and payable as provided in the Loan
Ag@nt.

e obligation of the Borrower to make the payments required to be made under

ISy Note and to perform and observe any and all of the other covenants and

reements on its part contained herein shall be a general obligation of the Borrower,

as provided in the Loan Agreement, and shall be absolute and unconditional

irrespective of any defense or any rights of setoff, counterclaim, or recoupment, except
for payment, it may otherwise have against the Lender.
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In case this Note is collected by or through an attorney-at-law, all costs of such
collection incurred by the Lender, including reasonable attorney’s fees, shall be paid by
the Borrower.

Time is of the essence of this Note. Demand, presentment, notice, notice
demand, notice for payment, protest, and notice of dishonor are hereby waived by,
and every maker, guarantor, surety, and other person or entity primarily or seg%

liable on this Note. The Lender shall not be deemed to waive any of its right IS
Note unless such waiver be in writing and signed by the Lender. No dela gﬂ?i sion
by the Lender in exercising any of its rights under this Note shall opera waiver of
such rights, and a waiver in writing on one occasion shall not be constru a consent

to or a waiver of any right or remedy on any future occasion. @

This Note shall be governed by and construed and enférc accordance with
the laws of the State of Georgia (without giving effect to it§, canflicts of law rules).
Whenever possible, each provision of this Note shall be gnterpreted in such manner as
to be effective and valid under applicable law, but if any%’éion of this Note shall be
prohibited by or invalid under applicable law, such grovisiofi shall be ineffective only to
the extent of such prohibition or invalidity, with@ alidating the remainder of such

provision or the remaining provisions of this N

Words importing the singular num under shall include the plural number
and vice versa, and any pronoun used he shall be deemed to cover all genders.
The word “Lender” as used herein shallNpclude transferees, successors, and assigns of
the Lender, and all rights of th nder hereunder shall inure to the benefit of its
transferees, successors, and @%’AII obligations of the Borrower hereunder shall

ssigns.

bind the Borrower’s success
SIGNED, SEALED,%Q DELIVERED by the undersigned Borrower as of the

«BORROWER_NAME»

By: SPECIMEN
Name:

Q Title:
;pproved as to form: Attest:

By: SPECIMEN SPECIMEN
Borrower’s Attorney Name:

Title:
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BIDDING AND PRECONSTRUCTION REQUIREMENTS

Recipient: «BORROWER_NAME» %3
Loan Number: «Loan_No» (&\

I. Competitive procurement by public bidding is required for cons:f jon) construction

services, materials, and equipment.

II. The Borrower must advertise for bids by conspicuously posting the notice in its office
and by advertising in the local newspaper that is the | organ or on its Internet
website or on an Internet site designated for its legal adve ents.

lll. Advertisements must appear at least twice. T, %advertisement must appear at
least four weeks prior to the bid opening date. Rﬁ/ nd advertisement must follow at
cati

least two weeks after the first advertisemepqt. site advertisements must remain
posted for at least four weeks. Plans and.spe ons must be available for inspection
ent. The advertisement must include

by the public on the first day of the r

details to inform the public of the extent\and character of work to be performed, any pre-

gualification requirements, any prn%ﬁc'on erences, and any federal requirements.

IV. The Borrower must require@a

equal to 5% of the contract,{% /
b

V. Sealed bids, with a public bid opening, are required.

a 5% bid bond or certified check or cash deposit

VI. The Borrowe
bidder or bidd

ward the contract to the low, responsive, and responsible
eservation of right to reject all bids.

VIl.  Th er may modify bidding documents only by written addenda with
notific x Il potential bidders not less than 72 hours prior to the bid opening,
excl Saturdays, Sundays, and legal holidays.

)% e Borrower must require 100% payment and performance bonds.

% hange orders may not be issued to evade the purposes of required bidding
rocedures. Change orders may be issued for changes or additions consistent with the
scope of the original construction contract documents.
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X. Prior to disbursement of funds, the Borrower shall provide the EPD with copies of
the following:

A. Proof of advertising; 3
B. Certified detailed bid tabulation; \
C. Engineer’'s award recommendation; &

D. Governing body’s award resolution;

E. Executed contract documents, including plans and specificationss

F. Construction and payment schedules;

G. Notice to proceed,;

H. Contractor’s written oath in accordance with O.C.G. 36-91-21 (e).
(This is an oath required by law to be provided to the Bogower by the contractor.
In short, this oath must state that the contractor ha t acted alone or otherwise
to prevent or attempt to prevent competition in b|d any means and must

I.  Summary of plans for on-site quality co e provided by the Borrower or
the Engineer - name and brief qualificati struction inspector(s) and
approximate hours per week of inspegtion provided.

be signed by appropriate parties as defined b ); d
go Ib
f

XI. If other funding sources are involvgd that have stricter bidding requirements or if
applicable laws or ordinances require sticter requirements, these stricter requirements

shall govern. %'
Xll. If the Borrower wis f nd work that may not fully meet the bidding

requirements of this Agree Ren, prior to bidding this work, it shall submit a written
request to the Lender that“specific requirements be waived. Based on specific
circumstances of the reguest, the Lender may require submission of additional
information neces document that State laws and local ordinances are not violated
and that the int of\the bid procedures set forth in this Exhibit C (public, open, and
nt) is satisfied through alternate means.

Xl wer is required to notify the Construction Management Unit of the EPD
at lea eeks prior to pre-construction conferences for work funded under this
Agr. nd to schedule these conferences so that a representative of this unit may
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SPECIAL CONDITIONS

Recipient: «BORROWER_NAME»

Loan Number: «Loan_No» &:

FOLLOWING SPECIAL CONDITION PERTAINS TO STATE AND FEDERA
The Borrower shall pay the Lender an origination fee for the Loamindthe amount
of one percent (1%) of the maximum amount of the Loan, on the dates

specified by the Lender on not less than thirty (30) days Q@) dvance notice.
A

FOLLOWING SPECIAL CONDITIONS PERTAIN ONLY TO F L LOANS

. The Borrower covenants that the Project will comp%@ the federal

ral funds. The Borrower
d in compliance with State of
d minority business
s under the federal Clean Water
and State of Georgia laws, rules,
a drug-free workplace at the Project.

further covenants that the Project will be co
Georgia objectives for participation by wo
enterprises in projects financed with fe

Act. The Borrower will comply with

and regulations relating to mainte %ﬁo

The Borrower covenants to m@ith the requirements of the Federal Single
Audit Act, to the extent it ap aliés.to the expenditure of federal funds, including the

Loan or any portion therg xe Borrower agrees to submit to the Lender copies
d pursuant to the requirements of this Section.

requirements applicable to activities supported ﬁ:th

of any audit preparef 0
It is the policy of the,Le der to promote a fair share award of sub-agreements to
small and minoxjty and women's businesses on contracts performed under the
Lender. If essful bidder plans to subcontract a portion of the Project, the
bidder it to the EPD, with copy to the Borrower within 10 days after bid
openin nce of the positive steps taken to utilize small, minority, and
wo sinesses. Such positive efforts shall include:

XCluding qualified small and minority and women's businesses on

iCitation lists;

assuring that small and minority and women's businesses are solicited

whenever they are potential sources;
c) dividing total requirements, when economically feasible, into small tasks or
guantities to permit maximum participation of small and minority and women's
businesses;
d) establishing delivery schedules, where the requirements of the work permit,

which will encourage participation by small and minority and women's
businesses;
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e) using the services and assistance of the U.S. Small Business
Administration and the Office of Minority Business Enterprise of the U.S.
Department of Commerce;

outlined in paragraphs (a) through (e) of this section.

f) requiring each party to a sub-agreement to take the affirmjt{@;}:

(Doing Business with Other Persons).” The Borrower is respeusiblg for ensuring
that any lower tier covered transaction as described in B of 2 CFR Part
180 and 2 CRF Part 1532, entitled “Covered Transactions,™includes a term or
condition requiring compliance with Subpart C. The B er is responsible for
further requiring the inclusion of a similar term o ndition in any subsequent
lower tier transactions. The Borrower acknowledg at failure to disclose the
information as required at 2 CFR 180.335 ult in the delay or negation of
this assistance agreement, or pursuance @i | medies, including suspension

This term and condition superse Form 5700-49, “Certification Regarding

and debarment.
The Borrower may access the t}@Panies List System at www.epls.gov.
es
esponsibility Matters.”

Debarment, Suspension, ang\,Oth

The Borrower shall ins [l 'in any contract in excess of $2,000 which is
entered into for act ruction, alteration and/or repair, including painting
and decorating, finari% in whole or in part from Federal funds and which is
subject to the requirements of the Davis-Bacon Act, the document entitled
“Supplemental &eneral Conditions for Federally Assisted State Revolving Loan

Fund Co% Contracts.”
. Borrower¢ettifies to the best of its knowledge and belief that:

N appropriated funds have been paid in full or will be paid, by or on

the Borrower, to any person influencing or attempting influence an

icer” or employee of any agency, a Member of Congress, an officer or

loyee of Congress, or an employee of a Member of Congress in connection

ith any of the following covered Federal actions: the awarding of any Federal

contract, the making of any Federal grant, the making of any Federal loan, the

entering into of any cooperative agreement, and the extension, continuation,

renewal, amendment, or modification of any Federal contract, grant, loan, or
cooperative agreement.


http://www.epls.gov/
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If any funds other than Federal appropriated funds have been paid or will be paid
to any person for influencing or attempting to influence an officer or employee of
any agency, a Member of Congress, an officer or employee of Congress, or
employee of a Member of Congress in connection with this loan agreemen

the Borrower shall fully disclose same to the Lender, and shall complete

submit Standard Form-LLL, "Disclosure Form to Report Lobbying”, in a€co e
with it instructions.

. The Borrower will not discriminate against any employe
employment because of race, color, religion, sex or natiohal Jorigin. The
Borrower will comply with all sections of Executive 11246 - Equal
Employment Opportunity.
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OPINION OF BORROWER’S COUNSEL
(Please furnish this form on Attorney’s Letterhead)
DATE

Georgia Environmental Finance Authority b
233 Peachtree Street, N.E. x
Harris Tower, Suite 900 &
Atlanta, GA 30303-1506
Ladies and Gentlemen:
As counsel for the «Borrower_Name» (the “Borrower”), | have d duly executed

originals of the Loan Agreement (the “Loan Agreement”), Loan{ProjeCt No. «xLoan_No»,
between the Borrower and Georgia Environmental Finance Aut y (the “Lender”), the
related Promissory Note (the “Note”) of the Borrower, %goceedings taken by the

Borrower to authorize the Loan Agreement and N (collectively, the “Credit
Documents”), and such other documents, record roceedings as | have deemed
relevant or material to render this opinion, ang\ on such examination, | am of

the opinion, as of the date hereof, that: &

1. The Borrower is a public bo %go ate and politic, duly created and validly
existing under the laws of the State of Georgi

2. The Credit Documents%,been duly authorized, executed, and delivered
by the Borrower and are I lid, and binding obligations of the Borrower,
enforceable in accordance eir terms.

3. To the best of ;y knowledge, no litigation is pending or threatened in any
court or other tribunal, state or federal, in any way questioning or affecting the validity of

the Credit Docu :

4. To %st of my knowledge, the execution, delivery, and performance by
thie Credit Documents will not conflict with, breach, or violate any law,
any or gment to which the Borrower is subject, or any contract to which the
Borr ris)a’party.

uments are true and genuine. | know such officers and know them to be the duly

§D
eir names.

% ” The signatures of the officers of the Borrower that appear on the Credit

ted or appointed qualified incumbents of the offices of the Borrower set forth below

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 Credit Documents by
the Lender; and

(i)  that the Credit Documents constitute the binding obligations of the %%
[

and that the Lender has all requisite power and authority to p
obligations thereunder.

The enforceability of the Credit Documents (i) may be limited
insolvency, fraudulent conveyance, reorganization, moratorium, and_ ot
affecting the enforcement of creditors’ rights, (ii) may be subject to-gg
equity, whether applied by a court of law or equity, and (iii) maf

ruptcy,
imilar laws
principles of
pe subject to the
exercise of judicial discretion in appropriate cases.

Very truly yours,%-)




EXHIBIT F

EXTRACT OF MINUTES
RESOLUTION OF GOVERNING BODY

Recipient: «BORROWER_NAME»

Loan Number: «Loan_No» :
At a duly called meeting of the governing body of the Borrower identifj %&é

(the “Borrower”) held on the day of , the following re [ as

introduced and adopted.

WHEREAS, the governing body of the Borrower has deter orrow but
not to exceed $«Loan_Amount» from the «Lender_Name» (the to finance a
portion of the costs of acquiring, constructing, and installing thesevirgnmental facilities
described in Exhibit A to the hereinafter defined Loan Agreement (the “Project”),
pursuant to the terms of a Loan Agreement (the “Loan Agre€ment”) between the
Borrower and the Lender, the form of which has been pre%ej to this meeting; and

WHEREAS, the Borrower’s obligation to r e loan made pursuant to the
Loan Agreement will be evidenced by a Promi e (the “Note”) of the Borrower,
the form of which has been presented to this(§’bi

NOW, THEREFORE, BE IT RES y the governing body of the Borrower
that the forms, terms, and conditions and the@ execution, delivery, and performance of
the Loan Agreement and the Note h approved and authorized.

BE IT FURTHER RES by the governing body of the Borrower that the
terms of the Loan Agreeme e Note (including the interest rate provisions, which
shall be as provided in t&ote) are in the best interests of the Borrower for the
financing of the Project, 2n the governing body of the Borrower designates and
authorizes the following pérsons to execute and deliver, and to attest, respectively, the
Loan Agreement , and any related documents necessary to the consummation
mplated by the Loan Agreement.

on to Execute Documents) (Print Title)

(Si e of Person to Execute Documents) (Print Title)

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

Dated:

Secretary/Clerk
(SEAL)
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	V. Sealed bids, with a public bid opening, are required.
	VI. The Borrower must award the contract to the low, responsive, and responsible bidder or bidders, with reservation of right to reject all bids.
	VII. The Borrower may modify bidding documents only by written addenda with notification to all potential bidders not less than 72 hours prior to the bid opening, excluding Saturdays, Sundays, and legal holidays.
	VIII. The Borrower must require 100% payment and performance bonds.
	IX. Change orders may not be issued to evade the purposes of required bidding procedures. Change orders may be issued for changes or additions consistent with the scope of the original construction contract documents.
	X. Prior to disbursement of funds, the Borrower shall provide the EPD with copies of the following:
	A. Proof of advertising;
	B. Certified detailed bid tabulation;
	C. Engineer’s award recommendation;
	D. Governing body’s award resolution;
	E. Executed contract documents, including plans and specifications;
	F. Construction and payment schedules;
	G. Notice to proceed;
	H. Contractor’s written oath in accordance with O.C.G.A. Section 36-91-21 (e).  (This is an oath required by law to be provided to the Borrower by the contractor.  In short, this oath must state that the contractor has not acted alone or otherwise to prevent or attempt to prevent competition in bidding by any means and must be signed by appropriate parties as defined by law.); and 
	I. Summary of plans for on-site quality control to be provided by the Borrower or the Engineer - name and brief qualifications of construction inspector(s) and approximate hours per week of inspection to be provided.

	XI. If other funding sources are involved that have stricter bidding requirements or if applicable laws or ordinances require stricter requirements, these stricter requirements shall govern.
	XII. If the Borrower wishes to fund work that may not fully meet the bidding requirements of this Agreement, then, prior to bidding this work, it shall submit a written request to the Lender that specific requirements be waived.  Based on specific circumstances of the request, the Lender may require submission of additional information necessary to document that State laws and local ordinances are not violated and that the intent of the bid procedures set forth in this Exhibit C (public, open, and competitive procurement) is satisfied through alternate means.
	XIII. The Borrower is required to notify the Construction Management Unit of the EPD at least two weeks prior to pre-construction conferences for work funded under this Agreement and to schedule these conferences so that a representative of this unit may participate.
	1. The Borrower shall pay the Lender an origination fee for the Loan in the amount of one percent (1%) of the maximum amount of the Loan, payable on the dates specified by the Lender on not less than thirty (30) days written advance notice.
	3. The Borrower covenants to comply with the requirements of the Federal Single Audit Act, to the extent it applies to the expenditure of federal funds, including the Loan or any portion thereof.  The Borrower agrees to submit to the Lender copies of any audit prepared and filed pursuant to the requirements of this Section.
	4. It is the policy of the Lender to promote a fair share award of sub-agreements to small and minority and women's businesses on contracts performed under the Lender.  If the successful bidder plans to subcontract a portion of the Project, the bidder must submit to the EPD, with copy to the Borrower within 10 days after bid opening, evidence of the positive steps taken to utilize small, minority, and women's businesses.  Such positive efforts shall include:
	a) including qualified small and minority and women's businesses on solicitation lists;
	b) assuring that small and minority and women's businesses are solicited whenever they are potential sources;
	c) dividing total requirements, when economically feasible, into small tasks or quantities to permit maximum participation of small and minority and women's businesses;
	d) establishing delivery schedules, where the requirements of the work permit, which will encourage participation by small and minority and women's businesses;
	e) using the services and assistance of the U.S. Small Business Administration and the Office of Minority Business Enterprise of the U.S. Department of Commerce;
	f) requiring each party to a sub-agreement to take the affirmative steps outlined in paragraphs (a) through (e) of this section.
	5. The Borrower shall fully comply with Subpart C of 2 CFR Part 180 and 2 CRF Part 1532, entitled “Responsibilities of Participants Regarding Transactions (Doing Business with Other Persons).”  The Borrower is responsible for ensuring that any lower tier covered transaction as described in Subpart B of 2 CFR Part 180 and 2 CRF Part 1532, entitled “Covered Transactions,” includes a term or condition requiring compliance with Subpart C.  The Borrower is responsible for further requiring the inclusion of a similar term or condition in any subsequent lower tier transactions.  The Borrower acknowledges that failure to disclose the information as required at 2 CFR 180.335 may result in the delay or negation of this assistance agreement, or pursuance of legal remedies, including suspension and debarment.
	The Borrower may access the Excluded Parties List System at www.epls.gov.  This term and condition supersedes EPA Form 5700-49, “Certification Regarding Debarment, Suspension, and Other Responsibility Matters.”
	6. The Borrower shall insert in full in any contract in excess of $2,000 which is entered into for actual construction, alteration and/or repair, including painting and decorating, financed in whole or in part from Federal funds and which is subject to the requirements of the Davis-Bacon Act, the document entitled “Supplemental General Conditions for Federally Assisted State Revolving Loan Fund Construction Contracts.”
	7. Borrower certifies to the best of its knowledge and belief that:
	No Federal appropriated funds have been paid in full or will be paid, by or on behalf of the Borrower, to any person influencing or attempting influence an officer or employee of any agency, a Member of Congress, an officer or employee of Congress, or an employee of a Member of Congress in connection with any of the following covered Federal actions: the awarding of any Federal contract, the making of any Federal grant, the making of any Federal loan, the entering into of any cooperative agreement, and the extension, continuation, renewal, amendment, or modification of any Federal contract, grant, loan, or cooperative agreement.
	If any funds other than Federal appropriated funds have been paid or will be paid to any person for influencing or attempting to influence an officer or employee of any agency, a Member of Congress, an officer or employee of Congress, or an employee of a Member of Congress in connection with this loan agreement, then the Borrower shall fully disclose same to the Lender, and shall complete and 
	submit Standard Form-LLL, "Disclosure Form to Report Lobbying", in accordance with it instructions.
	8. The Borrower will not discriminate against any employee or applicant for employment because of race, color, religion, sex or national origin.  The Borrower will comply with all sections of Executive Order 11246 - Equal Employment Opportunity.



